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SECTION I: GENERAL

DEFINITIONS AND ABBREVIATIONS

This Draft Prospectus uses certain definitions and abbreviations which, unless the context indicates or implies
otherwise, have the meaning as provided below. References to any legislation, act or regulation shall be to such
term as amended from time to time.

General

Term

Description

“MFL” or “Company” or “the
Company” or “the Issuer” or
“our Company”

Manappuram Finance Limited, a public limited company incorporated under
the Companies Act, 1956, registered as an NBFC with the RBI under Section
45-IA of the RBI Act and having its Registered Office at IV/470A(Old)
W/638(New), “Manappuram House”, Valapad, Thrissur- 680 567, Kerala

“We” or scus” or “Our”

Unless the context otherwise requires, Manappuram Finance Limited

Company Related Terms

Term

Description

Articles/ Articles of
Association

Articles of Association of our Company

Auditors

The statutory auditors of the Company, S. R. Batliboi & Associates LLP

Board / Board of Directors

Board of Directors of our Company or any duly constituted committee thereof

Consolidated Financial
Statements

The audited consolidated financial statements of the Company and its
subsidiary, which comprise the consolidated balance sheet as at March 31,
2014, and the consolidated statement of profit and loss and the consolidated
cash flow statement for the year then ended, and a summary of significant
accounting policies and other explanatory information.

Equity Shares

Equity shares of face value of ¥ 2 each of the Company

Financial State ments

The Reformatted Unconsolidated Statements, Consolidated Financial
Statement and the Limited Review Financial Results

Group Companies

Manappuram Insurance Brokers (P) Limited

Manappuram Asset Finance Limited

Maben Nidhi Limited (formerly Manappuram Benefit Fund Limited)
Manappuram Health Care Limited

Manappuram Comptech and Consultants Limited

Manappuram Agro Farms  Limited
Infrastructure and Builders Private Limited)

S T o e

(formerly Manappuram

~

Manappuram Jewellers Limited

Manappuram Chits India Limited

9. Manappuram Foundation

10.  Manappuram Chits (Kamataka) Private Limited

11.  Manappuram Chit Funds Company Private Limited

12. Manappuram Construction and Properties Limited

Limited Review Financial
Results

The statement of standalone unaudited limited review financial results for the
3 month period ended June 30, 2014 prepared in accordance with clause 41 of
the Equity Listing Agreement

MFL ESOP

The Manappuram Finance Limited Employee Stock Option Plan 2009

MBFL

Manappuram Benefit Fund Limited

Memorandum/ Memorandum

Memorandum of Association of our Company




Term

Description

of Association

Promoters

The promoters of our Company being V. P. Nandakumar and Sushama
Nandaku mar

Promoter Group

Includes such persons and entities constituting our promoter group pursuant to
Regulation 2 (1)(zb) of the SEBI ICDR Regulations

Reformatted Unconsolidated
Statements

The reformatted unconsolidated statement of assets and liabilities of the
Company as at March 31, 2010, 2011, 2012, 2013, 2014 the related
reformatted unconsolidated statement of profit and losses and the reformatted
unconsolidated statement of cash flows for the years ended March 31, 2010,
2011, 2012, 2013, 2014 prepared on the basis of audited unconsolidated
financial statements of the Company as at and for the years ended March 31,
2014, March 31, 2013 and March 31, 2012 and books of account underlying
the audited unconsolidated financial statements and related workings prepared
by the Company as at and for the years ended March 31, 2011 and March 31,
2010.

Registered Office The registered office of our Company is situated at IV/470A(Old)
W/638(New), “Manappuram House”, Valapad, Thrissur 680 567, Kerala,
India

RoC Registrar of Companies, Kerala and Lakshadweep, located at Ernakulam

Issue Related Terms

Term

Description

Allotment Advice

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

Allotment/ Allot/ Allotted

Unless the context otherwise requires, the allotment of Bonds to the successful
Applicants pursuant to the Issue

Allottee An Applicant to whom any Bonds are allotted pursuant to the Issue

Applicant/Investor Any person who applies for issuance of Bonds pursuant to the terms of the
Draft Prospectus, Prospectus and Application Form for the Issue

Application Amount The aggregate value of the Bonds applied for, as indicated in the Application
Form

Application An application to subscribe to the Bonds 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 Prospectus

Application Form

Form in terms of which an Applicant shall make an offer to subscribe to Bonds
through the ASBA or non-ASBA process and which will be considered as the
application for A llotment of Bonds in terms of the Prospectus

Application Supported by

The application (whether physical or electronic) used by an ASBA Applicant

Blocked A mount/ASBA/ to make an application authorising the SCSB to block the amount payable on

ASBA Application application in a specified bank account maintained with such SCSB

ASBA Account An account maintained with a SCSB which will be blocked by such SCSB to
the extent of the Application A mount mentioned in the Application Form by
an ASBA Applicant

ASBA Applicant Any applicant who applies for the Bonds through the ASBA Process

Banker(s) to the Issue/ Escrow
Collection Bank

The banks which are clearing members and registered with SEBI as Bankers to
the Issue with whomthe Escrow Account, the Public Issue Account and/or the
Refund Accounts will be opened. The details of the Banker to the Issue are
provided in the section entitled “General Information” in this Draft
Prospectus

Base Issue

% 1,500 million




Term

Description

Basis of Allotment

The basis on which Bonds will be allotted to Applicants under the Issue, more
particularly as detailed in the section entitled “Issue Procedure — Basis of
Allotment” in this Draft Prospectus

Bondholder(s)

Any person holding the Bonds and whose name appears on the beneficial
owners’ list provided by the Depositories or whose name appears in the
Register of Bondholders maintained by the Issuer/the Registrar

Bonds

Bonds, in the nature of secured, redeemable, non-convertible debentures of our
Company of face value of ¥ 1000 each, in the nature of debentures, issued in
terms of the Prospectus, aggregating upto I 1,500 million with an option to
retain over subscription upto I 1,500 million aggregating upto X 3,000 million

Bond Certificate

Certificate issued to Bondholder(s) pursuant to Allotment, in case the
Applicant has opted for physical bonds on allotment or pursuant to
rematerialisation of Bonds based on the request fromthe Bondholder(s)

Category I (Institutional
Investors)

Persons eligible to apply to the Issue which include:

. public financial institutions specified in Section 2(72) of the
Companies Act, 2013, statutory corporations, scheduled commercial
banks, co-operative banks, regional rural banks, multilateral and
bilateral development financial institutions, state industrial
development corporations, which are authorized to invest in the Bonds;

. provident funds, pension funds, superannuation funds and gratuity
funds authorised to invest in the Bonds;

o insurance companies registered with the Insurance Regulatory and
Development Authority;

. National Investment Fund set up by resolution F. No. 2/3/2005-DD-II
dated November 23, 2005 of the Gol;

. insurance funds set up and managed by the army, navy, or air force of
the Union of India and insurance funds set up and managed by the
Department of Posts, India;

. mutual funds registered with SEBI; and

. Alternative Investment Funds subject to investment conditions
applicable to themunder the SEBI AIF Regulations

Category II (Non Institutional
Investors)

Category II of persons eligible to apply for the Issue which includes
companies within the meaning of Section 2(20) of the Companies Act, 2013,
societies and bodies corporate registered under the applicable laws in India
and authorised to invest in Bonds; trusts settled under the Indian Trusts Act,
1882, public/private charitable/religious trusts settled and/or registered in India
under applicable laws, which are authorized to invest in the Bonds; resident
Indian scientific and/or industrial research organizations, authorized to invest
in the Bonds; partnership firms formed under applicable laws in India in the
name of the partners, authorized to invest in the Bonds; educational
institutions and associations of persons and/or bodies established pursuant to
or registered under any central or state statutory enactment authorized to invest
in the Bonds; and LLPs registered and formed under the LLP Act, authorized
to invest in the Bonds

Category IIT (High Networth
Individuals/ HNIs)

The following Investors applying for an amount aggregating to above ¥ 5
lakhs across all Series of Bonds in the Issue:

. Resident Individuals; and

. Hindu Undivided Families (“HUF”) through the Karta

Category IV (Retail Individual
Investors)

The following Investors applying for an amount aggregating up to and
including ¥ 5 lakhs across all Series of Bonds in the Issue:

. Resident Individuals; and




Term

Description

o Hindu Undivided Families through the Karta

Collection Centres

Collection Centres shall mean those branches of the Bankers to the Issue/
Escrow Collection Banks that are authorized to collect the Application Forms
(other than ASBA) according to the Escrow Agreement dated [®] entered into
by the Company, Bankers to the Issue, Registrar and Lead Managers

Consolidated Bond Certificate

The certificate that shall be issued by the Company to the Bondholder for the
aggregate amount of the Bonds that are allotted to them in physical form or
issued upon rematerialization of Bonds held in dematerialised form. The
certificate that shall be issued by the Company to the Bondholder for the
aggregate amount of the Bonds that are allotted to them in physical form or
issued upon rematerialization of Bonds held in dematerialised form

Credit Rating Agency

CRISIL

CRISIL

CRISIL Limited

Debt Listing Agreement

The listing agreement entered into between our Company and the relevant
stock exchange(s) in connection with the listing of debt securities of our
Company

Debenture Trust Deed

Trust deed to be entered into between the Debenture Trustee and our Company

Debenture Trustee/ Trustee

Trustees for the Bondholders in this case being IL&FS Trust Company
Limited

Deemed Date of Allotment

The Deemed Date of Allotment shall be the date on which the Board of
Directors or any duly authorised committee thereof, approves the Allotment of
Bonds for the Issue or as may be determined by the Board of Directors and
notified to the Designated Stock Exchange. All benefits relating to the Bonds
including interest on Bonds shall be available from the deemed date of
allotment. The credit of the Bonds to the beneficiary account of the
Bondholder may take place on a date other than the Deemed Date of
Allotment

Demographic Details

The demographic details of an Applicant, such as his address, category, PAN
and bank account details for printing on refund orders and application

Designated Branches

Such branches of the SCSBs which shall collect the Application Form used by
ASBA Applicants, a list of  which is available at
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised -Intermediaries
or such other website as may be prescribed by the SEBI fromtime to time

Designated Date

Date on which Application Amounts are transferred from the Escrow
Account(s) to the Public Issue Account or the Refund Account and the
Registrar issues instruction to the SCSBs for transfer of funds from the ASBA
Account to the Public Issue Account, as applicable, following which the Board
of Directors or any duly authorised committee thereof shall Allot the Bonds to
successful Applicants

Designated Stock Exchange/
DSE

The designated stock exchange for the Issue, being the BSE Limited

Direct Online Application

The Application made using the online interface and online payment facility of
the Stock Exchanges, as applicable. This facility is available only for demat
account holders who wish to hold the Bonds pursuant to the Issue in
dematerialized form

Draft Prospectus

The draft prospectus dated August 28, 2014 filed by our Company with the
Designated Stock Exchange in accordance with the provisions of SEBI Debt
Regulations

Escrow Account

Account(s) opened with the Escrow Collection Bank(s), in whose favour
Applicants (other than ASBA Applicants) will issue cheques or drafts in
respect of the Application A mount when submitting an Application




Term

Description

Escrow Agreement

Agreement to be entered into by our Company, the Registrar to the Issue, the
Lead Managers and the Escrow Collection Bank(s) for collection of the
Application Amounts (other than from ASBA Applicants) and where
applicable, refunds of the amounts collected from the Applicants on the terms
and conditions thereof

Issue

Public issue of bonds in the nature of secured, redeemable, non-convertible
debentures of face value of ¥ 1,000 each aggregating to ¥ 1,500 million with
an option to retain over subscription upto ¥ 1,500 million aggregating to ¥
3,000 million.

Issue Closing Date

[e]

Issue Opening Date

[e]

Issue Period

The period between the Issue Opening Date and the Issue Closing Date
inclusive of both days, during which prospective Applicants can submit their
Application Forms

Lead Broker

[e]

Lead Broker MoU

Memorandum of Understanding dated [®] between the Company and the Lead
Brokers

Lead Managers

ICICI Securities Limited and A. K. Capital Services Limited

Market Lot

One Bond

Maturity Amount/ Redemption
Amount

In respect of Bonds Allotted to a Bondholder, repayment of the face value of
the Bonds along with interest that may have accrued as on the Redemption
Date

Maturity Date/Redemption
Date

The respective dates on which each Series of Bonds shall be redeemed and
Redemption Amount shall be paid by our Company, at the end of the
respective tenure of such Series of Bonds

OCB or Overseas Corporate
Body

A company, partnership, society or other corporate body owned directly or
indirectly to the extent of at least 60% by NRIs including overseas trusts, in
which not less than 60% of beneficial interest is irrevocably held by NRIs
directly or indirectly and which was in existence on October 3, 2003 and
immediately before such date had taken benefits under the general permission
granted to OCBs under the FEMA. OCBs are not permitted to invest in the
Issue

Pay-in Date Application Date. Full amount with the Application Form, except ASBA
Applications
Prospectus The prospectus to be filed with the RoC in accordance with the provisions of

SEBI Debt Regulations through which the Bonds are being offered to the
public

Public Issue Account

The accounts opened with the Banker(s) to the Issue to receive monies from
the Escrow Accounts or the ASBA Accounts for the Issue on the Designated
Date

Record Date Date falling 7 (seven) Working Days prior to the date on which interest is due
and payable or the Maturity Date. In case the 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

Refund Account The account opened with the Refund Bank(s), from which refunds, if any, of

the whole or part of the Application Amount (excluding Application Amounts
from ASBA Applicants) shall be made

Refund Bank

[e]

Register of Bondholders

The register of Bondholders maintained by the Issuer in accordance with the
provisions of the Companies Act, 2013 and by the Depositories in case of
Bonds held in dematerialised form, and/or the register of Bondholders
maintained by the Registrar and as more particularly detailed in the section




Term

Description

entitled “Terms of the Issue — Register of Bondholders” in this Draft
Prospectus

Registrar Agreement

Agreement entered into between the Issuer and the Registrar under the terms
of which the Registrar has agreed to act as the Registrar to the Issue

Registrar to the Issue or
Registrar

Link Intime India Private Limited

Resident Individual

An individual who is a person resident in India as defined in the FEMA

Security

The Bonds shall be secured by a first ranking pari passu mortgage over the
immovable property of the Company measuring 2250.64 sq. ft. being the
corporate office annex building of the Company, bearing door no. 501, 5t
Floor, Aishwarya Business Plaza and two car parking areas, situated in Sy.
No. 5589-E, Kolekalyan Village, Santacruz (East), Andheri Taluk, Mumbai
Suburban District and a first ranking pari passu charge in favour of the
Debenture Trustee, on all current assets, book debts, receivables (both present
and future) including the current assets, book debts, receivables (both present
and future) in respect of the branches of the Company specifically set out and
as fully described in the Debenture Trust Deed, except those receivables
specifically and exclusively charged, on a first ranking pari passu basis with
all other lenders to our Company holding pari passu charge over the security
such that a security cover of 100% of the outstanding amount of the Bonds and
interest thereon is maintained until Maturity Date, more particularly as
detailed in the section entitled “Terms of the Issue - Security” in this Draft
Prospectus

Secured Obligation

The Face Value of the Bonds to be issued upon the terms contained herein
together with all interest, costs, charges, fees, remuneration of Debenture
Trustee and expenses payable in respect thereof as more particularly described
in the section entitled “Terms of the Issue - Security” in this Draft Prospectus

Self Certified Syndicate Banks
or SCSBs

The banks registered with the SEBI under the Securities and Exchange Board
of India (Bankers to an Issue) Regulations, 1994 offering services in relation
to ASBA, a list of which is available at
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised -Intermediaries.
A list of the branches of the SCSBs where Application Forms will be
forwarded by such members of the Syndicate is available at www.sebi.gov.in

Series I Bonds

¥ 1000 face value Series of Bonds having a coupon rate of [e]% p.a. for
Category I, Category II, Category Il and Category IV Bondholders payable
cumulatively, due in 400 days

Series II Bonds

% 1,000 face value Series of Bonds having a coupon rate of [®]% p.a. for
Category I, Category II, Category IIl and Category IV Bondholders payable
monthly, due in 24 months

Series 111 Bonds

% 1,000 face value Series of Bonds having a coupon rate of [®]% p.a. for
Category I, Category II, Category III and Category IV Bondholders payable
annually, due in 24 months

Series IV Bonds

¥ 1,000 face value Series of Bonds having a coupon rate of [@]% p.a. for
Category I, Category II, Category III and Category IV Bondholders payable
cumulatively, due in 24 months

Series V Bonds

% 1,000 face value Series of Bonds having a coupon rate of [®]% p.a. for
Category I, Category II, Category IIl and Category IV Bondholders payable
monthly, due in 36 months

Series VI Bonds

% 1,000 face value Series of Bonds having a coupon rate of [®]% p.a. for
Category I, Category II, Category IIl and Category IV Bondholders payable
annually, due in 36 months

Series VII Bonds

¥ 1,000 face value Series of Bonds having a coupon rate of [e]% p.a. for
Category I, Category II, Category Il and Category IV Bondholders payable




Term

Description

cumulatively, due in 36 months

Series VIII Bonds

% 1,000 face value Series of Bonds having a coupon rate of [®]% p.a. for
Category I, Category II, Category IIl and Category IV Bondholders payable
monthly, due in 60 months

Series IX Bonds

% 1,000 face value Series of Bonds having a coupon rate of [@]% p.a. for
Category I, Category II, Category III and Category IV Bondholders payable
annually, due in 60 months

Series X Bonds

¥ 1,000 face value Series of Bonds having a coupon rate of [@]% p.a. for
Category I, Category II, Category IIl and Category IV Bondholders payable
cumulatively, due in 60 months

Series XI Bonds

% 1,000 face value Series of Bonds having a coupon rate of [®]% p.a. for
Category I, Category II, Category IIl and Category IV Bondholders payable
cumulatively, due in 75 months

Series of Bonds

A series of Bonds which are identical in all respects including, but not limited
to terms and conditions, listing and ISIN number (in the event that Bonds in a
single Series of Bonds carry the same coupon rate).

Specified Cities

Application centres at Mumbai, Chennai, Kolkata, Delhi, Ahmedabad, Rajkot,
Jaipur, Bengaluru, Hyderabad, Pune, Vadodara and Surat where the members

of the Syndicate shall accept Application Forms under the ASBA process in
terms of the SEBI circular No. CIR/CFD/DIL/1/2011, dated April 29, 2011

Stock Exchanges

The BSE, NSE, MSE and CSE

Syndicate or Members of the
Syndicate

Collectively, the Lead Managers, Lead Brokers and sub-brokers

Trading Member

Intermediaries registered as broker or a sub-broker under the SEBI (Stock
Brokers and Sub-Brokers) Regulations, 1992 and/or with the Stock Exchanges
under the applicable byelaws, rules, regulations, guidelines, circulars issued by
Stock Exchanges from time to time and duly registered with the Stock
Exchanges for collection and electronic upload of Application Forms on the
electronic application platform provided by Stock Exchanges

Transaction Registration Slip/
TRS

The acknowledgement slip 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 registration of his application for the
Bonds

Tripartite Agreements

Agreements to be entered into between the Issuer, Registrar and each of the
Depositories under the terms of which the Depositories will agree to act as
depositories for the securities issued by the Issuer.

Working Days

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
Mumbai or at any other payment centre notified in terms of the Negotiable
Instruments Act, 1881

Conwentional and General Terms or Abbreviations

Term/Abbrewviation

Description/ Full Form

Companies Act/Act

The Companies Act, 1956, as superseded and substituted by notified
provisions of the Companies Act, 2013

AGM

Annual General Meeting

AIM

Asset Liability Management

ALM Guidelines

Guidelines for ALM System in relation to NBFCs




Term/Abbreviation

Description/ Full Form

AMC Asset Management Company

AS Accounting Standards issued by the ICAI
BSE BSE Limited

CCTV Closed-Circuit Television

CDSL Central Depository Services (India) Limited

Companies Act, 1956

Companies Act, 1956, as amended from time to time

Companies Act, 2013

Companies Act, 2013, to the extent notified by the MCA and in force as of the
date of this Draft Prospectus and as amended, superseded or replaced from
time to time and the rules made therunder

CSE Cochin Stock Exchange

CRAR Capital to risk-weighted assets ratio

Debt Listing Agreement The agreement for listing of Bonds on the BSE Limited
Depositories CDSL and NSDL

Depositories Act

Depositories Act, 1996

DP/ Depository Participant

Depository Participant as defined under the Depositories Act, 1996

DIN

Director Identification Number

DRR

Debenture Redemption Reserve

EGM

Extraordinary General Meeting

Equity Listing Agreement(s)

The equity listing agreement(s) with each of the Stock Exchanges

FDI

Foreign Direct Investment

FEMA

Foreign Exchange Management Act, 1999

FII

Foreign Institutional Investor (as defined under the SEBI (Foreign Institutional
Investors) Regulations,1995) registered with the SEBI under applicable laws
in India

Financial Year/ Fiscal/ FY

Period of 12 months ended March 31 of that particular year

GAAP

Generally Accepted Accounting Principles

GDP Gross Domestic Product

Gol or Government Government of India

HUF Hindu Undivided Family

ICAI Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards

IMaCS ICRA Management Consulting Services Limited

Income Tax Act/IT Act Income Tax Act, 1961

India Republic o fIndia

IRDA Insurance Regulatory and Development Authority

Indian GAAP Generally accepted accounting principles followed in India
IT Information Technology

KYC Know Your Customer

KYC Guidelines RBI’s Master Circular on KYC guidelines dated July 1, 2014
LLP Limited Liability Partnership

LLP Act Limited Liability Partnership Act, 2008

MCA Ministry of Corporate Affairs, Government of India

MICR Magnetic Ink Character Recognition




Term/Abbreviation

Description/ Full Form

MoU Memorandum of Understanding

Mn Million

MSE Madras Stock Exchange

Mutual Funds A mutual fund registered with SEBI under the SEBI (Mutual Funds)
Regulations, 1996, as amended

NAV Net Asset Value

NBFC Non Banking Financial Company, as defined under applicable RBI guidelines

NCD Non Convertible Debenture

NECS National Electronic Clearing System

NEFT National Electronic Fund Transfer

NRI Non-resident Indian

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

p.a. Per annum

PAN Permanent Account Number

RBI Reserve Bank of India

RBI Act Reserve Bank of India Act, 1934

RTGS Real Time Gross Settlement

% or Rupees or Indian Rupees

The lawful currency of India

SBI

State Bank of India

SEBI

Securities and Exchange Board o fIndia

SEBI Act

SEBI Act, 1992

SEBI AIF Regulations

SEBI (Alternative Investment Funds) Regulations, 2012

SEBI ICDR Regulations

SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009

SEBI Debt Regulations

SEBI (Issue and Listing of Debt Securities) Regulations, 2008 as amended
fromtime to time

Technical and Industry Related Terms

Term/Abbrewviation

Description/ Full Form

ADII license

Authorised Dealer II license

BBA Bombay Bullion Association

CAGR Compounded annual growth rate over a specified period of time of a given
value (the year-over-year gro wth rate)

Gold Loans Loans against pledge of household and/or used gold jewellery

Hybrid Debt A capital instrument, which possesses certain characteristics of equity as well
as debt

LTV Ratio of loan to the collateral value of gold jewellery

MFI Microfinance institutions

NPA Non-Performing Assets

NBFC Non-Banking Financial Company as defined under Section 45-IA of the RBI
Act

NBFC-D NBFC registered as a deposit accepting NBFC

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




Term/Abbreviation

Description/ Full Form

NBFC-ND-SI Systematically important NBFC-ND

Owned Funds Paid-up equity capital, preference shares which are compulsorily convertible
into equity, free reserves, balance in share premium account; 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

PDI Perpetual Debt Instruments

Prudential Norms

Non-Banking Financial (Non - Deposit Accepting or Holding) Companies
Prudential Norms (Reserve Bank) Directions, 2007

Subordinated Debt

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

Tier I

Owned Funds as reduced by investment in shares of other NBFCs 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, 10% of the Owned
Fund and PDIs issued by a NBFC-ND-SI in each year to the extent it does not
exceed 15% of the aggregate Tier I capital of such company as on March 31 of
the previous accounting year

Tier I

Includes 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 % ofrisk weighted assets; (d) Hybrid Debt capital instruments;
and (e) Subordinated Debt; and (f) PDI issued by a NBFC-ND-SI, which is in
excess of what qualifies for Tier I capital, to the extent that the aggregate Tier
I capital does not exceed 15% of'the Tier I capital
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PRESENTATION OF FINANCIAL INFORMATION AND OTHER INFORMATION

All references herein to “India” are to the Republic of India and its territories and possessions.

Currency and Unit of Presentation

In this Draft Prospectus, references to ‘I’°, ‘Indian Rupees’ and ‘Rupees’ are to the legal currency of India and
references to ‘U.S.$” and ‘U.S. Dollars’ are to the legal currency of'the United States of America. All references
herein to the ‘Government’ is to the Government of India, central or state, as applicable.

Financial Data

In this Draft Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are
due to rounding off. All financial information has been rounded off to two decimal points and percentages to
one decimal point.

The Reformatted Unconsolidated Statements of our Company as of and for the fiscal years ended March 31,
2014, 2013, 2012, 2011 and 2010 included in this Draft Prospectus have been prepared by the Company and
approved by the Board of Directors of the Company, taking into consideration the requirements of Section 26(1)
(b) of the Companies Act, 2013 and Rule 4 of the Companies (Prospectus and Allotment of Securities) Rules,
2014 and the SEBI Debt Regulations. The Consolidated Financial Statement of our Company as of and for the
fiscal year ended March 31, 2014 included in this Draft Prospectors have been prepared by the Company and
have been audited in accordance with the Standards on Auditing issued by the Institute of Chartered
Accountants of India. The Limited Review Financial Results for the 3 month period ended June 30, 2014
prepared by the Company in accordance with clause 41 of the Equity Listing Agreement included in this Draft
Prospectus have been reviewed in accordance with the Standard on Review Engagements (SRE) 2410 - Review
of Interim Financial Information Performed by the Independent Auditor of the Entity issued by the Institute of
Chartered Accountants of India.

Our Financial Year commences on April 1 of each year and ends on March 31 of the succeeding year, so all
references to particular “financial year”, “fiscal year”, and “Fiscal” or “FY”, unless stated otherwise, are to the
12 months period ended on March 31 of that year. The degree to which the Reformatted Unconsolidated
Statements included in this Draft Prospectus will provide meaningful information is entirely dependent on the
reader’s level of familiarity with Indian accounting practices. Any reliance by persons not familiar with Indian
accounting practices on the financial disclosures presented in this Draft Prospectus should accordingly be

limited.
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INDUSTRY AND MARKET DATA

Information regarding market position, growth rates and other industry data pertaining to our businesses
contained in this Draft Prospectus consists of estimates based on data reports compiled by government bodies,
professional organizations and analysts, data from other external sources and knowledge of the markets in which
we compete. Unless stated otherwise, the statistical information included in this Draft Prospectus relating to the
industry in which we operate has been reproduced from various trade, industry and government publications and
websites.

This data is subject to change and cannot be verified with certainty due to limits on the availability and
reliability of the raw data and other limitations and uncertainties inherent in any statistical survey. Neither we
nor the Lead Managers have independently verified this data and do not make any representation regarding the
accuracy of such data. We take responsibility for accurately reproducing such information but accept no further
responsibility in respect of such information and data. In many cases, there is no readily available external
information (whether from trade or industry associations, government bodies or other organizations) to validate
market-related analysis and estimates, so we have relied on internally developed estimates. Similarly, while we
believe our internal estimates to be reasonable, such estimates have not been verified by any independent
sources and neither we nor the Lead Managers can assure potential investors of their accuracy. Accordingly,
investors should not place undue reliance on this information.
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FORWARD LOOKING STATEMENTS

Certain statements contained in this Draft Prospectus that are not statements of historical fact constitute
‘forward-looking statements’. Investors can generally identify forward-looking statements by terminology such
as ‘aim’, ‘anticipate’, ‘believe’, ‘continue’, ‘could’, ‘estimate’, ‘expect’, ‘intend’, ‘may’, ‘objective’, ‘plan’,
‘potential’, ‘project’, ‘pursue’, ‘shall’, ‘should’, ‘will’, ‘would’, or other words or phrases of similar import.
Similarly, statements that describe our strategies, objectives, plans or goals are also forward-looking statements.
All statements regarding our expected financial conditions, cash flows, results of operations, business plans and
prospects are forward-looking statements. These forward-looking statements include statements as to our
business strategy, revenue and profitability, new business and other matters discussed in this Draft Prospectus
that are not historical facts. These forward-looking statements and any other projections contained in this Draft
Prospectus (whether made by us or any third party) are predictions and involve known and unknown risks,
uncertainties, assumptions and other factors that may cause our actual results, performance or achievements to
be materially different from any future results, performance or achievements expressed or implied by such
forward-looking statements or other projections. All forward-looking statements are subject to risks,
uncertainties and assumptions about us that could cause actual results to differ materially from those
contemplated by the relevant forward-looking statement. Important factors that could cause actual results to
differ materially from our expectations include, among others:

. general political, economic and business conditions in India and other countries;

. the Company’s ability to successfully implement its strategy, growth and expansion plans and
technological changes;

. the level and volatility of interest rates and gold rates;

. increase in the level of competition in the gold loans business;

. any scarcity of credit or other financing in India;

. prevailing income conditions among Indian consumers and Indian corporations;

. performance of the Indian and global debt and equity markets;

. variation in exchange rates;

. fraud by emp loyees and borrowers leading to increase in NPAs;

. the rate of growth of our loan assets;

. downward revision in credit ratings;

. trans fer restrictions set forth in this Draft Prospectus;

. occurrence of natural calamities or natural disasters affecting the areas in which we have operations;

. occurrence of theft or burglary in the Company’s premises and consequent loss of collateral;

. risk of fluctuation in the price of equity shares;

. competition fromour existing as well as new competitors;

. 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;

. changes in foreign control regulations and microfinance companies in India; and

. other factors discussed in this Draft Prospectus, including under “Risk Factors”.

Additional factors that could cause actual results, performance or achievements to differ materially include, but
are not limited to, those discussed under the section entitled “Our Business” in this Draft Prospectus. The
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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, we cannot assure investors
that such expectations will prove to be correct. Given these uncertainties, investors are cautioned not to place
undue reliance on such forward-looking statements. If any of these risks and uncertainties materialize, or if any
of our underlying assumptions prove to be incorrect, our 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 us 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 the SEBI Debt Regulations, our Company and the Lead Managers 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 Allotment.
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SECTION II: RISKFACTORS

You should carefully consider all the information in this Draft Prospectus, including the risks and uncertainties
described below, and in the section entitled “Our Business” in this Draft Prospectus as well as the Financial
Statements contained in this Draft Prospectus, before making an investment in the Bonds. The risks and
uncertainties described in this section are not the only risks that we currently face or may face in the future.
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 operations, cash flows and financial condition. If any of the
following or any other risks actually occur, our business, prospects, results of operations, cash flows and
financial condition could be adversely affected and the price of, and the value of your investment in, the Bonds
could decline and you may lose all or part of your investment.

The financial and other related implications of risks concerned, wherever quantifiable, have been disclosed in
the risk factors mentioned below. However, there are certain risk factors where the effect is not quantifiable and
hence has not been disclosed in such risk factors. The numbering of risk factors has been done to facilitate the
ease of reading and reference, and does not in any manner indicate the importance of one risk factor over
another.

You should not invest in this Issue unless you are prepared to accept the risk of losing all or part of your
investment, and you should consult your tax, financial and legal advisors about the particular consequences to
you of an investment in the Bonds.

Unless the context otherwise requires, our financial information used in this section is derived from the
Financial Statements and accounting records of the Company.

RISKS RELATING TO OURBUSINESS AND OUR INDUSTRY

1. The Company, its Managing Director and Chief Executive Officer, Executive Director and Deputy
Chief Executive Officer and certain of our employees are parties to criminal proceedings.

We, our Managing Director and Chief Executive Officer, and certain of our employees are parties to
criminal proceedings. There is a criminal case pending before the Magistrate Court at Coimbatore,
Tamil Nadu, India wherein our Company, its Managing Director and Chief Executive Officer, V. P.
Nandakumar, our Executive Director and Deputy CEO, 1. Unnikrishnan and 2 former employees have
been charged under sections 120B, 409 and 420 of the Indian Penal Code, 1860. The complaint was
filed by one of our customers alleging that we had refused to redeem a pledge despite the customer
having offered to clear the debt. The High Court of Madras has dispensed with the personal appearance
of Managing Director and Chief Executive Officer, V. P. Nandakumar and our Executive Director and
Deputy CEO, I. Unnikrishnan before the Magistrate Court at Coimbatore.

Another criminal proceeding has been instituted against the Company, its Managing Director and Chief
Executive Officer, V. P. Nandakumar and two employees of the Company for offences under Sections
409, 464, 467 and 468 of the Indian Penal Code, 1860 and Section 45S of the Reserve Bank of India
Act, 1934. The complainant has alleged that when she approached the Company for depositing certain
amounts, she was issued receipts in the name of Manappuram Agro Farms. We have obtained
anticipatory bail for V.P. Nandakumar and the other employees named in this case. The Investigating
Officer has submitted the charge sheet before the Judicial First Class Magistrate Court, Kodungalloor.
The Company has approached the High Court of Kerala to have the chargesheet quashed. The matter is
still pending.

Another criminal proceeding has been instituted against the Company and V. P. Nandakumar before
the East Police Station, Thrissur. The above crime is registered for offences registered under Sections
409, 464, 467, 468 and 420 read with Section 120 of the Indian Penal Code, 1860. The petitioner had
deposited money with the Company and had sought to renew the deposit. The petitioner alleged
cheating by our Company as he was given deposit slips for Manappuram Agro Farms instead of
Manappuram Finance Limited. The Company has obtained anticipatory bail for V.P. Nandakumar, our
Managing Director and Chief Executive Officer. The Company has approached the High Court of
Kerala to have the chargesheet quashed. The matter is still pending.

Another criminal proceeding has been instituted against V.P. Nandakumar, our Managing Director and
CEO before the Court of the Metropolitan Magistrate, Ahmedabad under Section 200 of the Code of
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Criminal Procedure for not holding a license under the Gujarat Money Lenders Act, 2011. The
Company has filed a quashing petition before the Gujarat High Court, pursuant to which the Gujarat
High Court has stayed all proceedings in the matter until further orders. The matter is still pending.

Another criminal proceeding has been instituted against V. P. Nandakumar, our Managing Director, the
other directors of our Company, and the manager and employees of the Company’s branch at St. John’s
Church Road, Bangalore before the Bharathinagar Police Station, Bangalore offences registered for
charging exorbitant interest. Anticipatory bail has been granted for all the accused staff members and
the High Court of Karnataka has ordered that no further coercive action shall be taken. The matter is
still pending.

Criminal proceedings have been initiated against our Managing Director V. P. Nandakumar and the
manager of the Company’s branch at Shimoga before the Court of Judicial Magistrate First Class,
Shimoga under Sections 28, 38, 39 and 41 of the Karnataka Money Lenders Act, 1961 and Section 4 of
the Karnataka Prohibition of Charging Exorbitant Interest Act, 2004 for charging exorbitant rates of
interest and conducting illegal auction of the complainant’s pledged gold. The Company has
approached the Karnataka High Court and sought the quashing of the chargesheet and the High Court
of Karnataka has stayed further proceedings. The matter is still pending.

Another criminal proceeding has been initiated against our Managing Director V. P. Nandakumar and
certain employees of the Company before the Aara Police Station, Nawada under Sections 406, 120B
and 34 of the Indian Penal Code, 1860 by the staff of our Company alleging that the amounts to be
deposited for employee welfare under the Provident Funds and Miscellaneous Provisions Act, 1952
and the Employees’ State Insurance Act, 1948 were misappropriated by our Company. The matter is
still pending.

Another criminal proceeding has been initiated against our Managing Director V. P. Nandakumar
before the Seshadripuram Police Station under Section 3 of the Kamataka Prohibition of Charging
Exorbitant Interest Act, 2004 and Section 420 of the Indian Penal Code, 1860 alleging that our
Company has been charging exorbitant rates of interest. The matter is still pending.

Criminal proceedings have been instituted against our Managing Director V. P. Nandakumar and
certain employees of our Company before Mahamandir Police Station for offences registered under
Sections 341, 323, 354, 406, 420, 467, 471 and 120B of the Indian Penal Code, 1860 on allegations of
cheating and forgery of the pledge documents and illegal auction of gold of the complainant who had
pledged his gold with our Company. The matter is still pending.

We cannot assure you that these cases will be disposed off in our favour. In the event of any adverse
order passed in these cases, it may adversely affect our reputation.

We may not be able to successfully manage and maintain our growth.

Our business has rapidly grown since our inception in 1992. We have significantly expanded our
operations and anticipate further expansion of our operations. We have experienced significant growth
in terms of our loans portfolio and the number of our branches and employees. Our income from
services increased at a compounded annual growth rate (“CAGR”) of 44.86% from the fiscal year
ended March 31, 2010 to March 31, 2014. In this same period, the value of loans advanced by us
against pledged gold increased at a CA GR of 44.88 % and our branch network increased at a CAGR of
30.8%. Our net profit after tax increased from ¥ 1197.21 million in fiscal year ended 2010 to ¥
2,260.11million in fiscal year ended 2014, at a CAGR of 17.22%.0Our future growth depends on a
number of factors, including growing our loan book and expanding our customer base, increasing our
ability to further penetrate the Gold Loans market, the competitive scenario and future regulatory
changes. We cannot assure you that we will continue to grow at historical rates in the future or
diversify our product portfolio. If we grow our loan book too rapidly or fail to make proper
assessments of credit risks associated with new 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.

In addition, we are bound by certain financial covenants under our financing agreements, including
requiring us to maintain leverage at specified levels. Our inability to fulfil such covenants may
adversely affect our ability to maintain this source of funding and as a result, adversely affect our
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ability to expand our business.

Our future growth also depends on our timely access to, and the cost associated with, raising working
capital. If we do not have access to financing on terms acceptable to us, our growth could be adversely
affected.

As we continue to grow, we are required to continue to improve our managerial, technical and
operational knowledge, resources and systems. In addition, we may be required to manage relationships
with a greater number of customers, third party agents, lenders and other parties. We cannot assure you
that we will not experience issues such as capital constraints, operational difficulties, difficulties in
expanding our existing business and operations and training an increasing number of personnel to
manage and operate our expanding business.

Further, we have expanded and will further expand our business into markets outside southern India.
We have less experience in penetration in markets where we do not have a significant presence, which
may lead to difficulties in cultivating new customer relationships and managing such operations. Any
of these issues may result in a failure to implement our expansion plans in a timely manner or at all,
and we cannot assure you that any expansion plans, if imp lemented, will be successful.

Volatility in the market price of gold may adversely affect our financial condition, cash flows and
results of operations.

We extend loans secured by household and/or used gold jewellery. A sharp downward movement in the
price of gold could result in a decline in pledged gold values. Further, a sustained decrease in the
market price of gold could also cause a decrease in new Gold Loans in our loan portfolio and, as a
result, our interest income. In addition, customers may not repay their loans and the 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 systemand 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 margin call thresholds, we cannot assure you that if the price of gold
decreases significantly, our financial condition, cash flows and results of operations would not be
adversely affected. The impact on our financial position and results of operations of a hypothetical
decrease in gold values cannot be reasonably estimated because the market and competitive response to
changes in gold values is not pre-determinable.

We face increasing competition in our business which may result in declining margins if we are
unable to compete effectively.

Our principal business is the provision of personal loans to retail customers in India secured by
household and/or used gold jewellery. Historically, the Gold Loan industry in India has been largely
unorganised and dominated by local jewellery pawn shops and money lenders, with little involvement
from the public sector or private sector banks. Gold Loan financing was availed predominantly by
lower income group customers with limited or no access to other forms of credit, however, such
income group has gained increased access to capital through organised and unorganised money lenders,
which has increased our exposure to competition. The demand for Gold Loans has also increased due
to relatively lower and affordable interest rates, increased need for urgent borrowing or bridge
financing requirements, the need for liquidity for assets held in gold and increased awareness and
acceptance of Gold Loan financing.

All of these factors have resulted in increased competition from other lenders in the Gold Loan
industry, including commercial banks and other NBFCs, who also have access to funding from
customers’ savings and current deposits. We are reliant on higher-cost loans and debentures for our
funding requirements, which may reduce our margins compared to our competitors. Our ability to
compete effectively 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,
cash flows, financial condition and results of operations may be adversely affected.

Furthermore, as a result of increased competition in the Gold Loan industry, Gold Loans are becoming
increasingly standardised. Variable interest rates, variable payment terms and waiver of processing fees
are also becoming increasingly common. We cannot assure you that we will be able to react effectively
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to these or other market developments or compete effectively with new and existing competitors.
Increasing competition may have an adverse effect on our business, market share and results of
operations.

Our business is highly regulated and we may be adversely affected by future regulatory changes.
Further, the restrictions imposed on NBFCs by the RBI through a Master Circular dated July 1,
2014 may restrict our ability to obtain bank financing for specific activities.

All non-deposit taking NBFCs are required to maintain a minimum capital adequacy ratio, consisting
of Tier I and Tier II capital of not less than 15% of their aggregate risk weighted assets on balance
sheet and risk adjusted value of off-balance sheet items. Our capital adequacy ratio was 27.49 % as of
June 30, 2014, with Tier I capital comprising 26.64 % and Tier II capital comprising 0.85 %. RBI has
further prescribed that NBFCs primarily engaged in lending against gold jewellery have to maintain a
minimum Tier I capital of 12% from April 1, 2014. If we continue to grow our loan portfolio and asset
base, we will be required to raise additional Tier I and Tier II capital in order to continue to meet
applicable capital adequacy ratios with respect to our business. There can be no assurance that we will
be able to raise adequate additional capital in the future on terms favourable to us or at all and this may
adversely affect the growth of our business.

In addition to the above, we are also subject to the corporate, taxation and other laws in effect in India
which require continued monitoring and compliance. The introduction of additional government
control or newly implemented laws and regulations, depending on the nature and extent thereof and our
ability to make corresponding adjustments, may adversely affect our business, results of operations and
financial condition. In particular, decisions taken by regulators concerning economic policies or goals
that are inconsistent with our interests could adversely affect our results of operations. These laws and
regulations and the way in which they are implemented and enforced may change from time to time
and we cannot assure you that future legislative or regulatory changes will not have an adverse effect
on our business, financial condition, cash flows and results of operations.

Compliance with many of the regulations applicable to our operations may involve significant costs
and otherwise may impose restrictions on our operations. 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 govermnmental and regulatory authorities will not
adversely affect our business and future financial performance. For instance, the RBI has, on January 2,
2013, released a draft report by the K.U.B. Rao Committee, a committee set up by the RBI, on issues
relating to gold imports and gold loan NBFCs. This report has made a number of significant
recommendations in relation to the supply and import of gold in India as well as the current legal
framework governing gold loan NBFCs. 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%,
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 debentures of gold loan NBFCs to institutions and high-net worth
individuals as opposed to retail investors.

Pursuant to the circular dated September 16, 2013, the RBI has issued certain guidelines pursuant to the
recommendations of the K.U.B. Rao Committee. For instance, existing NBFCs having more than 1,000
branches shall have to approach the RBI for prior approval for any further branch expansion. In order
to standardize the valuation and make it more transparent to the borrower, gold jewellery accepted as
collateral shall have to be valued at the average of the closing price of 22 carat gold for the preceding
30 days as quoted by the BBA. While accepting the gold as collateral, the NBFC should give in writing
to the borrower, on their letter head giving the purity (in terms of carats) and weight of the gold. If the
gold is of purity less than 22 carats, the NBFC should translate the collateral into 22 carat and state the
exact grams of the collateral. High value loans of ¥ 1,00,000 and above must only be disbursed by
cheque. Further, NBFCs have also been prohibited from issuing advertisements like claiming the
availability of loans in a matter of 2-3 minutes. The RBI, vide notification dated January 8, 2014 has
amended the Prudential Norms to increase the loan to value ratio of the underlying gold collateral to
75% and has directed all NBFCs to put in place an explicit policy approved by their board of directors
within their overall loan policy to verify ownership though a suitable document which is prepared to
explain the manner in which ownership is determined, particularly in each case where the gold pledged
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at any one time or cumulatively on the loan outstanding is more than 20 grams.

Implementation of these guidelines could have an adverse effect on our results of operation, cash flows
and financial condition. For further information pertaining to the aforesaid guidelines, see section titled
“Regulations and Policies” in this Draft Prospectus. In the event that other recommendations of the
K.U.B Rao Committee are enacted as law, our operations and compliance cost could be significantly
hampered, which could have an advere effect on our results of operation, cash flows and financial
condition.

Further, pursuant to the RBI Master Circular No. RBI/2014-15/59
DBOD.BP.BC.No0.10/21.04.172/2014-15 issued on July 1, 2014, the RBI has imposed certain
restrictions on NBFCs relating to the availability of bank financing. Under this Master Circular, certain
NBEFC activities are ineligible for financing by bank credit. These activities include rediscounting of
bills by NBFCs (except in certain specific cases), investment in shares or debentures of any other
company, extending unsecured loans or inter-corporate deposits by NBFCs to any company and
extending loans and advances by NBFCs to their subsidiaries, group companies or entities. In addition
to the above, (i) banks are not permitted to grant bridge loans of any nature, provide interim finance
against capital or debenture issues and/or in the form of loans of a temporary nature pending the raising
of long term funds from the market by way of capital, deposits, or other means to any category of
NBFCs; (ii) shares and debentures are not permitted to be accepted as collateral securities for secured
loans granted to NBFCs; and (iii)) banks are not permitted to execute guarantees covering inter-
company deposits or loans that guarantee refund of deposits or loans accepted by NBFCs. The Master
Circular also advises that guarantees should not be issued by banks for the purpose of indirectly
enabling the placement of deposits with NBFCs. All the aforementioned restrictions may adversely
affect our access to availability of bank finance, which may in turn adversely affect our financial
condition, cash flows and results of operations.

Under the RBI Master Circular No. RBI/2014-15/59 DBOD.BP.BC.No.10/21.04.172/2014-15 issued
on July 1, 2014, the exposure (both lending and investment, including off balance sheet exposures) of a
bank to a single NBFC predominantly engaged in lending against gold jewellery cannot exceed 7.5% of
the bank’s capital funds as per its last audited balance sheet. 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 should have an
internal sub-limit on their aggregate exposure to all NBFCs having gold loans to the extent of 50 % or
more of their total financial assets. These rules limit 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 and results of operations.

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, cash flows and financial condition.

Over the last several years, the Gol 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 on 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.

Our policy is to attempt to balance the proportion of our interest-earning assets, which bear fixed
interest rates, with interest-bearing liabilities. A portion of our liabilities, such as our NCDs,
subordinated debt and short term loans carry fixed rates of interest and the remaining are linked to the
respective banks’ benchmark prime lending rate/base rate. Moreover, we are a NBFC-ND-SI, and do
not have access to 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. As on June 30,
2014 our borrowings amounted to ¥ 57,292.0 million, and ¥ 12,750 million of our borrowings were at
fixed rates of interest. Moreover, we do not hedge our exposure to interest rate changes. We cannot
assure you that we will be able to adequately manage our interest rate risk in the future or be able to
effectively balance the proportion of our fixed rate loan assets and liabilities. Further, changes in
interest rates could affect the interest rates charged on interest-earning assets and the interest rates paid
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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 re -pricing of our liabilities compared with the re-pricing
of our assets.

Furthermore, we are exposed to greater interest rate risk than banks or other 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 affected.

Additional risks arising from increasing interest rates include:

o 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.

Accordingly, our operations are susceptible to fluctuations in interest rates. Interest rates are highly
sensitive and fluctuations thereof are dependent upon many factors which are beyond our control,
including the monetary policies of the RBI, de-regulation of the financial services sector in India,
domestic and international economic and political conditions, inflation 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, and market interest
rates in India have been volatile in recent periods.

We may not be able to realise the full value of our pledged gold, which exposes us to potential loss.

We may not be able to realise the full value of our pledged gold, due to, among other things, defects in
the quality of gold or wastage that may occur when melting gold jewellery into gold bars. In the case of
a default, we typically sell the pledged gold through publicly announced auctions in accordance with
the terms of our ‘auction policy’. We cannot assure you that we will be able to sell such pledged gold at
prices sufficient to cover the amounts under default. Moreover, there may be delays associated with the
auction process. Any failure to recover the expected value of pledged gold could expose us to a
potential loss. Any such losses could adversely affect our financial condition, cash flows and results of
operations.

We are involved in certain legal and other proceedings in India and may face certain liabilities as a
result of the same.

We are involved in various civil, consumer and tax related litigation proceedings, which are at different

stages of adjudication. We are involved in litigation for a variety of reasons, which typically arise in the

normal course of business, when we seek to recover our dues fromborrowers in default. As of June 30,

2014, we are party to matters of the nature of Value Added Tax cases, service tax proceedings, civil
suits, criminal cases, consumer cases and cases filed by owners of branch premises for eviction and
rent escalation. Our Company has filed a writ petition before the High Court of Kerala challenging the
notices issued by Kollam Municipal Corporation requiring the Company to obtain the required license
under the Kerala Municipalities Act. We are also party to a special leave petition filed in the Supreme

Court of India, challenging the applicability of Kerala Money Lenders Act, 1958 to our activities and
have filed a writ petition in the Karnataka High Court challenging the applicability of the Karnataka

Money Lenders Act, 1961 and the Karnataka Prohibition of Charging Exorbitant Interest Act, 2004 and

in addition to the above matters, are also involved in certain administrative and legal proceedings

pending before the relevant courts and authorities at various levels pursuant to show cause notices and
other communications received by us. We have received a stay order for maintenance of status quo
from the Supreme Court and the Karnataka High Court has also ordered that no coercive steps should
be taken against the Company on the basis of which we have obtained stay orders in lower courts in

cases filed against the Company for charging high interest rates. An adverse finding in the special leave

petition filed in the Supreme Court of India and the writ petition filed in the Karmataka High Court will

adversely impact the cases pending before the lower courts. For further details see “Outstanding
Litigation and Defaults” of this Draft Prospectus. If any of the cases pending is decided against us, it

may have an adverse effect on our business, reputation, financial condition, cash flows and results of
operations.
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We have received show cause notices and inspection reports by the RBI since 2011 indicating certain
violations of RBI norms, deficiencies in conducting public auctions and deficiencies in the
maintenance and upkeep of documents (including norms in relation to private placements of NC Ds)
and deficiencies in the maintenance and upkeep of our loan documentation, conducting public
auctions, including certain identity related documentation.

Pursuant to certain complaints made to the RBI against the Company, the RBI had conducted a snap
scrutiny of our head office at Valappad in December 2011 and directed us to immediately desist from
allowing the use of our Company premises, branches or officials by Manappuram Agro Farms or any
other entity for accepting deposits from the public or for any other financial activity. We have also
received a show cause notice from the RBI stating that our Company despite being a non-deposit taking
NBFC has been accepting deposits from the public in the name of Manappuram Agro Farms and has
asked us to show cause as to why the certificate of registration issued to our Company should not be
cancelled. We have also been directed to disassociate the name of the Company and officials from
Manappuram Agro Farms and other entities. We have responded to the show cause notice through
letters dated February 29, 2012, March 29, 2012 and May 21, 2012 and clarified that our Company is
no longer accepting deposits fromthe public and that in pursuance of the RBI directions, our Company
has completed all steps to dissociate the Company’s name, premises and employees from that of
Manappuram Agro Farms. Additionally we have issued fresh appointment letters and identity cards to
our employees in order to give effect to the segregation of employees. By letter dated January 23, 2014
we have informed the RBI that as on December 21, 2013 the Company has returned the outstanding
deposits to the customers by issuing cheques. Further, in relation to the outstanding deposits, as on
April 4, 2014 of ¥ 84,000 accepted by Manappuram Agro Farms cheques have been issued to all
depositors for balance pending dues. However despite these clarifications, if the matter is not resolved
in our favour, we may face sanctions.

Further certain routine inspections carried out by the RBI at some of our branches have brought to light
certain non compliance of procedures as laid down in RBI Circulars in relation to premature closure of
privately placed NCDs, granting of loans against such privately placed NCDs giving them the
characterisation of public deposits, violations of the Fair Practice Code, observations on credit
concentration risk, deficiencies in conducting public auctions and in the valuation procedure adopted
by us. Further the RBI has also indicated that the LTV ratio in relation to Gold Loans sanctioned by the
Company should be in compliance with the Prudential Norms. Previous inspections by the RBI have
indicated deficiencies in our loan documentation, with certain branches failing to maintain records of
the specific schemes under which loans were granted and failing to obtain relevant documents needed
for processing the loans. In the past we have also received inspection reports fromthe RBI highlighting
improperly filled and unfilled application forms, delays in auction of gold and deficiencies in the pawn
ticket. While we believe that we can address these findings and comply with applicable regulations,
any delay or failure in doing so may subject us to a penalty being imposed in this regard by the RBI.

We have received requests for information and show cause notices from SEBI indicating certain
violations of SEBI norms.

We have received requests from SEBI vide emails dated December 26, 2013, in relation to the
observations in the board meeting held on March 13, 2013 with respect to the probability of the
Company reporting a negative profit for the quarter ended March 31, 2013. SEBI sought information
from our Company with respect to when the Company could ascertain that it would be reporting a loss
of up to ¥ 500 million, the names and addresses of the persons who were aware of the expected loss
before the official announcement was made to the market on March 20, 2013, the details of trading by
these persons on the scrip of the Company and the details of the services availed by the Company from
Ambit Capital Private Limited. Our Company has responded to these queries by letter dated December
30, 2013, stating that the Company was aware of these expected losses during its review for the
relevant quarter which was undertaken in the first week of March 2013, disclosing the persons who
were aware of the expected losses and the chronology of events leading to the official announcement
on March 20, 2013. The SEBI had also requested details with respect to the nature of the involvement
of certain persons with our Company. The Company has clarified that apart from Mathu Bhaskar who
is currently associated with the legal department of the Company, Anandan M., former director,
Radhakrishnan, former company secretary and Senmon P. V., formerly associated with the auction
department of the Company, the other persons in the list provided by the SEBI are not associated with
the Company.
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SEBI has vide its emails dated March 5, 2014 and March 11, 2014 requested for certain information
relating to Manappuram Agro Farms (including, its bank account statements from October 1, 2011 to
February 29, 2012, its audited financial statements for FY 2011-12) and clarifications as to whether
Senmom V. P, Muthu Bhaskar, K..S. Sudhish, Sarada Sankaranarayan (wife of independent director A.
R. Sankaranarayan) were designated as employees or dependants for the purpose of the Company’s
insider trading policies, copy of the resignation of Athulya Suresh, information relating to the transfer
of shares of the Company by M. Anandan and when the Company was informed of this. The Company
has responded to SEBI’s emails on March 12, 2014 and March 13, 2014 providing the bank account
statements and audited financial statements for the relevant period and the resignation of Athulya
Suresh dated November 1, 2011, clarifying that Senmom V. P, Muthu Bhaskar, K..S. Sudhish are not
designated employees for the purpose of the code of conduct while Sarada Sankaranarayan is a
dependant and that M. Anandan had informed the Company of the sale of its shares on September 6,
2013.

SEBI has by its letter dated May 30, 2014 observed that there have been delays in processing of
rematerialisation requests of investors of the Company on accounts of delays by the Company in
issuing signed share certificates. The Company has in its response dated June 20, 2014 clarified that the
delay was on account of non availability of stationery since the relevant debenture issuance was only in
demat form and there were delays in collection of the original remat register from the office of the
registrar and transfer agent. As corrective measures, the Company has proposed allotment of
debentures in physical and demat form, designating a senior manager to co-ordinate with the registrar
and transfer agent and ensuring that sufficient copies of the share certificates are available with the
registrar and transfer agent.

SEBI has by its email dated May 20, 2014 requested certain information relating to actions initiated by

the RBI with respect to the application by the Company for allotment of a depository participant license.
The Company has responded to this email by its letter dated May 21, 2014 setting out the details of the

RBI action. The Company has on July 31, 2014 received a letter from SEBI stating that is has been

found eligible for initial registration and that the certificate will be issued upon payment of the relevant

fees which have been paid by the Company.

The Company has responded to all follow-on queries of the SEBI and there are no outstanding requests
from SEBI. While we believe that we have addressed these requests and complied with applicable
regulations, any delay or failure in complying with any requests or taking the relevant actions directed
by SEBI may subject us to a penalty being imposed by the SEBI.

SEBI has issued a notice dated August 6, 2014 under Section 4 of the SEBI (Procedure for Holding
Inquiry and Imposing Penalties by Adjudicating Officer) Rules, 1995 to V. P. Nandakumar, I
Unnikrishnan, B. N. Raveendra Babu and Rajesh Kumar. In this notice, SEBI has observed that on
February 6, 2012, RBI issued a press release stating that the Company cannot accept or renew public
deposits. On February 7, 2012, the price ofthe Company’s scrip declined by 19.95% fromthe previous
trading day. NSE suspected insider trading by certain entities who sold their shares prior to the RBI
press release. Further, on February 2, 2012, the financial results for the three month period ended
December 31, 2011 was announced and an interimdividend was declared. In accordance with the SEBI
(Prohibition of Insider Trading) Regulations, 1992 declaration of financial results and dividends are
price sensitive information and the trading window is to be closed during this period. Although, the
trading window was closed from January 27, 2012 to February 2, 2012, the Company has failed to
comply with the relevant SEBI regulations which require that the trading window shall not be opened
for 24 hours after corporate announcement. On these grounds, SEBI has issued a notice to show cause
as to why an inquiry should not be held against them for violation of the SEBI (Prohibition of Insider
Trading) Regulations, 1992. A period of 14 days has been provided to respond and is in the process of
responding to this show cause notice. If the proceedings against the officers of the Company are
successful, a penalty of upto ¥ 10 million may be imposed on whoever fails to comply. A similar show
cause notice dated August 6,2014 has also been issued to the Company.

We do not have access to records and data pertaining to certain historical secretarial information of
the Promoters in relation to certain disclosures.

Our Company was incorporated on July 15, 1992. Our Company does not have access to

documentation pertaining to certain of our historical secretarial data or information. Consequently, we
have not made adequate disclosures pertaining to the allotment of 1,468,000 Equity Shares by our
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Company to the Promoters during the period between October 12, 1995 and December 31, 2006 as the
records of the same relate to public issuances and secondary sale, details of which are not available
with us.

Further, for the period from April 1, 2007 till date, our Company does not have any records on the
actual date of secondary sales and rely on the weekly benpos data downloaded from the depositories
(NSDL/CDSL) on a weekly basis and this information does not reflect the exact buying / selling of
shares in each account. We have relied on secondary information for 2.00% of the total shares which
have been purchased by the Promoters from inception till date and 0.04 % of the total shares which
have been sold by the Promoters from inception till date on account of non-availability of information.
We cannot assure you of the accuracy and completeness of disclosures during such period.

Failure to make required filings by the Company and its subsidiary with regulatory authorities may
result in the imposition of penalties.

We are required to make various filings with the RBI, the Registrar of Companies, the SEBI and other
relevant authorities pursuant to the provisions of RBI regulations, the Companies Act and other
regulations. If we fail to comply with these requirements, or a regulator claims we have not complied
with these requirements, we may be subject to penalties and compounding proceedings. For instance, in
the past, we have needed to approach the Company Law Board for condoning the delay in filing certain
forms and had to pay certain penalties.

Our subsidiary, Milestone Home Finance Company Private Limited had received a letter dated June 20,
2014 from the National Housing Bank asking it to show cause as to why penal action should not be
taken against it under the National Housing Bank Act, 1987 for non-submission of the half yearly
return for the period ended March 31, 2014 within 6 weeks of the close of the half year. Milestone
Home Finance Company Private Limited by its letter dated June 24, 2014 replied to this show cause
notice stating that the relevant returns were submitted on June 23, 2014. On August 25, 2014, the
National Housing Bank has levied a penalty of Rs. 1000 and directed Milestone Home Finance
Company Private Limited to disclose this penalty in its next annual report. Milestone Home Finance
Company Private Limited has responded to this letter pursuant to letter dated August 26, 2014.

Our business requires substantial capital, and any disruption in funding sources would have an
adverse effect on our liquidity, cash flows 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 working capital limits from banks and assigning our loan portfolio
to other lenders such as banks, issuance of commercial paper, non-convertible debentures, bonds and
equity. Pursuant to regulatory changes, assigning of loans is not permissible. Nonetheless, our business
depends and will continue to depend on our ability to access diversified low cost funding sources. The
capital and lending markets remained highly volatile post the global credit crisis and access to liquidity
had been significantly reduced. These conditions resulted in increased borrowing costs and difficulty in
accessing debt in a cost-effective manner. 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.

The RBI has issued guidelines on May 2012 whereby it has instructed banks to: (i) reduce their credit
exposure to a single NBFC which is predominantly engaged in lending against collateral of gold
jewellery (i.e. such loans comprising 50% or more of their financial assets), from 10% to 7.5% of their
capital funds; and (ii) have an internal sub-limit on their aggregate exposure to all NBFCs having gold
loans to the extent of 50 % or more of their total financial assets.

RBI has introduced guidelines on the private placement of debentures by NBFCs on June 27, 2013 and
July 2, 2013. The guidelines require NBFCs to space out such issuances and also aim to bring NBFCs
at par with other financial entities as far as private placement is concerned by restricting the maximum
number of subscribers to 49. Pursuant to the guidelines, private placement by all NBFCs shall be
restricted to not more than 49 investors, identified upfront by the NBFC. Further, the minimum
subscription amount for a single investor shall be ¥ 2.5 million and in multiples of ¥ 1 million
thereafter. The instruction with regard to minimum gap of six months between two successive
issuances of privately placed debentures may not be operationalised immediately and a decision in this
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regard will be taken by the RBI in due course. These guidelines may have an adverse impact on our
financial conditions, cash flows and results of operations as we have historically issued several series of
debentures by way of private placement to retail investors (not identified upfront) throughout the year.
Since these debentures were primarily issued to retail investors, typically no minimum subscription
requirement was stipulated by our Company. There can be no assurance that the minimum time gap
between two private placements that will be fixed by RBI will not further impact our business, cash
flows and financial conditions in an adverse manner. Our ability to raise funds from alternative would
continue to depend on factors as aforementioned. For further information pertaining to the aforesaid
guidelines on private placement, see section titled “Regulations and Policies” in this Draft Prospectus.

Aggregate value of current maturities of unsecured long term borrowings and unsecured short term
borrowings outstanding as at June 30, 2014 was I 1,292.89 million. These mature within one year from
June 30, 2014. In order to retire these instruments, we will either 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. If we are not able to do so, our financial condition, cash flows and
results of operations may be adversely affected.

Our Company’s auditors have highlighted certain matters of emphasis or qualified their Auditor’s
report with respect to certain matters specified in the Companies (Auditors’ Report) Order, 2003 on
the financial statements for the financial years 2014, 2013, 2012, 2011 and 2010.

Our Company’s auditors for the financial years 2014, 2013, 2012, 2011 and 2010 have qualified their
auditors report with respect to certain matters specified in the Companies (Auditors’ Report) Order,
2003 on the financial statements for each of the financial years 2014, 2013, 2012, 2011 and 2010 as
follows:

. There were instances of fraud on the Company by employees of the Company where gold loan
related misappropriations / cash embezzlements have occurred.

. There were cases of delays in respect of remittances of undisputed dues in respect of
professional tax which were outstanding, at the end of financial year 2014, for a period of
more than six months from the date they became payable.

Though we believe that we have been or will be able to resolve these issues, if such instances of fraud
or non compliance occurs in the future, the operations, prospects and business of the Company may be
adversely impacted.

This Draft Prospectus includes Limited Review Financial Results, which have been prepared by the
Company in accordance with Clause 41 of Equity Listing Agreement and subjected to limited review
in accordance with the Standard on Review Engagements (SRE) 2410 - Review of Interim Financial
Information Performed by the Independent Auditor of the Entity issued by the Institute of Chartered
Accountants of India, in relation to our Company. Reliance on such Limited Review Financial
Results should, accordingly, be limited.

This Draft Prospectus includes Limited Review Financial Results in relation to our Company, for the
three months ended June 30, 2014, which have been prepared by the Company in accordance with
Clause 41 of Equity Listing Agreement, in respect of which the Auditors of our Company have
conducted their review in accordance with Standard on “Review Engagements (SRE) 2410, Review of
Interim Financial Information Performed by the Independent Auditor of the Entity” issued by the
Institute of Chartered Accountants of India and have issued their Limited Review Report dated July 25,
2014. As Limited Review Financial Results prepared by the Company in accordance with Clause 41 of
Equity Listing Agreement have been subject only to a limited review as described in Standard on
Review Engagements (SRE) 2410, “Review of Interim Financial Information Performed by the
Independent Auditor of the Entity” issued by the Institute of Chartered Accountants of India, and not to
an audit, any reliance by prospective investors on such Limited Review Financial Results for the three
months ended June 30, 2014 should, accordingly, be limited.

Our ability to access capital depends on our credit ratings. Any downgrade of 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.
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The cost and availability of capital is, amongst other factors, also dependent on our short term and long
term credit ratings. Our current rating is “CRISIL A+/Stable” from CRISIL vide its letter No.
MR/FIN/MANLEAF/AUG14/113049 dated August 5, 2014 for an amount of up to ¥ 3000 million for
the Bonds. Ratings reflect a rating agency’s opinion of our financial strength, operating performance,
strategic position, and ability to meet our obligations. The rating agencies reserve the right to suspend,
withdraw or revise ratings at any time based on new information or other circumstances. Any
downgrade of our credit ratings would increase borrowing costs and constrain our access to capital and
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 rep lacement financing arrangements in the future. Any such adverse development could adversely
affect our business, financial condition, cash flows and results of operations.

A large number of our branches are located in southern India, and any downturn in the economy of
southern India or adverse change in consumer preferences in that region could adversely affect our
results of operations.

As of June 30, 2014, out of 3,293 branches, 2,309 of our branches were located in the southern states of
Kerala, Tamil Nadu, Karnataka, Andhra Pradesh and Telangana. Out of ¥ 81,975.02 million advanced
as gold loans as on June 30, 2014, ¥ 56,899 million of our Gold Loan advances as on June 30, 2014
were made through branches located in the southern states of Andhra Pradesh, Karnataka, Kerala and
Tamil Nadu. Out of the South Indian advances, about ¥ 5,698 million were made through branches
located in the state of Kerala alone. Although we have branches in northern, eastern and western parts
of India, our concentration in states located in southern India exposes us more strongly to any adverse
geological, ecological, economic or political circumstance that may arise in that region as compared to
other NBFCs or commercial banks that have a more diversified national presence. If there is a
downturn in the economy of southern India or an adverse change in consumer preferences in that
region, our business, financial condition, cash flows and results of operations may be adversely
affected.

Inaccurate appraisal of gold by our personnel may adversely affect our business and financial
condition.

The accurate appraisal of pledged gold is a significant factor in the successful operation of our business
and such appraisal requires a skilled and reliable workforce. Inaccurate appraisal of gold by our
workforce may result in gold being overvalued and pledged for a loan that is higher in value than the
gold’s actual value, which could adversely affect our reputation and business.

Further, we are subject to the risk that our gold appraisers may engage in fraud regarding their
estimation of the value of pledged gold. Any such inaccuracies or fraud in relation to our appraisal of
gold may adversely affect our reputation, business and financial condition.

Our branches are vulnerable to theft.

Storage of pledged gold jewellery as part of our business entails the risk of theft and resulting loss to
our reputation and business. The short tenure of the loans advanced by us and our practice of
processing loan repayments within short timelines require us to store pledged gold on our premises at
all points in time. There have been burglaries at some of our branches since inception. With regard to
all burglaries, we may not be able to recover the entire amount of the loss suffered and may receive
only a partial payment ofthe insurance claim. While we are insured against the risk of burglary arising
from our business, such insurance may not be sufficient to fully cover the losses we suffer.
Additionally, our cash in transit policies do not cover theft where an employee is involved, unless such
involvement is identified within 48 hours of such thefts. Further, the actual recovery of the insured
amount from the insurer requires the undertaking of certain procedures, and any delay in recovery
could adversely affect our reputation and results of operation. Historically, RBI had expressed concem
regarding the frequency of burglaries at some of our branches. Pursuant to the same, while we have
strengthened our security policies and procedures, we cannot guarantee you that theft will not be
committed in the future, which could adversely affect our reputation, business and results of operations.

We are subject to the risk of fraud by our employees and customers.

We are exposed to the risk of fraud and other misconduct by employees and customers. While we
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carefully recruit all of our employees and screen all our employees who are responsible for
disbursement of Gold Loans and custody of gold, there have in the past been acts of fraud with respect
to Gold Loans and cash related misappropriation committed by our employees. Our customers have
also committed such acts of fraud and misappropriation. We have filed cases and are diligently
prosecuting such employees and other parties involved. The aggregate value of losses recorded in the
books of account in this regard during the three month period ended June 30, 2014, Fiscal Year 2014,
Fiscal Year 2013, Fiscal Year 2012, Fiscal Year 2011 and Fiscal Year 2010 is ¥ 2.12 million, ¥ 127.66
million, ¥ 56.34 million, ¥ 38.32 million, ¥ 24.87 million and ¥ 8.47 million respectively. We are
required to report cases of internal fraud to the RBI, which may take appropriate action. Certain routine
inspections have noted that there has been an increase in the number of frauds committed from 12 in
Fiscal Year 2010to 39 in Fiscal Year 2014 and also that a reassessment is required in the classification
adopted by the Company while reporting frauds to the RBI. While we have risk monitoring policies in
place, we cannot guarantee you that such acts will not be committed in the future, and that such act
could not adversely affect our reputation, business and results of operations.

If we are unable to successfully manage the level of non performing assets in our loan portfolio, our
business and financial condition may be adversely affected.

The Non-Banking Financial Companies Prudential Norms (Reserve Bank) Directions, 1998 create
certain provisioning requirements with respect to 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. As of June 30, 2014, our gross NPAs were ¥
1,353.52 million of ¥ 82, 804.66 million of our total loans and advances, as compared to gross NPAs
0of ¥ 996.25 million, of ¥ 82,524.01 million of our total loans and advances as of March 31, 2014. The
level of our provisions may not be adequate to cover further increases in the amount of our non-
performing loans or a decrease in the value of our pledged gold. 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, cash flows, liquidity and results of
operations and may require us to raise additional capital. In addition, we cannot assure you that we will
not have significant additional NPAs in our loan portfolio in the future on account of new loans made
or that we will be able to maintain the asset quality of our current loan portfolio.

We are subject to certain restrictive covenants in our loan agreements, which may restrict our
operations and ability to expand our business.

We have entered into certain loan agreements in respect of our borrowings, which contain certain
restrictive covenants or require us to obtain approval from the lender in certain circumstances for
disposing of (including creating a charge on) our specified assets, undertaking any merger or
reorganisation, entering into a new line of business, declaring dividends in certain circumstances,
amending our memorandum and articles of association, making substantial change to the general nature
or scope of our business, incurring or assuming any debt, diluting the Promoters’ equity share holdings
in our Company beyond certain agreed thresholds, reducing our share capital, undertaking any
guarantee obligations on behalf of any other company, making changes to the Company’s accounting
policies and making a substantial change in our management. We cannot assure you that consents or
waivers in connection with the application of any of these restrictive covenants could be granted in the
future. Some of our lenders have a right to appoint a nominee director on the Board even before the
occurrence of a default. The occurrence of any of these events could adversely affect our financial
condition, cash flows and results of operations.

A failure to observe the covenants under our financing arrangements or to obtain necessary consents
required thereunder may lead to the termination of our credit facilities, acceleration of all amounts due
under such facilities and the enforcement of any security provided. Any acceleration of amounts due
under such facilities may also trigger cross default provisions under our other financing agreements. If
the obligations under any of our financing documents are accelerated, we may have to dedicate a
substantial portion of our cash flow from operations to make payments under such financing
documents, thereby reducing the availability of cash for our working capital requirements and other
general corporate purposes. Further, during any period in which we are in default, we may be unable to
raise, or face difficulties raising, further financing. Any of these circumstances could adversely affect
our business, credit rating and financial condition, cash flows and results of operations. Moreover, any
such action initiated by our lenders could result in the price of our Bonds being adversely affected.
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We have entered into, and will continue to enter into, related party transactions.

We have entered into transactions with several related parties, including our Promoters, Directors and
Group Companies. We cannot assure you that we could not have achieved more favourable terms had
such transactions been entered into with unrelated parties. Furthermore, it is likely that we will enter
into related party transactions in the future. Any future transactions with our related parties could
potentially involve conflicts of interest. For details in relation to transactions with related parties as per
Accounting Standard 18 entered into by the Company for the years ended March 31, 2014, March 31,
2013, March 31, 2012, March 31, 2011 and March 31, 2010, see section titled “Annexure A- Financial
Information” of this Draft Prospectus..

Our Promoters, Directors and related entities have interests in a number of companies similar to
ours, which 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, directors, executive officers and other shareholders. Commercial transactions in
the future between us and related parties could result in conflicting interests. A conflict of interest may
occur between our business and the business of our Promoter group companies which could have an
adverse affect on our operations. Two of our Group Companies, Manappuram Benefit Fund Limited
and Manappuram Asset Finance Limited and certain of the sole proprietorships owned by our Promoter,
V.P. Nandakumar are also engaged in the business of advancing Gold Loans. 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. We cannot assure you that these or other conflicts of interest will be
resolved in an impartial manner, and any of these conflicts could adversely affect our business and
results of operations.

Our entire customer base comprises individual borrowers, who generally are more likely to be
affected by declining economic conditions than larger corporate borrowers.

Individual borrowers typically are less financially resilient than larger corporate borrowers, and as a
result, they are typically more adversely affected by declining economic conditions. In addition, a
significant majority of our customer base belongs to the low to medium income group. Furthermore,
unlike many developed economies, a nationwide credit bureau has only recently become operational in
India, so there is less financial information available about individuals, particularly our focus customer
segment of the low to medium income group. It is therefore difficult to carry out precise credit risk
analyses on our customers. While we follow certain procedures to evaluate the credit profile of our
customers before we sanction a loan, we generally rely on the quality of the pledged gold 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
loan portfolio, which could in turn have an adverse effect on our financial condition, cash flows and
results of operations.

A rise in the general income level of our customers may adversely affect the demand for our loans.

The size of our Gold Loan portfolio is dependent upon the demand for Gold Loans in India, which is
inversely related to the general income level of our customers. A rise in the general income level in
India could make our loans unattractive to some customers due to their having increased disposable
income, making them less reliant on loans, including Gold Loans. Such a shift in income levels could
lower our interest income, which could in turn adversely affect our business, financial condition, cash
flows and results of operations.

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

We are vulnerable to risks arising from the failure of employees to adhere to approved procedures,
failures of security systems, computer system disruptions, communication systems failure and data
interception during transmission through external communication channels and networks. Failure to
prevent or detect such breaches in security or data and communications errors may adversely affect our
operations.
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Despite our internal controls, policies and procedures, certain matters such as fraud and embezzle ment
cannot be eliminated entirely given the cash nature of our business. If we fail to maintain and continue
to enhance our internal controls, policies and systems, we may be unable to prevent fraud, security
breaches or system failures.

Our business is increasingly dependent on our ability to process, on a daily basis, a large number of
transactions. Our financial, accounting or other data processing systems may fail to operate properly or
become disabled as a result of events that are wholly or partially beyond our control, including a
disruption of electrical or communications services.

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, financial loss, disruption of our business, regulatory
intervention or damage to our reputation may result. In addition, our ability to conduct business may be
adversely affected 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 unauthorized access, computer viruses or other malicious
code and other events that could compromise data integrity and security.

Constant connectivity between our branches across India and our head office is key to the functioning
of our business. Fach of our branches accesses the Manappuram data centre through the internet, and
all data is stored centrally in the Manappuram data centre. Data is replicated at our Disaster Recovery
Centre in Chennai. While we are seeking to provide each branch with two internet connections for
redundancy to protect our systems in the event of failure of a broadband connection, out of 3293
branches, we are yet to provide approximately 98 of our branches with such redundancy. Our disaster
recovery system is fully operational and we continue to engage in technical exercises to test and
improve our disaster plan.

We face asset-liability mismatches which could affect our liquidity and consequently may adversely
affect our operations and profitability.

We face potential liquidity risks due to varying periods over which our assets and liabilities mature. As
is typical for NBFCs, a portion of our funding requirements is met through short-term funding sources
such as bank loans, working capital demand loans, cash credit, short term loans and commercial papers.
However, each of our products differs in terms of the average tenor, average yield, average interest
rates and average size of loan. The average tenor of our products may not match with the average tenor
of our liabilities. Typically, the average maturity profile of our Company’s lending portfolio is four
months to a year whereas the liabilities are of a longer term. Consequently, our inability to obtain
additional credit facilities or renew our existing credit facilities, in a timely and cost-effective manner
or at all, may lead to mis matches between our assets and liabilities, which in turn may adversely affect
our operations and financial performance. Further, mismatches between our assets and liabilities are
compounded in case of pre-payments of the financing facilities we grant to our customers.

The RBI has altered and may further alter regulations relating to priority sector advances.

The RBI prudential norms for banks require domestic commercial banks operating in India to maintain
an aggregate of 40% (32% for foreign banks) of their adjusted net bank credit or credit equivalent
amount of off-balance sheet exposure, whichever is higher, as “priority sector advances”. These include
advances to agriculture, small enterprises, exports and similar sectors where the Government seeks to
encourage the flow of credit to stimulate economic development in India. As these commercial banks
are unable to meet these requirements, they often rely on specialised institutions, including MFIs and
other financing companies, to provide them with access to qualifying advances through lending
programs and loan assignments. These bank requirements result in significant funding for the
micro finance sector. However, by way of a circular dated February 2, 2011, the RBI has clarified that
loans sanctioned to NBFCs for on-lending to individuals or other entities against the security of gold
jewellery, are not eligible for classification as loans made to the agricultural sector. Further, pursuant to
another notification issued in July 2012, the RBI stipulated that loans provided by NBFCs against gold
jewellery cannot be treated as priority sector for banks if transferred through assignment/outright
purchase/investment under securitisation route. To the extent that similar changes in RBI regulations
eliminate or reduce the need of banks for priority sector advances or modifies the understanding ofthe
concept of MFIs, less capital would be available to MFIs and other financing companies, such as ours
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In such event, our access to funds and the cost of our capital would be adversely affected, which may in
turn adversely affect our financial condition, cash flows and results of operations.

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.

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. 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, current, 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 evolving NBFC and Gold Loan sector standards and practices on a cost-effective and
timely basis. The development and imp lementation 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 evolving market standards.

In order to successfully manage and expand our business, we must be able to attract, train, motivate
and retain key employees.

In order to successfully manage and expand our business, we must be able to attract, train, motivate and
retain highly skilled employees, especially branch managers and gold appraisal personnel. If we cannot
hire additional personnel or retain existing qualified personnel, our ability to expand our business will
be impaired and our revenues could decline. Our ability to hire and retain qualified and skilled
managers and sales representatives is critical to our future, and competition for experienced emp loyees
in the Gold Loan industry may be significant. 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. We also
may not be able to retain the proper mix of employees to follow trends in technology, evolving industry
standards and changing customer preferences. Any failure by us to hire or retain key employees could
have an adverse impact on our business and results of operations.

Our insurance may not be adequate to protect us against all potential losses to which we may be
subject.

We maintain insurance for our free hold real estate and tangible properties, including gold and cash,
and infrastructure at all premises, which provides insurance cover against loss or damage by fire as
well as against natural calamities including earthquake and floods. Further we maintain insurance for
emp loyee fidelity, cash and gold in the branch premises and in transit, which provides insurance cover
against loss or damage by employee theft, house breaking and hold up. However, our cash in transit
policies do not cover theft where an employee is involved, unless such involvement is identified within
48 hours. Additionally, the amount of our insurance coverage 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. There are many events that could significantly affect 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 adversely affect our business, results of
operations, cash flows and financial condition.

If interest rate restrictions are imposed on lending by NBFCs, our operating results and financial
condition may be adversely affected.

We are subject to laws and regulations by Indian governmental authorities, including the RBI. There

may be future changes in the regulatory system or in the enforcement of the laws and regulations that
could advemsely affect us. For instance, a number of states in India have enacted laws to regulate
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transactions involving money lenders. These state laws establish maximum rates of interest that can be
charged by a person lending money. The RBI, however, has not established a ceiling on the rate of
interest that can be charged by an NBFC in our sector of operations. Currently, the RBI requires that
the board of all NBFCs adopt an interest rate model taking into account relevant factors such as the 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.
If, in the future, the RBI imposes an interest rate ceiling on lending by NBFCs, our operating results,
cash flows and financial condition may be adversely affected.

We may also fall within the ambit of the Usurious Loans Act, 1918 in the event that any of our loan
agreements are litigated. While the legislation contains no stipulation as to what rate of interest would
amount to an excessively high rate of interest, certain states in which our branches are located have
enacted amendments that have fixed such rates of interest at approximately 12.00% per annum for
secured loans. If any of our branches were to fall within the ambit of the Usurious Loans Act, 1918, we
may be subject to penalties and be forced to reduce interest rates accordingly, which could have an
adverse effect on 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 an adverse effect on our business.

NBFCs in India are subject to strict regulation and close supervision by the RBI. In addition to the
numerous conditions required for the registration as an 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. We cannot assure you that the relevant authorities will issue any or all such
permits or approvals in our anticipated timeframe 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, cash flows and results of operations.

The implementation of our KYC norms as well as our measures to prevent money laundering may
not be completely effective, which could adversely affect our reputation and in turn have an adverse
impact on our business and results of operations.

Our implementation of anti-money laundering measures required by the RBI, including KYC policies
and the adoption of anti-money laundering and compliance procedures in all our branches, may not be
completely effective. There can be no assurance that attempts to launder money using us as a vehicle
will not be made. If we were associated with money laundering, our reputation may be adversely
affected, which in turn could have an adverse impact on our business and results of operations.

We are required to comply with the requirements of certain labour laws which may impose
additional costs on us.

Our branches are required to be registered under the relevant shops and establishments laws and
verifications under the Legal Metrology Act, 2009 of the states in which they are located. The shops
and establishment laws regulate various employment conditions, including working hours, holidays,
leave and overtime compensation. If we fail to obtain or retain any of these approvals, exemptions or
licenses, or renewals thereof, in a timely manner, or at all, our business may be adversely affected.

If we fail to comply, or a regulator claims that we have not complied, with any conditions, our
certificate of registration may be suspended or cancelled and we may not be able to carry on such
activities.

In addition, our employees are required to be registered under the provisions of certain labour laws
such as the Employees’ State Insurance Act, 1948, the Payment of Gratuity Act, 1972, the Kerala
Shops and Commercial Establishments Act, 1960, the Kerala Labour Welfare Fund Act, 1975, and the
Employees Provident Fund and Miscellaneous Provisions Act, 1952. We are also required to maintain
certain records under the provisions of these laws, which add to our costs. Certain claims have also
been raised against us in the past for non compliance with the provisions of the Minimum Wages Act,
1948 and the Maternity Benefits Act, 1961. If we are subject to penalties under these labour laws or if
we do not obtain the requisite approvals, our business, financial condition, cash flows and results of
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operations may be adversely affected.

We are subject to supervision and regulation by the RBI as a non-deposit-taking systemically
important NBFC, and changes in RBI’s regulations governing us could adversely affect our
business.

We are subject to the RBI’s guidelines on financial regulation of NBFCs, including capital adequacy,
exposure and other prudential norms. The RBI also regulates the credit flow by banks to NBFCs and
provides guidelines to commercial banks with respect to their investment and credit exposure norms for
lending to NBFCs. The RBI’s regulations of NBFCs could change in the future which may require us
to restructure our activities, incur additional costs or could otherwise adversely affect our business and
our financial performance.

The laws and regulations governing the non-banking financial services industry in India have become
increasingly complex and cover a wide variety of issues such as interest rates, liquidity, securitization,
investments, ethical issues, money laundering and privacy. In some cases, there are overlapping
regulations and enforcement authorities. Moreover, these laws and regulations can be amended,
supplemented or changed at any time such that we may be required to restructure our activities and
incur additional expenses to comply with such laws and regulations, which could materially and
adversely affect our business and our financial performance.

Compliance with many of the regulations applicable to our operations in India, including any
restrictions on investments, lending and other activities currently being carried out by our Company,
involves a number of risks, particularly in areas where applicable regulations may be subject to varying
interpretations. If the interpretation of the regulators and authorities varies from our interpretation, we
may be subject to penalties and our business could be adversely affected. We are also subject to
changes in Indian laws, regulations and accounting princip les and practices. There can be no assurance
that the laws governing the Indian financial services sector will not change in the future or that such
changes or the interpretation or enforcement of existing and future laws and rules by governmental and
regulatory authorities will not adversely affect our business and future financial performance.

We do not currently own the trademark to the “Manappuram” logo.

The “Manappuram” logo is registered with the Registrar of Trademarks in India under Class 36 in the
name of our Promoter, V. P. Nandakumar. The trademark has been licensed to us for use on a non-
exclusive, non-assignable basis for a period of ten years by way of a licensing agree ment entered into
by us with V. P. Nandakumar on December 18, 2007. We cannot assure you that we will continue to
have the uninterrupted use and enjoyment of the “Manappuram” logo if we are unable to renew the
license agreement. Further, renewal of the agreement may be on terms and conditions that are
unfavorable to us. Termination, non renewal or renewal on unfavourable terms of this licensing
agreement may adversely affect our business, reputation, goodwill, financial condition, cash flows and
results of operations.

All of our Group Companies use the “Manappuram” name and logo. Ifthe actions of our Promoters or
our Group Companies damage the “Manappuram” name, our reputation, business and financial
condition may in turn be adversely affected.

We face difficulties and incur additional expenses in operating from rural and semi urban areas,
where infrastructural facilities are limited.

A significant portion of our operations are conducted in rural and semi urban areas. We face certain
difficulties in conducting such operations, such as accessing power facilities, transporting people and
goods and maintaining profitability at branches in remote areas. We may also face increased costs in
implementing security measures and expanding our advertising presence. We cannot assure you that
such costs will not increase in the future as we expand our network in rural and semi urban areas.

We depend on customer-supplied information when evaluating customer credit worthiness.

In deciding whether to extend credit or enter into other transactions with customers and counter parties,
we may rely on information furnished to us by or on behalf of our customers, including the financial
information from which we create our credit assessments. We may also rely on customer
representations as to the accuracy and completeness of customer-supplied information. Any relevant
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changes in this information may not be made available to us. The information that we have gathered
may not be sufficient to create a complete customer risk profile. Because we rely on such customer-
supplied information, some or all of certain customers’ risk profiles may be willfully or inadvertently
wrong or misleading, which may lead us to enter into transactions that may adversely affect our
financial condition, cash flows and results of operations.

Our foreign currency exchange business may be adversely affected by exchange rate fluctuations
and is required to adhere to strict KYC norms.

Our income from our foreign currency exchange business for the three month period ended June 30,

2014 and the financial year ended March 31, 2014 was I 0.20 million and ¥ 0.51 million and forms

1.56% and 1.30% of our total income for the three month period ended June 30, 2014 and the financial

year ended March 31, 2014, respectively from fee based services. We are authorised to conduct this

business under the AD II license that has been granted to us by the RBI. Engaging in the foreign

currency exchange business requires us to adhere to all the terms that are contained in our AD I license,
including periodic statements to the RBI and strict compliance with KYC norms. Any failure by us to

comply with such reporting requirements and KYC norms may result in the imposition of significant

penalties, which could adversely affect our financial condition, cash flows and results of operations.

Increase in competition from our peer group in the finance sector may result in reduction of our
market share, which in turn may adversely affect our profitability.

We have been increasingly facing competition from domestic and foreign banks and NBFCs in each of
our lines of businesses. Some of our competitors are very aggressive in underwriting credit risk and
pricing their products and may have access to funds at a lower cost, wider networks and greater
resources than our Company. Our financial condition, cash flows and results of operations are
dependent on our ability to obtain and maintain low cost funds and to provide prompt and quality
services to our customers. If our Company is unable to access funds at a cost comparable to or lower
than our competitors, we may not be able to offer loans at competitive interest rates to our customers.

While our Company believes that it has historically been able to offer competitive interest rates on the
loans extended to our customers, there can be no assurance that our Company will be able to continue
to do so in the future. An increase in competition from our peer group may result in a decline in our
market share, which may in turn result in reduced incomes from our operations and may adversely
affect our profitability.

Our money transfer business is strictly regulated by the RBI money transfer service scheme.

Our income from our money transfer business for the three month period ended June 30, 2014 was %
12.58 million and constituted 98.44 % of our total income for the three month period ended June 30,
2014 from fee based services. Our money transfer business is required to adhere to the requirements of
the RBI money transfer service scheme with regard to the nature of transactions permitted to be
undertaken. The RBI has imposed strict KYC requirements for agents as well as sub-agents of foreign
principals who are engaged in providing money transfer services. These KYC requirements would
require us to adapt our policies on customer acceptance, customer identification, monitoring of
transactions and risk management in relation to our money transfer business. Compliance with these
requirements may increase costs and could adversely affect our money transfer business.

All of our branches are located on leased premises (except the branch located at our registered office)
and non renewal of lease agreements or their renewal on terms unfavourable to us could adversely
affect our operations.

All of our branches are located on leased premises (except the branch located at our registered office).
Any failure to renew the lease agreements for these premises on terms and conditions favourable to us
may require us to move certain branches to new premises. We may incur considerable expenses in
relation to such relocations, which may adversely affect our results of operations.

Further, some branch owners have also filed suits to evict us from certain premises. Some of our lease
agreements for our branches may not be adequately stamped or registered with the registering authority
of appropriate jurisdiction, which may adversely affect our rights in such litigations. If any of these
litigations are not resolved in our favour, our business and results of operations may be adversely
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Our Promoters have given personal guarantees in relation to certain debt including assignment
facilities provided to us, which if revoked may require alternative guarantees, repayment of amounts
due or termination of the facilities.

Our Promoters have given personal guarantees aggregating to < 55,220.0 million as on June 30, 2014in
relation to certain debt including assignment facilities provided to us, which is the total limit sanctioned
to us under such debt including assignment facilities. In the event that any of the guarantees are
revoked, the lenders for such facilities may require alternate guarantees, repayment of amounts
outstanding under such facilities or may terminate such facilities. We may not be successful in
procuring guarantees satisfactory to the lenders, and as a result may need to repay outstanding amounts
under such facilities or seek additional sources of capital, which could adversely affect our financial
condition.

Our Promoters have pledged Equity Shares under the terms of certain loan agreements that they
have entered into. Such agreements also contain certain restrictive provisions.

Further, pursuant to the terms contained in the sanction letters, our Promoter V. P. Nandakumar has
pledged a total of 3.06 million Equity Shares with South Indian Bank as on June 30, 2014. This
amounts to 0.36% of our paid up capital as on that date. As per the terms ofthe loan arrangement with
South Indian Bank, the Equity Shares are pledged at a margin of 50% and in case of a margin shortfall,
the same would have to be recouped by the pledge of additional Equity Shares. However, any margin
shortfall due to a reduction in share price beyond 10% would have to be recouped by way of repay ment.
We cannot assure you that the interest and/or principal amount of these loans will be repaid on time or
that an adequate margin will be maintained at all times, which could result in a sale by of the pledged
shares.

As of June 30, 2014, our Promoters have pledged 3.06 million Equity Shares which amounts to 0.36%
of our paid up equity share capital. A decrease in Promoter holding below agreed thresholds could
amount to an event of default under certain of our loan agreements. The occurrence of any of these
risks may adversely affect our financial condition, cash flows and results of operations.

We have certain contingent liabilities which may adversely affect our financial condition.

As of March 31, 2014, we had certain contingent liabilities. The contingent liability of amounts
disclosed in our Reformatted Unconsolidated Statements represents estimates and assumptions of our
management based on advice received from the legal department and in accordance with Accounting
Standard 29, ‘Provisions, Contingent liabilities and Contingent Assets’.

For further information on such contingent liabilities covered under Accounting Standard 29,
‘Provisions, Contingent liabilities and Contingent Assets’, see “Annexure XI to our Reformatted
Unconsolidated Statements”. In the event that any of these contingent liabilities materialise, our
financial condition may be adversely affected.

RISKS RELATED TO INVESTMENTS IN AN INDIAN COMPANY

48.

A slow-down in economic growth in India and other political and economic factors may adversely
affect our business.

We operate only within India and, accordingly, all of our revenues are derived from the domestic
market. As aresult, we are highly dependent on prevailing economic conditions in India and our results
of operations are significantly affected by factors influencing the Indian economy. An uncertain
economic situation, in India and globally, could result in a further slowdown in economic growth,
investment and consumption. A slowdown in the rate of growth in the Indian economy could result in
lower demand for credit and other financial products and services and higher defaults. Any slowdown
in the growth or negative growth of sectors where we have a relatively higher exposure could adversely
impact our performance. Any such slowdown could adversely affect our business, prospects, results of
operations, cash flows and financial condition.

Since 1991, successive central governments have pursued policies of economic liberalisation and
financial sector reforms. Nevertheless, the role of the central and state governments in the Indian
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economy as producers, consumers and regulators has remained significant. The most recent
parliamentary elections were completed in May 2014. The National Democratic Alliance led by the
Bharatiya Janata Party won the elections. Although there is no expectation of a significant change in
the Gol’s policies following the formation of the new government, current macro-economic situations
and global conditions might lead to a gradual departure from an accommodative fiscal and monetary
policy, which would affect exchange rates and interest rates. A significant change in the Government’s
policies could affect business and economic conditions in India and could also adversely affect our
business.

Difficulties faced by other NBFCs, banks or financial institutions or the Indian financial sector
generally could cause our business to be adversely affected.

We are exposed to the risks of the Indian financial sector which in turn may be affected by financial
difficulties and other problems faced by Indian financial institutions. Certain Indian financial
institutions have experienced difficulties during recent years particularly in managing risks associated
with their portfolios and matching the duration of their assets and liabilities. Some co-operative banks
have also faced serious financial and liquidity crises. Any major difficulty or instability experienced by
the Indian financial sector could create adverse market perception, which in turn could adversely affect
our business, prospects, results of operations, cash flows and financial condition.

Financial instability in other countries could disrupt our business.

The Indian market and the Indian economy are influenced by economic and market conditions in other
countries. Although economic conditions are different in each country, investors’ reactions to
developments in one country can have adverse effects on the economy as a whole, in other countries,
including India. A loss of investor confidence in the financial systems of other emerging markets may
cause volatility in Indian financial markets and indirectly, in the Indian economy in general. Any
worldwide financial instability could also have a negative impact on the Indian economy, including the
movement of exchange rates and interest rates in India.

In the event that the current difficult conditions in the global credit markets continue or if the recovery
is slower than expected or if there any significant financial disruption, this could have an adverse effect
on our cost of funding, loan portfolio, business, prospects, results of operations, cash flows and
financial condition.

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 RBI Weekly Statistical Supplement, India’s foreign exchange reserves totalled US$
319,347.2 million as of August 8, 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 future financial performance.

A downgrade of India’s sovereign debt rating by an international rating agency could have a
negative impact on our business.

India’s sovereign debt rating could be downgraded due to various factors, including changes in tax or
fiscal policy, which are outside our control. Such downgrading could cause a change in interest rates or
other commercial terms and could adversely affect our ability to raise additional financing as well as
our capital expenditure plans, business and financial performance. A decline in this reserve could
impact the valuation of the Indian Rupee and could result in reduced liquidity and higher interest rates,
which could adversely affect the availability of financing to us.

The effects of the Companies Act, 2013 are uncertain and could adversely affect the Company’s
business.

The Issuer is a public limited company and currently governed by the Companies Act, 2013 and
Companies Act, 1956 (to the extent applicable) and rules and regulations issued thereunder. The Lok
Sabha and the Rajya Sabha have passed the Companies Act, 2013, which has also received the assent
of'the President of India. The Companies Act, 2013 will replace the Companies Act, 1956, as and when
fully notified.
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The provisions of the Companies Act, 2013 will be effective on such date as is appointed by the
Government by notification in the official gazette and different dates may be appointed for different
provisions. As at the date of the Draft Prospectus, most sections of the Companies Act, 2013 have been
notified and made effective. These include (i) 98 sections which were notified on September 12, 2013,
including sections on incorporation, prospectus and allotment of securities, share capital and
debentures, acceptance of deposits and management and administration; (ii) the CSR provisions of the
Companies Act, 2013 along with Schedule VI which were notified on February 27, 2014 and came into
effect from April 1, 2014; and (iii) 183 sections and Schedule Ito VI which were notified on March 26,
2014 and came into effect from April 1, 2014. The substantial operative part of the legislation is in the
rules and the rules for implementation of majority of the chapters of the Companies Act, 2013, have
also been notified on March 27, 2014 and are effective as specified in the official gazette publication
which for all rules till date is April 1, 2014. There is no clarity in relation to the date of imp lementation
of the other provisions of the Companies Act, 2013 or notification of other rules thereunder. The
consequential effects of implementation of the provisions of the Companies Act, 2013 may affect the
Issuer’s business, growth, financial performance, results of operations, prospects and the trading price
of'the Debentures.

We will be required to prepare our financial statements in accordance with ‘Indian Accounting
Standards converged with IFRS’ (“IND-AS”) with effect from a future date to be notified. There can
be no assurance that our adoption of IND-AS will not adversely affect our reported results of
operations, cash flows or financial condition and any failure to successfully adopt IND-AS from
such notified date could have an adverse effect on the price of the Equity Shares.

The Institute of Chartered Accountants of India, the accounting body that regulates the accounting
firms in India, has announced a road map for the adoption of/convergence with International Financial
Reporting Standards (“1FRS”). This convergence will be notified by the Government. Because many
details of IND-AS are yet to be finalised, there is a significant lack of clarity regarding the convergence
and implementation process. In addition, there is no significant body of established practice regarding
IND-AS implementation and application and there is a shortage of experienced accounting personnel
familiar with IFRS accounting standards. Therefore, the Company has not clearly determined the
impact that implementation and application of IND-AS will have on its financial reporting. There can
be no assurance that the Company’s financial condition, results of operations, cash flows or changes in
shareholders’ equity will not appear materially worse under IND-AS than under current Indian GAAP.
In the Company’s transition to IND-AS reporting, the Company may encounter difficulties in the
ongoing process of implementing and enhancing its management information systems. Moreover, there
is existing competition for the small number of experienced accounting personnel familiar with IFRS
accounting standards as more Indian companies begin to prepare IND-AS.

Companies operating in India are subject to a variety of central and state government taxes and
surcharges.

Tax and other levies imposed by the central and state governments in India that affect our tax liability
include: (i) central and state taxes and other levies; (ii) income tax; (iii) value added tax; (iv) turnover
tax; (v) service tax; (vi) stamp duty; and (vii) other special taxes and surcharges which are introduced
on a temporary or permanent basis from time to time. Moreover, the central and state tax scheme in
India is extensive and subject to change fromtime to time.

The Government has proposed three major reforms in Indian tax laws, namely the goods and services
tax, the direct taxes code and provisions relating to general anti-avoidance rules (“GAAR”). As regards
the implementation of the goods and service tax and the direct taxes code, the Government has not
specified any timeline for their implementation. The goods and services tax would replace the indirect
taxes on goods and services such as central excise duty, service tax, customs duty, central sales tax,
state value added tax, surcharge and excise currently being collected by the central and state
governments. The direct taxes code aims to reduce distortions in tax structure, introduce moderate
levels of taxation, expand the tax base, facilitate voluntary compliance and provide greater tax clarity
and stability to investors who invest in Indian projects and companies, as well as clarify the taxation
provisions for international transactions. In addition, the direct taxes code aims to consolidate and
amend laws relating to all direct taxes such as income tax, dividend distribution tax and wealth tax in
order to facilitate voluntary compliance. W ith regard to GAAR, the provisions have been introduced by
the Finance Act, 2012, scheduled to come into effect from April 1, 2016. The GAAR provisions are
intended to catch arrangements declared as “impermissible avoidance arrangements”, which is defined
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in the Finance Act, 2012 as any arrangement, the main purpose or one of the main purposes of which is
to obtain a tax benefit and which satisfy at least one of the following tests: (i) creates rights, or
obligations, which are not ordinarily created between persons dealing at arm’s length; (ii) results,
directly or indirectly, in misuse, or abuse, of the provisions of the Income Tax Act, 1961 (the “ Income
Tax Act”); (iii) lacks commercial substance oris deemed to lack commercial substance, in whole or in
part; or (iv) is entered into, or carried out, by means, or in a manner, which are not ordinarily employed
for bona fide purposes. The onus to prove that the transaction is an “impermissible avoidance
agreement” is on the tax authorities. If GAAR provisions are invoked, the tax authorities would have
wide powers, including the denial of tax benefit or the denial of a benefit under a tax treaty. As the
taxation system is intended to undergo a significant overhaul, the effects on the Company cannot be
determined as at the date of this Draft Prospectus and there can be no assurance that such effects would
not adversely affect the Company’s business, future financial performance or the price of the Bonds.

Our ability to raise foreign capital may be constrained by Indian law.

As an Indian company, we are subject to exchange controls that regulate borrowing in foreign
currencies. Such regulatory restrictions limit our financing sources and hence could constrain our
ability to obtain financing on competitive terms and refinance existing indebtedness. In addition, we
cannot assure you that the required approvals will be granted to us without onerous conditions, if at all.
Limitations on raising foreign debt may have an adverse effect on our business.

Terrorist attacks, civil disturbances, regional conflicts and other acts of violence in India and abroad
may disrupt or otherwise adversely affect the Indian economy, the health of which our business
depends on.

Certain events that are beyond our control, such as terrorist attacks and other acts of violence or war,
including those involving India, the United Kingdom, the United States or other countries, may
adversely affect worldwide financial markets which could adversely affect our business, and any of
these events could lower confidence in India’s economy. South Asia has, from time to time,
experienced instances of civil unrest and political tensions and hostilities among neighbouring
countries, including India, Pakistan and China. Political tensions could create a perception that there is
arisk of disruption of services provided by India-based companies, which could have an adverse effect
on our business.

India is vulnerable to natural disasters that could severely disrupt the normal operation of our
business.

Parts of India are susceptible to tsunamis and earthquakes and other natural disasters. Because all of
our facilities and employees are located in India, if any of our branches or offices are damaged by a
natural disaster, our business could be interrupted or delayed. As a result, a natural disaster in India
could adversely affect our results of operations.

An outbreak of an infectious disease or any other serious public health concern in Asia or elsewhere
could adversely affect our business.

The outbreak of an infectious disease in Asia or elsewhere or any other serious public health concern,
such as swine influenza, could have a negative impact on the global economy, financial markets and
business activities worldwide, which could adversely affect our business. Although, we have not been
adversely affected by such outbreaks in the past, we can give you no assurance that a future outbreak of
an infectious disease among humans or animals or any other serious public health concern will not have
a material adverse effect on our business.

RISKS RELATED TO THE BONDS

60.

Payments to be made on the Bonds will be subordinated to certain tax and other liabilities preferred
by law.

The Bonds 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
Company’s trading or banking transactions. In particular, in the event of bankruptcy, liquidation or
winding-up, our Company’s assets will be available to pay obligations on the Bonds only after all of
those liabilities that rank senior to these Bonds have been paid as per Section 530 of the Companies
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Act, 1956. In the event of bankruptcy, liquidation or winding-up, there may not be sufficient assets
remaining to pay amounts due on the Bonds.

Certain lenders of the Company have exclusive first charge over gold loan receivables of identified
branches of the Company.

There are some lenders whose loans are secured by ‘exclusive first charge’ over gold loan receivables
of identified branches of the Company by virtue of the terms and conditions contained in the
documents entered into by the Company with such creditors and in the event of bankruptcy, liquidation
or winding-up of the Company, the amounts recoverable by Bondholders will be reduced to that extent.

The lenders of the Company who have exclusive charges over gold loan receivables of identified
branches of the Company may rank pari passu with the Bondholders in the event their security gets
re-characterized.

The Company has taken various loans from banks and financial institutions which are secured by
‘exclusive first charge’ over gold loan receivables of identified branches of the Company. However the
Company periodically changes the identified branches depending on the amounts outstanding with the
respective lender and depending on the financial covenants to be maintained under the documents
entered into by the Company with the respective lender. Due to the ability of the Company to deal with
the receivables over which the charge is created, the purported exclusive charge may be pari passu
charge over all assets of the Company. In this event, such creditors will rank pari passu along with all
the charge holders of the Company which would include the Bondholders and this may therefore
reduce the amounts recoverable by Bondholders in the event of the Company’s bankruptcy, winding -up
or liquidation.

There are other lenders who have pari passu charge over the Security provided.

There are other lenders of the Company who have pari passu charge over the Security provided for the
Issue. While the Company is required to maintain an security cover of 100% the outstanding amount of
the Bonds and interest thereon, upon the Company’s bankruptcy, winding-up or liquidation, the other
lenders will rank pari passu with the Bondholders and to that extent, may reduce the amounts
recoverable by the Bondholders. 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 may raise further borrowings and charge its assets after receipt of necessary consents
from its existing lenders.

The Company may, subject to receipt of all necessary consents from its existing lenders and the
Debenture Trustee to the Issue, raise further borrowings and charge its assets which have not been
specifically charged to the Debenture Trustee. The Company is free to decide the nature of security that
may be provided for future borrowings and the same may rank pari passu with the security created for
this Issue provided that the Company confirms to the Debenture Trustee in writing that the requisite
security cover of 100% of the outstanding amount of the Bonds and interest thereon has been
maintained. The Company shall obtain the prior written consent of the Debenture Trustee if the
Company proposes to charge its assets which have already been charged to the Debenture Trustee on a
pari passu basis. The Debenture Trustee shall provide such written consent on receipt of a certificate
from the Company confirming that the requisite security cover of 100% of the outstanding amount of
Bonds and interest thereon has been maintained. In such a scenario, the Bondholders will rank pari
passu with other creditors and to that extent, may reduce the amounts recoverable by the Bondholders
upon the Company’s bankruptcy, winding-up or liquidation.

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 Bonds.

Our ability to pay interest accrued on the Bonds and/or the principal amount outstanding from time 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.

Our ability to pay the additional coupon of [®] % p.a. on Series VI Bonds and the additional yield of [e]
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% p.a. on Series VII Bonds is dependant on information collected from various sources including the
PAN number provided by the relevant investor both in respect of this Issue as well as in respect of the
issue of the Qualifying Securities. If inadequate, incorrect or incomplete information is provided by the
investors or by other third parties or the Registrar and/or the Company is unable to determine with
certainty that the relevant conditions for receiving additional coupon are satisfied, we cannot assure
you that the additional coupon will be paid to the eligible investors.

We cannot assure you that we would be able to repay the principal amount outstanding from time to
time on the Bonds 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 Bondholders on
the assets adequate to ensure 100% security cover for outstanding amounts of the Bonds and interest
thereon, the realizable value of the Secured Assets, when liquidated, may be lower than the outstanding
principal and/or interest accrued thereon in connection with the Bonds. Upon occurrence of an event of
default, the immovable property over which security has been created in favour of Debenture Trustee
for the benefit of the Bondholders may be transferred by the Debenture Trustee in accordance with
Regulation 3(b) of the Foreign Exchange Management (Transfer or Issue of Security by a Person
Resident outside India) Regulations, 2000 only to an Indian resident. This may limit the realisable
value of the immovable property securing the Bonds and could expose you to a potential loss.
Additionally, any failure or delay to recover the expected value from a sale or disposition of the
Secured Assets could expose you to a potential loss.

DRR would be created only up to an extent of 25% for the Bonds. Further, if we do not generate
adequate profits, we may not be able to maintain an adequate DRR, for the Bonds issued pursuant to
this Draft Prospectus.

Pursuant Section 71 of the Companies Act 2013 and Rule 18 (7) of the Companies (Share Capital and
Debentures) Rules, 2014, an NBFC is required to maintain DRR up to 25% of the value of debentures
issued through a public issue. Further, the amount to be credited as DRR will be carved out of the
profits of the company only and there is no obligation on the part of the company to create DRR if
there is no profit for the particular year. Therefore, we will maintain a DRR only to the extent of 25%
of the Bonds issued and if we are unable to generate adequate profits, the DRR created by us may not
be adequate to meet 25% of the value of the Bonds. This may have a bearing on the timely redemption
of'the Bonds. Furthermore, the DRR will not be sufficient to cover the payment on the remaining 75%
of'the value of the Bonds.

Further, pursuant to Rule 18 (7) of the Companies (Share Capital and Debentures) Rules, 2014, every
company required to create or maintain DRR shall before the 30" 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 next, following any one or more of the
following methods, namely: (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 sub-clauses (a) to (d) and (ee) of section 20 of the Indian Trusts Act, 1882; or
(d) in unencumbered bonds issued by any other company which is notified under sub-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% of the amount of debentures maturing during the 31°" day of March of
that year. This may have a bearing on the timely redemption of the Bonds by our Company.

There has been a limited trading in the Bonds of such nature and the same may not develop in
future, therefore the price of the Bonds may be volatile.

There has been a limited trading in bonds of such nature in the past. Although the Bonds shall be listed
on BSE, there can be no assurance that a public market for these Bonds would be available on a
sustained basis. The liquidity and market prices of the Bonds can be expected to vary with changes in
market and economic conditions, our financial condition and prospects and other factors that generally
influence market price of Bonds. Such fluctuations may significantly affect the liquidity and market
price of the Bonds, which may trade at a discount to the price at which the Bonds are being issued.

Further, the price of our Bonds may fluctuate after this Issue due to a wide variety of factors, including:
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. changes in the prevailing interest rate;

. volatility in the Indian and global securities markets;
. our operational performance, financial results and our ability to expand our business;
o developments in India’s economic liberalization and deregulation policies, particularly in the

power sector;
o changes in India’s laws and regulations impacting our business;

o changes in securities analysts’ recommendations or the failure to meet the expectations of
securities analysts;

. the entrance of new competitors and their positions in the market; and
. announcements by our Company ofits financial results.

We cannot assure that an active trading market for our Bonds will be sustained after this Issue, or that
the price at which our Bonds are initially offered will correspond to the prices at which they will trade
in the market subsequent to this Issue.

Any downgrading in credit rating of our Bonds may affect our trading price of the Bonds.

The Bonds proposed to be issued under this Issue have been rated “CRISIL A +/Stable” from CRISIL
vide its letter No. MR/FIN'MANLEAF/AUGI14/113049 dated August 5, 2014. We cannot guarantee
that these ratings will not be downgraded. The ratings provided by CRISIL may be suspended,
withdrawn or revised at any time. Any revision or downgrading in the above credit ratings may lower
the value of the Bonds and may also affect our Company’s ability to raise further debt.

Changes in interest rates may affect the price of our Company’s Bonds.

All securities where a fixed rate of interest is offered, such as our Company’s Bonds, are subject to
price risk. The price of such securities will vary inversely with changes in prevailing interest rates, i.c.
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 Company’s Bonds.

You may be subject to Indian taxes arising on the sale of the Bonds.

Sales of Bonds by any holder may give rise to tax liability in India under the Income Tax Act, 1961
(amended by the Finance Act, 2013) and Wealth Tax Act, 1957, as further discussed in section entitled
“Statement of Tax Benefits” in this Draft Prospectus.

There is no guarantee that the Bonds issued pursuant to the Issue will be listed on BSE in a timely
manner, or at all or that monies refundable to Applicants will be refunded in a timely manner.

In accordance with Indian law and practice, permissions for listing and trading of the Bonds issued
pursuant to the Issue will not be granted until after the Bonds have been issued and allotted. While an
in-principle approval from the BSE will be obtained prior to filing of this Draft Prospectus, approval
for listing and trading will require all relevant documents authorising the issuing of Bonds to be
submitted. While the Company will use its best efforts to ensure that all steps for completion of the
necessary formalities for allotment, listing and commencement of trading at BSE are taken within 12
Working Days ofthe Issue Closing Date, there can be no assurance that the same will be completed in
at timely manner. There could be a failure or delay in listing the Bonds on BSE.

We cannot assure you that the monies refundable to you, on account of (a) withdrawal of your
applications, (b) withdrawal of the Issue, or (c) failure to obtain the final approval from the BSE for
listing of the Bonds, 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
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regulatory provisions.

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/or regulatory requirements, to repay our existing loans and our business operations including for
our capital expenditure and working capital requirements. 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, according to the provisions of the SEBI Debt Regulations, we are not required
to appoint a monitoring agency and therefore no monitoring agency has been appointed for this Issue.
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SECTION III: INTRODUCTION

THE ISSUE

The following is a summary of the terms of the Bonds to be issued under the terms of this Draft Prospectus. This
section should be read in conjunction with, and is qualified in its entirety by, more detailed information in the
sections entitled “Issue Structure” and “Terms of the Issue ” respectively as disclosed in this Draft Prospectus.

COMMON TERMS FOR ALL SERIES OF THE BONDS

Issuer

Manappuram Finance Limited

Lead Managers

ICICI Securities Limited and A. K. Capital Services Limited

Issue

Public issue of secured, redeemable, non-convertible bonds of face value of ¥ 1,000
each, in the nature of debentures by the Issuer, up to I 1,500 million with an option
to retain over subscription up to ¥ 1,500 million.

Face Value (in ¥/ per 1,000
bond)
Issue Price (in¥/ per 1,000

bond)

Minimum Application

310,000 (10 Bonds)

In Multiples of

3 1,000 (1 Bond)

Type of instrument

Secured, redeemable non-convertible bonds in the nature of debentures

Nature of instrument

Secured

Mode of Issue

Public issue

Pay-in Date

Application Date. Full amount with the Application Form, except ASBA
Applications. See “Issue Procedure — Payment Instructions”.

Eligible Inwestors

specified in
Section 2(72)
of the
Companies
Act, 2013,
statutory
corporations,
scheduled
commercial
banks, co-
operative
banks,
regional rural
banks,

Section 2(20)
of the
Companies
Act, 2013,
societies and
bodies
corporate
registered
under
applicable
laws in India
and
authorised to
invest in

the

amount
aggregating to
more than ¥ 5
lakhs across all
Series of Bonds
in the Issue:

e Resident
Individuals;
and

e HUFs

applying

through the

Category | Category Il Category Il Category IV
(“Institutional (“Non (“High Networth (“Retail
Investors”) Institutional Individuals™) Individual
Investors”) (“HNIs”) Investors”)
(“RIIS”)
e Public e Companies The following | The following
Financial within ~ the | investors investors
Institutions meaning of | applying for an | applying for an

amount
aggregating up to
and including ¥ 5

lakhs across all
Series of Bonds
in the Issue:

e Resident
Individuals;

e HUFs
applying
through
Karta

the
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COMMON TERMS FOR ALL SERIES OF THE BONDS

mu Itilateral
and bilateral
development
financial
institutions,
state
industrial
development
corporations,
which are
authorized to
mvest in the
Bonds;

provident
funds,
pension
funds,
superannuati
on funds and
gratuity
funds
authorised to
invest in the
Bonds;

Insurance
companies
registered
with the
IRDA;

National
Investment
Fund set up
by resolution
F. No.
2/3/2005-
DD-II dated
November
23, 2005 of
the Gol;

Insurance
funds set up
and managed
by the army,
navy, or air
force of the
Union of
India and
insurance
funds set up
and managed
by the
Department
of Posts,
India;

Bonds;

Trusts settled
under the
Indian Trusts
Act, 1882,
public/
private
charitable/
religious
trusts settled
and/or
registered in
India  under

applicable
laws, which
are

authorized to
invest in the
Bonds;

Resident
Indian
scientific
and/ or
industrial
research
organizations
, authorized
to invest in
the Bonds;

Partnership
firms formed
under
applicable
laws in India
in the name
of the
partners,
authorized to
invest in the
Bonds;

Educational
institutions
and
associations
of  persons
and/or bodies
established
pursuant to
or registered
under  any
central or
state
statutory
enactment

Karta
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COMMON TERMS FOR ALL SERIES OF THE BONDS

Mutual funds
registered
with  SEBI;
and

Alternative
Investment
Funds

subject to
mvestment
conditions
applicable to

authorized to
invest in the
Bonds; and

LLPs
registered
and formed
under the
LLP Act,
authorized to
invest in the
Bonds.

them under
the SEBI AIF
Regulations.

Credit Ratings CRISIL has vide its letter no. MR/FINMANLEAF/AUG14/113049 dated August
5, 2014 assigned a rating of “CRISIL A+/Stable” for an amount of up to ¥ 3,000
million for the Bonds Instruments with this rating are considered to have an
adequate degree of safety regarding timely servicing of financial obligations. Such
instruments carry a low credit risk. For details, see “Annexure B - Credit Rating” of

this Draft Prospectus.

Security The Bonds shall be secured by a first ranking pari passu mortgage over the
immovable property of the Company measuring 2250.64 sq. ft. being the corporate
office annex building of the Company, bearing door no. 501, 5™ Floor, Aishwarya
Business Plaza and two car parking areas, situated in Sy. No. 5589-E, Kolekalyan
Village, Santacruz (East), Andheri Taluk, Mumbai Suburban District and a first
ranking pari passu charge in favour of the Debenture Trustee, on all current assets,
book debts, receivables (both present and future) including the current assets, book
debts, receivables (both present and future) in respect of the branches of the
Company as specifically set out in and fully described in the Debenture Trust Deed,
except those receivables specifically and exclusively charged, on a first ranking
pari passu basis with all other lenders to our Company holding pari passu charge
over the security such that a security cover of 100% of the outstanding amounts of]
the Bonds and interest thereon is maintained until Maturity Date, more particularly
as detailed in the section entitled “Terms of the Issue - Security” in this Draft

Prospectus.

Security Cover 100% ofthe outstanding amounts of the Bonds and the interest thereon.

Nature of Indebtedness | The claims of the Bondholders shall be superior to the claims of any unsecured
and Ranking/ Seniority |creditors of the Company and subject to applicable statutory and/or regulatory
requirements, rank pari passu inter se to the claims of other creditors of the
Company having the same security.

Put/Call Option There is no put/call option for the Bonds.

Listing The Bonds are proposed to be listed on BSE. For more information, see “Terms of
the Issue — Listing”.

Debenture Trustee IL&FS Trust Company Limited.

Depositories CDSLand NSDL

Registrar Link Intime India Private Limited
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COMMON TERMS FOR ALL SERIES OF THE BONDS

Modes of
Payment/Settlement
Mode

1. Direct Credit;

2. National Electronic Clearing System (“NECS”);
3. Real Time Gross Settlement (“RTGS”);

4. National Electronic Fund Transfer (“NEFT”); and
5. Registered/Speed Post

For more information, see “Terms ofthe Issue — Manner & Modes of Payment”.

Issuance/ Mode of
Allotment

In (i) dematerialised form; and (ii) physical form, at the option of the Applicant as
entitled under Section 8(1) of the Depositories Act, 1996.

Trading

In dematerialised form only*

Trading/ Market Lot

One Bond

Deemed Date of
Allotment

The Deemed Date of Allotment of the Bonds will be the date on which the Board of
Directors is deemed to have approved the Allotment of Bonds or any such date as
may be determined by the Debenture Committee and notified to the Designated
Stock Exchanges. All benefits under the Bonds including payment of interest will
accrue to the Bondholders from the Deemed Date of Allotment. The credit of the
Bonds to the beneficiary account of the Bondholder may take place on a date other
than the Deemed Date of Allotment

Record Date

Date falling 7 (seven) Working Days prior to the date on which interest is due and
payable or the Maturity Date. In case the 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.

Lead Managers

ICICI Securities Limited and A. K. Capital Services Limited

Objects of the Issue

See “Objects of the Issue” as disclosed in this Draft Prospectus.

Utilisation of Issue
Proceeds

See “Objects of the Issue” as disclosed in this Draft Prospectus.

Working Day
Conwention/ Day Count

All days excluding Sundays or a public holiday in Mumbai or at any other pay ment
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 Mumbai or at any other
payment centre notified in terms of the Negotiable Instruments Act, 1881.

Day Count Convention

Actual/actual ie., interest will be computed on a 365 days-a-year basis on the
principal outstanding on the Bonds. Where the interest period (start date to end
date) includes February 29, interest will be computed on 366 days-a-year basis, on
the principal outstanding on the Bonds.

Effect of holidays on payments

If the date of payment of interest specified does not fall on a Working Day, the
succeeding Working Day (along with interest for such additional period) will be
considered as the effective date. Further, interest for such additional period so paid,
shall be deducted out of the interest payable on the next date of pay ment of interest.
In case the date of redemption falls on a holiday, the payment will be made on the
previous Working Day along with interest accrued on the Bonds until but excluding
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COMMON TERMS FOR ALL SERIES OF THE BONDS

the date of such payment.

Transaction Documents

Documents/undertakings/agreements entered into or to be entered into by the
Company with Lead Managers and/or other intermediaries for the purpose of this
Issue, including but not limited to the following: -

Debenture Trustee
Agreement

Debenture trustee agreement dated August 27, 2014
between the Debenture Trustee and the Company.

Debenture Trust
Deed

Debenture trust deed to be entered into between the
Debenture Trustee and the Company on or before the
Designated Date.

Escrow
Agreement

Escrow agreement dated [e] entered into amongst the
Company, the Registrar to the Issue, the Lead Managers
and the Escrow Collection Bank(s) for collection of the
Application Amounts and where applicable, refunds of
amounts collected from Applicants on the terms and
conditions thereof.

Issue Agreement

Agreement dated August 27, 2014 entered into between the
Company and the Lead Managers.

Lead Broker MoU

Memorandum of Understanding (“MoU”) dated [e],
between the Company and the Lead Brokers.

Registrar
Agreement

Agreement dated August 25, 2014 entered into between the
Company and the Registrar to the Issue, in relation to the
responsibilities and obligations of the Registrar to the Issue
pertaining to the Issue.

Tripartite
Agreements

Tripartite agreement dated August 4, 2011 between the
Company, CDSL and the Registrar to the Issue and the
tripartite agreement dated August 4, 2011 between the
Company, NSDL and the Registrar to the Issue.

Issue Opening Date

[e]

Issue Closing Date

(o]

The Issue shall remain open for subscription from 10 a.m. to 5 p.m. (Indian
Standard Time) or such extended time as may be permitted by BSE, on Working
Days during the period indicated above except that on the Issue Closing Date the
applications shall be accepted only between 10.00 a.m. and 3.00 p.m. (Indian
Standard Time) and shall be uploaded until 5.00 p.m. (Indian Standard Time) or
such extended time as permitted by BSE. The Company has an option for early
closure or extension by such period as may be decided by the Debenture Committee
of the Company. In the event of such early closure or extension of the subscription
list of the Issue, the Company shall ensure that public notice of such early closure
or extension is published on or before such early date of closure or the Issue
Closing Date, as applicable, through advertisement(s) in at lease one leading
national daily newspaper with wide circulation.
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COMMON TERMS FOR ALL SERIES OF THE BONDS

Redemption Premium/
Discount

Not applicable

Interest on Application
Money

See “Terms of the Issue - Interest on Application and Refund Money”.

Issue Size

3 1,500 million

Option to retain
owversubscription

Option to retain oversubscription up to ¥ 1,500 million such that the aggregate
Issue amount is ¥ 3,000 million.

Step up/ step down
Coupon Rate

Not applicable

Conditions
precedent/subsequent to
disbursement

The conditions precedent and subsequent to disbursement will be finalised upon
execution of the Debenture Trust Deed.

Default Interest Rate

In the event if any default in fulfilment of obligations by the Company under the
Debenture Documents, the default interest rate shall be as prescribed under the
Debenture Trust Deed.

Ewent of Default

See “Terms of the Issue — Events of Default”.

Cross Default

Not applicable

Roles and
Responsibilities of
Debenture Trustee

See “Terms of the Issue — Debenture Trustee”.

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

Not applicable

Governing Law

Laws of'the Republic of India

* In terms of Section 29 of the Companies Act, 2013 and Regulation 4(2) (d) of the SEBI Debt Regulations, the
Company will make public issue of the Bonds in the dematerialised form. However, in terms of Section 8 (1) of
the Depositories Act, the Company, at the request of the Investors who wish to hold the Bonds in physical form
will fulfill such request. Further, SEBI by its letter dated July 18, 2014 has clarified that the Company may give
an option to investors who exercise their option to subscribe in physical form as entitled under Section 8(1) of

the Depositories Act, 1996.
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SPECIFIC TERMS FOR EACH SERIES OF BONDS

Series | 1 1l Y \% VI** VII** Vil IX X XI
Frequency of| Cumulative | Monthly | Annually [ Cumulative | Monthly | Annually [ Cumulative Monthly Annually Cunulative | Cumulative
Interest
Payment
Category off LILIN& |(LILIN&| LILIN& |LILIM&IV|LILIT&| LILIT& |LILIT&IV| LILII& LILIM& |LILIDN&IV | LILIT &IV
investor  who v v v v v v v
can apply
Minimum 210,000 %10,000| 10,000 %10,000( ¥ 10,000 Z10,000 Z10,000 %10,000 %10,000 210,000 %10,000
Application (10 NCDs) (10| (10 NCDs) (10 NCDs) (10| (10 NCDs) (I0NCDs)| (10NCDs)| (10 NCDs) (10 NCDs) (10 NCDs)

NCDs) NCDs)
In Multiples of % 1,000 Z1,000 T 1,000 1,000 ¥ 1,000 T 1,000 T 1,000 % 1,000 T 1,000 T 1,000 T1,000
(INCD)| (INCD)| (1NCD) (INCD)| (1 NCD) (1 NCD) (1 NCD) (1 NCD) (1 NCD) (1 NCD) (1 NCD)
Face Value of 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000
NCDs (R /
NCD)
Issue Price X / 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000
NCD)
Tenor from 400 days | 24 months| 24 months 24 months| 36 months| 36 months 36 months| 60 months| 60 months 60 months 75 months
Deemed Date
of Allotment
Coupon (%) N.A.|[e] [e] N.A.|[[e] [e] N.A.|[e] [e] N.A. N.A.
for all
Category of
Investor(s)
Effective Yield|[e] [e] [o] [e] [e] [e] [o] [e] [e] [e] [e]
(per  annum)
for all
Category of
Inwvestor(s)
Mode of | Through various modes.
Interest
Payment
Amount R /|[e] (o] [e] [e] [e] (o] [e] (o] (o] (o] [e]
NCD) on
Maturity  for
all Category of
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Series | 1 111 1\ V VI** VII** WALl IX X Xl
Investor(s) *
Maturity Date|400 days 24 months | 24 months |24 months 36 months | 36 months |36 months 60 months | 60 months |60 months 75 months
(from Deemed
Date of
Allotment)

* Subject to applicable tax deducted at source, if any.
** Additional Coupon/Yield

Bondholders in the proposed Issue will be eligible for an additional coupon of [®]% p.a. in respect of Series VI Bonds or an additional yield of [®]% p.a. in respect Series VII
Bonds (the “Hligible Series Bonds”) held by such Bondholder on the relevant Record Date if all of the following conditions are fulfilled:

)] The Bondholder, on the Deemed Date of Allotment, holds:

(a) listed non-convertible debentures previously issued by the Company in past public issues; and/ or
(b) equity shares of the Company,

(a) and (b) together, the “Qualifying Securities”;
(i1) The Bondholder, on the Deemed Date of Allotment, holds:

(@) Bonds in any of the Eligible Series Bonds; and
(b) Bonds having a face value aggregating to Rs. 100,000 or more across all Series; and

(iii) The Bondholder, on the relevant Record Date for the Eligible Series Bonds, fulfils any of the following conditions:

(a) holds the Qualifying Securities; and/or
(b) held listed non-convertible debentures previously issued by the Company in past public issues on the date of redemption of such debentures.

For investors applying in Series VI Bonds, the coupon along with the additional coupon would be [e®] %. For investors applying in Series VII Bonds, the maturity amount at
redemption along with the additional yield would be X [e].

The additional coupon will be given only on the Eligible Series Bonds allotted in this issue i.e. to the original Allottees. If any Eligible Series Bonds are bought or acquired
from secondary market or from open market, additional coupon will not be paid on such bought/acquired Eligible Series Bonds. If the primary holder sells, gifts or transfer
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any Eligible Series Bonds allotted in this Issue, additional coupon will not be paid on such sold, gifted or transferred Eligible Series Bonds except where Eligible Series
Bonds are transferred to the joint holders or nominees in case of death of the primary holder.

The additional coupon shall be paid only on the original amount invested by the original Allottee in the Eligible Series Bonds as on the Deemed Date of Allotment.

On the Deemed Date of Allotment, the Registrar and/or the Company shall determine the list of Bondholders in this Issue who hold Qualifying Securities. On any relevant
Record Date, the Registrar and/or the Company shall determine the list of the Bondholders of this Issue and identify the Bond holders who have complied with the conditions
and are eligible for the additional coupon or yield pay ments. The determination shall be made on the basis of their PAN and other identification such as DP identification and

Client identification and/or entries in the Register of Bondholders.

lllustration for cash flow(s) for each of the Series will be incorporatedin the Prospectus.
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SELECTED FINANCIAL INFORMATION

The summary financial information set out below is derived from the Reformatted Unconsolidated Statements and should be read in conjunction with the Reformatted
Unconsolidated Statements included in this Draft Prospectus. Further, for details regarding our Limited Review Financial Results for the 3 months ended June 30, 2014 and

the Consolidated Financial Statements for the year ended March 31, 2014, see “Annexure A-Financial Information”.

Unconsolidated Statement of Assets and Liabilities

(All amounts are in millions of Indian Rupees, unless otherwise stated)

As at As at As at As at As at
March 31, 2014 March 31, 2013 March 31, 2012 March 31, 2011 March 31, 2010

Equity and liabilities
Sharehol ders’ funds
Share capital 1,682.41 1,682.41 1,682.31 833.75 340.39
Reserves and surplus 23,235.32 22.746.73 22,128.13 18.,405.82 5,765.21

24,917.73 24,429.14 23,810.44 19,239.57 6,105.60
Non-current liabilities
Long-termborrowings 14,546.36 13,611.62 10,717.42 4,892.29 1,477.60
Other long term liabilities 2,725.63 524.48 128.88 58.09 40.33

17,271.99 14,136.10 10,846.30 4,950.38 1,517.93
Current liabilities
Short-term borro wings 52,127.93 68.,280.04 72,323.04 48.711.20 14,518.84
Trade Payables 363.40 416.33 399.30 415.38 147.03
Other current liabilities 12,707.74 19,247.14 11,795.46 3,562.61 2,981.32
Short-term provisions 995.03 769.71 1,593.88 947.47 396.68

66,194.10 88,713.22 86,111.68 53,636.66 18,043.87
TOTAL 1,08,383.82 1,27,278.46 1,20,768.42 77,826.61 25,667.40
Assets
Non-current assets
Fixed assets
Tangible assets 1,911.21 2,027.04 2,163.72 1,319.02 534.17
Intangible assets 62.14 77.88 76.53 59.84 33.55
Capital work-in-progress 4522 307.14 144.04 67.72 1.23
Non-current investments 213.59 50.03 100.03 3.20 6.20
Deferred tax assets (net) 288.97 468.31 188.98 87.07 33.35
Long-term loans and advances 548.76 428.16 523.02 299.45 317.78
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As at As at As at As at As at
March 31, 2014 March 31, 2013 March 31, 2012 March 31, 2011 March 31, 2010
Other Non current assets 1,364.22 1,529.81 334.60 259.25 144.14
443411 4,888.37 3,5630.92 2,095.55 1,070.42
Current assets
Current investments 7,906.04 6,925.70 2,082.39 400.00 1,400.50
Cash and bank balances 8,332.57 8,836.08 8,177.08 6,430.85 2,543.46
Short-term loans and advances 81,870.88 99,985.93 96,621.46 63,940.42 18,779.66
Other current assets 5,840.22 6,642.38 10,356.57 4,959.79 1,873.36
1,03,949.71 1,22,390.09 1,17,237.50 75,731.06 24,596.98
Total 1,08,383.82 1,27,278.46 1,20,768.42 77,826.61 25,667.40
Unconsolidated Statement of Profit and Loss
(All amounts are in millions of Indian Rupees, unless otherwise stated)
Year ended Year ended Year ended Year ended Year ended
March 31,2014 March 31,2013 March 31,2012 March 31,2011 March 31,2010
Income
Revenue from operations 21,004.28 22,595.92 26,458.60 11,791.13 4,769.58
Other income 113.65 73.61 167.47 24.13 12.43
Total revenue 21,117.93 22,669.53 26,626.07 11,815.26 4,782.01
Expenses
Finance costs 10,266.01 11,894.86 10,891.00 3,391.55 1,369.23
Emp loyee benefits expense 3,235.47 3,421.67 3,090.11 1,605.00 536.40
Other expenses 3,547.00 3,670.87 3,390.04 2,366.79 1,000.75
Depreciation and amortization expense 638.95 617.09 482.86 212.96 57.38
Total Expenses 17,687.43 19,604.49 17,854.01 7,576.30 2,963.76
Profit before tax 3,430.50 3,065.04 8,772.06 4,238.96 1,818.25
Tax expenses
Current tax 991.05 1,260.04 2,959.36 1,466.04 640.11
Deferred tax 179.34 (279.32) (101.91) (53.72) (19.07)
Total tax expense 1,170.39 980.72 2,857.45 1,412.32 621.04
Profit for the year 2,260.11 2,084.32 5,914.61 2,826.64 1,197.21
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Unconsolidated Cash flow State ment

(All amounts are in millions of Indian rupees unless otherwise stated)

March 31,2014

March 31,2013

March 31,2012

March 31,2011

March 31,2010

A. Cash flow from operating activities

Net profit before taxation 3,430.50 3,065.04 8,772.06 4,238.96 1,818.25
Depreciation and amortization 638.95 617.09 482.86 212.96 57.38
(Profit)/loss on sale of fixed assets (4.82) (2.01) (1.93) 2.28 4.34
Net gain on sale of current investments (169.49) (65.51) (77.95) (3.96) 0.43
Interest Income (229.53) (323.81) (221.20) (124.67) (66.26)
Interest Expense 10,020.75 11,419.06 10,891.00 3,391.55 1,369.23
Dividend Income - - - (3.62) (0.48)
Provision for standard assets (44.43) 5.97 81.76 158.47 -
Bad debts/advances written off / provision for non performing assets 513.10 822.22 301.21 224.28 141.99
and provision for doubtful advances

Provision for Litigation claim 9.69 12.19 - - -
Operating profit before working capital changes 14,164.72 15,550.24 20,227.81 8,096.25 3,324.88
Movements in working capital :

Increase/ (decrease) in trade payable (48.96) 45.77 (0.77) 268.35 55.94
Increase/ (decrease) in other current liabilities and provisions (1,840.23) (234.74) 349.20 86.61 154.43
Decrease / (increase) in long-term loans and advances (120.60) 94 .86 (223.57) (185.81) (44.13)
Decrease / (increase) in short-term loans and advances 17,606.52 (4,192.66) (32,809.39) (45,173.25) (14,174.17)
Decrease / (increase) in other current assets 751.61 3,303.92 (5,423.51) (3,107.65) (1,021.39)
Increase / (decrease) in Other long term liabilities (net) (20.17) 181.94 11.39 (12.10) 38.91
Cash generated from/(used in) operations 30,492.89 14,749.33 (17,868.84) (40,027.60) (11,665.53)
Direct taxes paid (net of refunds) (1,257.99) (2,128.22) (2,933.68) (1,441.62) (653.38)
Net cash flow from/ (used in) operating activities (A) 29,234.90 12,621.11 (20,802.52) (41,469.22) (12,318.91)
B. Cash flows from investing activities

Purchase of fixed assets, including CWIP (258.66) (662.88) (1,421.69) (1,096.42) (297.24)
Proceeds from sale of fixed assets 9.48 20.03 3.05 2.63 0.74
Purchase of current investments (7,473.65) (6,900.00) (1,604.48) (400.00) (1,400.00)
Purchase of non current investments (163.56) (50.00) (100.00) 2.97 -
Sale of current investments 6,662.80 2,122.20 - 1,404.48 -
Sale of non current investments - 100.00 3.21 4.11
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March 31,2014

March 31,2013

March 31,2012

March 31,2011

March 31,2010

Redemption/ maturity of bank deposits (having original maturity of 3,562.24 4,182.74 2,015.72 479.73 861.03
more than three months)

Investments in bank deposits (having original maturity of more than (2,588.78) (2,872.29) (3,727.51) (1,528.18) (1,231.50)
three months)

Interest received 239.05 351.42 188.87 82.35 66.26
Dividends received - - - 3.62 -
Net cash flow from/ (used in) investing activities (B) (11.08) (3,708.78) (4,642.83) (1,048.82) (1,996.60)
C. Cash flows from financing activities

Proceeds from issuance of equity share capital - 0.89 122.62 11,124.38 2,677.19
Share issue expense - - - (235.64) (76.19)
Proceeds from Institutional debentures (Long term) 100.00 3,936.36 4,510.66 3,438.00 -
Redemption of preference shares - - - (40.00)
Repayment of Institutional debentures (3,042.14) (2,842.90) (3,000.00) - -
Proceeds from issue of Public debentures 2,000.00 - 4,416.19 - -
Repayment of Public debentures (2,987.32) (1,428.87) - - -
Proceeds from Institutional debentures (short term) - 999.79 500.00 - -
Repayment of Institutional debentures (short term) (999.79) (500.00) - - -
Proceeds from Retail Debenture 2,730.40 6,001.73 4,732.74 1,283.40 2,404.21
Repayment of Retail Debenture (3,354.16) (4,481.18) (1,303.68) (2,310.87) (602.44)
Proceeds from inter corporate deposits 112.50 - - - -
Repayment of inter corporate deposits (80.00) - - - -
Application money received for issue of redeemable non-convertible 2,008.15 - - - -
debenture

Proceeds from commercial paper 19,755.65 27,593.84 58,205.77 21,810.03 3,316.31
Repayment of commercial paper (20,462.19) (29,208.25) (65,892.70) (12,452.89) (2,665.58)
Proceeds from subordinated debt (Institutions) - 500.00 1,000.00 -
Proceed from Vehicle Loan 2.13 1.40 5.76 - (0.39)
Repayment of Vehicle Loan (4.43) (5.22) 4.74) 8.39 -
Repayment of Deposits (0.12) (12.46) (12.92) (29.95)
Proceeds from subordinated Debt 85.57 1,090.92 - 477.88
Repayment of Subordinate Debt (387.11) (134.74) (51.61) 566.47 -
Proceed from Term loan from Bank 57,110.00 9,738.98 2,112.00 - -
Repayment of Term Loan (66,270.21) (1,000.00) - - -
Proceeds from Borrowings from Others 750.00 1,250.00 3,820.83 - 200.00
Repayment of Borrowings from Others (2,767.72) (3,820.83) (650.00) 450.00 -
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March 31,2014

March 31,2013

March 31,2012

March 31,2011

March 31,2010

Proceeds / (Repayment) in working capital bank borrowings (net) (2,400.37) (348.12) 27,629.57 24,386.42 9,639.14
Interest Expense paid (9,712.17) (11,205.40) (10,135.61) (3,405.77) (1,285.78)
Dividends paid (1,135.65) (1,234.67) (918.50) (169.86) (54.85)
Taxon dividend paid (193.00) (341.14) (149.35) (28.27) (9.14)
Net cash flow from/ (used in) in financing activities (C) (29,227.43) (6,942.88) 25,528.41 45,450.87 13,950.41
Net increase/(decrease) in cash and cash equivalents (A +B + C) (3.61) 1,969.45 83.06 2,932.83 (365.10)
Cash and cash equivalents at the beginning of the year 6,473.57 4,504.12 4,421.06 1,488.23 310.58
Add: Adjustments on account of amalgamation - - - - 1,542.75
Cash and cash equivalents at the end ofthe year 6,469.96 6,473.57 4,504.12 4,421.06 1,488.23
Components of cash and cash equivalents

Cash on hand 1,221.67 1,700.11 1,055.23 1,188.01 644.98
With banks

- on current account 2,635.80 3,800.22 3,413.83 2,480.92 841.12
- on deposit account 140.00 100.01 30.00 750.00 -
- in escrow account

NCD public issue application money 2,008.15 - - - -
Unpaid matured deposit account 0.22 0.50 0.62 - -
Unpaid auction surplus deposit 443.60 - - - -
Unpaid dividend account 20.52 872.73 4.44 2.13 2.13
Total cash and cash equivalents 6,469.96 6,473.57 4504.12 4,421.06 1,488.23
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SUMMARY OFBUSINESS
Owerview

We are one of the leading listed NBFCs lending money against the pledge of household and/or used gold
jewellery (“Gold Loans”) and the second largest Gold Loan provider in India, in terms of gold loan portfolio
expanding 163% and 189% during financial year 2010 and financial year 2011 respectively with decline in
growth in financial year 2012 in line with the industry. (Source: Gold Loans Market in India 2012 - IMaCS
Research and Analytics Report). We provide short-term personal and business Gold Loans primarily to retail
customers who require immediate availability of funds, but who do not have access to formal credit on an
immediate basis. Our Gold Loan portfolio as of March 31, 2014 comprised more than 2.57 million Gold Loan
accounts with 1.51 million customers aggregating to ¥ 81,552.37 million of Gold Loans in principal amount,
which is 98.95% of our total loans and advances. As of March 31, 2014, we disburse Gold Loans to our
customers from a network of 3,293 branches in 23 states and 4 union territories of India, including 2309
branches in the southern states of Andhra Pradesh, Telangana, Karnataka, Kerala and Tamil Nadu. We are
headquartered in the southern Indian state of Kerala. Our group commenced operations at Valapad, Thrissur,
Kerala and has decades of established history in the money lending business, mainly in small-scale money
lending against household and/or used gold jewellery. Our Company has been in the Gold Loan financing
business since 1999. Historically, we have also provided other related services, including asset finance, money
transfer and foreign exchange, sales of gold coins and business and personal lending. We focus on rapid, on-the-
spot approval and disbursement of loans with minimal procedural formalities our customers to complete. We
have developed various Gold Loan schemes including Gold Loan Super Xpress Loan (GL-SX), Xpress Loan
(GL-XG), Super Loan (GL-SG), Samadhan Gold Loan (GL-SA), Super Relax Gold Loan (GL-SR), GL B1, GL
B1+, GL B2+, Gold Loan P1 and Gold Loan P2, which offer variable terms in relation to the amount advanced
per gram of gold, the interest rate and the amount of the loan, to meet the different needs of various customers.

Our lending functions are supported by an in-house, custom developed information technology platform that
allows us to, record relevant customer details and approve and disburse the loan. Our proprietary technology
platform also handles internal audit, risk monitoring and management of the relevant loan and pledged gold
related information. Our employees undergo periodic training sessions related to evaluation of the worth and
authenticity of the gold that is pledged with us.

Our Gold Loan customers are largely individuals ranging from rural and semi-urban areas to metro cities like
Mumbai, Delhi, Chennai and Bangalore who typically require funds for social obligations, emergencies,
agriculture-related activities, small scale business operations or consumption purposes. We strive to comp lete
our Gold Loan transactions within short timelines. What distinguishes us from banks is our focus on non-
organized sections of society and our turn-around time. Loan amounts advanced by us are generally in the range
of 1,000.00 to ¥ 1.00 million per loan transaction and typically remain outstanding for an average tenor of six
months. All our Gold Loans (except Gold Loan P2 in Andhra Pradesh) have a maximum ofa 12 months term. In
the financial year ended March 31, 2014, our gross Gold Loan portfolio yield (representing gross interest
income on gross gold loans as a percentage of gross average outstanding (average of opening balance as at
March 31, 2013 and closing balance as at March 31, 2014) of gold loans), was, on an average, 22.68%.

We have had an investment grade rating from approved credit rating agencies since 1995. Our current rating for
the issue as per CRISIL letter No. MR/FINMANLEAF/AUG14/113049 dated August 05, 2014 is CRISIL
A+/Stable from CRISIL for an amount of ¥ 3,000 million for the Bonds. Further, CRISIL has pursuant to its
letter No. MR/FIN/MANLEAF/JUNE14/103738 dated June 30, 2014 reaffirmed a rating of “Al+” for an
amount of T 15,000 million short term debt programme (including commercial papers) of the Company.

In the Fiscal Years 2010, 2011, 2012, 2013, 2014 and the three months period ended June 30, 2014, our total
income was ¥ 4,782.01 million, ¥ 11,815.26 million, ¥ 26,626.07 million, ¥ 22,669.53 million, ¥ 21,117.93
million and % 4,584.49 million respectively. Our profit after tax for the fiscal years 2010, 2011, 2012, 2013,2014
and the three months period ended June 30, 2014 was ¥ 1,197.21 million, ¥ 2,826.64 million, ¥ 5,914.61 million,
¥ 2,084.32 million, ¥ 2,260.11 million and ¥ 439.87 million respectively.

In the Fiscal Years 2010, 2011, 2012, 2013, 2014 and the three months period ended June 30, 2014, revenues
from our Gold Loan business constituted 95.67%, 98.04%, 98.00%, 97.6 1%, 97.20% and 98.02% respectively,
of our total income. As of March 31, 2010, 2011, 2012, 2013, 2014 and the three months period ended June 30,
2014, our portfolio of Gold Loans under management in principal amount was I 18,512.26 million, I 63,675.74
million, ¥ 96,163.15 million, ¥ 99,458.07 million, ¥ 81,552.37 million and ¥ 81,975.02 million respectively.
Approximately 22.45 tons, 52.97 tons, 65.57 tons, 51.44 tons, 45.57 tons and 45.89 tons, respectively, of gold
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jewellery was held by us as security for our Gold Loans as of March 31, 2010, 2011, 2012, 2013, 2014 and the
three months period ended June 30, 2014. Gross non-performing gold loan assets were 0.55%, 0.31%, 0.66%,
1.17%, 1.22% and 1.65% of our gross Gold Loan portfolio under management as of March 31, 2010, 2011,
2012, 2013, 2014 and the three months period ended June 30, 2014, respectively.

Operational Data

The table below sets forth operational data as at and for the fiscal years 2012, 2013 and 2014.

Sl Particulars Fiscal 2012 | Fiscal 2013 | Fiscal 2014
No
1. Networth* 23,810.44 24.429.14 24917.73
Total Debt of which:
- Non-current maturities of Long Term Borrowing 10,717.42 13,611.62 14,546.36
- Short Term Borrowing 72,323.04 68,280.04 52,127.93
- Current Maturities of Long Term Borrowings 9,912.94 16,257.29 11,279.90
3. Net Fixed Assets (This includes Tangible Assets, 2,384.29 2,412.06 2018.57
Intangible Assets & Capital work in progress)
4. Non Current Assets (Excluding Fixed assets) 1,146.63 2,476.31 2,415.54
5. Cash and Cash Equivalents 4,504.12 6,473.57 6,469.96
6. Current Investments 2,082.39 6,925.70 7,906.04
7. Current Assets (Excluding Cash & Cash Equivalents & 110,650.99 108,990.82 89573.71
Current Investments)
8. Current Liabilities 86,111.68 88,713.22 66,194.10
9. Assets under Management ** 96,388.25 99,563.44 81,630.7
10. Off Balance Sheet Assets Nil Nil Nil
11. Interest Income 26,341.17 22,465.41 20,759.23
12. Interest Expense 10,891.00 11,894.86 10,266.01
13. Provisioning and Bad Debts 450.59 828.19 468.67
14. Profit after Taxation (“PAT”) 5,914.61 2,084.32 2,260.11
15. Gross NPA (%) 0.67% 1.21% 1.22%
16. Net NPA (%) 0.37% 0.78% 1.01%
17. Tier I Capital Adequacy Ratio (%) 20.64 20.59 26.69
18. Tier I Capital Adequacy Ratio (%) 2.74 2.08 0.99

* Networth includes paid-up share capital and reserves and surplus.
** Asset under Management means the total loan portfolio of the Company.

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

One of the leading gold financing companies in India with a long operating history and loyal customer base

We have been engaged in the business of Gold Loan financing since 1999. We have, over the years, been
successful in establishing our brand name, as well as expanding our customer base to different geographical
locations in India. We believe that we have created a niche in the Gold Loans market by meeting the
expectations of a typical Gold Loan customer. Our total number of customers grew from 0.55 million as of
March 31, 2010 to 1.19 million as of March 31, 2011 to 1.64 million as of March 31, 2012, to 1.52 million as of
March 31, 2013 and to 1.51 million as of March 31, 2014. We attribute our growth, in part, to our market
penetration, particularly in areas less served by organized lending institutions and the efficient and streamlined
procedural formalities which our customers need to complete in order to complete a loan transaction with us,
which makes us a preferred mode of finance for our customers. We also attribute our growth to customer loyalty
which in turn leads to repeat business. We believe that a large portion of our customer base returns to us when
they are in need of funds.

Flexible loan schemes, high quality customer service and short response time

We believe the growth in our Gold Loan portfolio is partly due to the flexible Gold Loan schemes such as Super
Xpress Loan (GL-SX), Xpress Loan (GL-XG), Super Loan (GL-SG), Samadhan Gold Loan (GL-SA), Super
Relax Gold Loan (GL-SR), GL B1, GL Bl1+, GL B2+, Gold Loan P1 and Gold Loan P2 that we offer to our
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customers and high quality customer service. Depending on their individual needs, we are able to customize
loans for our customers in terms of the loan amount, advance rate per gram of gold and interest rate. We also
allow customers to prepay their loans with us without penalty, and we do not have a minimum loan s ize.
Further, we have also introduced shorter tenure loans staring from three months which can be extended up to 12
months (depending on the customer’s requirement) at the discretion of the Company to facilitate lower interest
burden on the customers which enables the customers to service the interest regularly. The LTV will vary
depending on the Gold Loan scheme opted by the customer.

Our products and services are aligned to the lifestyle needs of our customers. 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 provide our customers with a transparent process and a clean, attractive and secure environment
in which to transact their business, and we believe that our staff is professional and attentive at all our branch
locations. Each of our branches is staffed with customer representatives who possess local knowledge and
understanding of customers’ needs.

In addition, we strive to complete our Gold Loan transactions within a short timeframe, as this forms an
important component in our competitive edge over other lenders. We are able to process Gold Loans within a
short timeframe as a result of our efficient technology support, skilled workforce and clear policies on internal
processes. Although disbursement time may vary depending on the loan size and the number of items pledged,
we can generally disburse the loans within a few minutes fromthe time gold is tendered to the appraiser.

Furthermore, since our loans are all over-collateralized by gold jewellery, there are minimal documentary and
credit assessment requirements, which also shorten our turnaround time and increases the ease with which our
customers can do business with us. We believe our high quality customer service and short response time are
significant competitive strengths that differentiate our services and products from those provided by commercial
banks.

Geographical reach of our branch network

We have rapidly expanded our branch network in the past, which we believe has provided us with an advantage
over our competitors. Our total number of branches grew from 1,416 branches in 16 states and union territories

to 3,293 branches in 23 states and 4 union territories over the last four years. Although we have historically had
most of our branches in the southern states of India, we have expanded our branch network to the northern states

and currently have 984 branches in 20 states and union territories in other parts of India. Our customers are
typically retail customers, 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 with us

rather than taking loans frombanks and other financial institutions. Rural India is estimated to hold around 65%

of total gold stock as gold is viewed as a secure and easily accessible savings vehicle that comes along with a

significant consumption and cultural value (Source: Gold Loans Market in India 2012 - IMaCS Research and

Analytics Report). There is also a large unorganised gold loan market which includes numerous pawn brokers,
local money lenders and cooperative societies operating in the rural markets catering to the gold loans needs of
these customers at interest rates in excess of 30% (Source: Gold Loans Market in India 2012 - IMaCS
Research and Analytics Industry Report). A significant proportion of our branches are located in rural locations
and in semi-urban locations. We believe that we have a wide reach in rural markets as compared with in this

category. This reach in rural and semi-urban locations gives our Company an added advantage of being able to
reach out to a large set of potential rural customers. In order to manage our expanding operations as well as our
increased customer base, we have developed a proprietary technology framework that provides an integrated,

robust platform to run our operations and scale our branch network. In addition, on a per branch basis, increase
in principal amount of loans and revenues is generally more than the increase in proportionate operating costs

year on year, providing us with economies of scale as branches mature. We intend to continue to develop our
technology framework in order to equip ourselves for further growth of our business.

Strong capital raising ability and high credit rating

We have a track record of successfully raising capital froma variety of sources. We have received private equity
financing from affiliates of AA Development Capital India Fund LLC, Hudson Equity Holdings Limited,
GHIOF Mauritius, Nambe Investment Holdings, Beaver Investment Holdings, Baring India Private Equity Fund
II Limited, Baring India Private Equity Fund III Listed Investments Limited and BRIC II Mauritius Trading. As
of June 30, 2014, these private equity investors (except for GHIOF Mauritius and AA Development Capital
India Fund LLC which sold their investment) held an aggregate of 22.33 % of our outstanding Equity Shares.
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The results of operations also depend substantially on our net interest margin, which is the difference between
the interest rates on our interest-earning assets and interest-bearing liabilities. For the fiscal years 2012, 2013
and 2014, our interest income represented 98.93%, 99.10% and 98.30% respectively, of our total income.

In addition, as of June 30, 2014, we have borrowing relationships with more than 27 banks. As of March 31,
2010, March 31, 2011, March 31, 2012, March 31, 2013, and March 31, 2014, our secured loans were ¥
13,867.82 million, ¥ 38,712.63 million, ¥ 71,626.05 million, ¥ 77,383.78 million and ¥ 63,820.90 million
respectively. Our bank borrowings and private equity financings have aided us in achieving growth in our
business.

We also raised funds by assigning receivables from Gold Loan advances to banks and other institutions. As at
March 31, 2012 the assigned amounts was ¥ 19,163.62 million. However, pursuant to regulatory restrictions, we
have not assigned our receivables since the financial year 2013.

We also raise capital by issuance of non-convertible debentures, issuance of commercial paper and availing cash
credit facilities from banks including working capital term loans. We have in the past issued 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 had an investment grade rating from approved credit rating agencies since 1995. Our current rating for
the issue as per CRISIL letter No. MR/FIN/'MANLEAF/AUG14/113049 dated August 05, 2014 is CRISIL A+
/Stable from CRISIL for an amount of ¥ 3,000 million for the Bonds. Further, CRISIL has pursuant to its letter
No. MR/FIN/MANLEAF/JUNE14/103738 dated June 30, 2014 reaffirmed a rating of “A1+” for an amount of ¥
15,000 million short term debt programme (including commercial papers) of the Company.

The rating reflects our well established presence in the Gold Loan business, our sources of stable funding,
adequate liquidity and our robust capitalization levels in relation to our proposed expansion plans. Our liquidity
position is comfortable with a well matched asset liability management profile on account of the relatively
shorter tenure of the advance portfolio and availability of funding lines . The shorter tenure of advances aided by
our CRISIL A1+ rating also helps us to raise money by way of short term borrowings and by way of issue of
commercial paper at attractive rates.

Robust support system and IT infrastructure, including appraisal, internal audit and inventory control and
safety systems

Our IT infrastructure has been developed in house and links our network of branches across the country with the
head office. We migrated to a .NET platform in December 2008 and have reaped benefits in the form of
minimizing errors, faster transmission of data and risk monitoring. Our management has also benefited from
availability of real time information. We upload data at each branch to facilitate online information access for
faster decision making. In addition, our technology platform has helped us develop an effective risk based
internal control system and internal audit. We also have a disaster recovery system located outside of Kerala
which replicates data on a real time basis. Our centralized technology aids us in offsite surveillance of all our
branches. Our technology also helps reduce the time it takes to complete Gold Loan transactions.

Our ability to accurately appraise the quality of the gold jewellery to be pledged in a short period of time is
critical to our business. We do not engage third parties to assess the gold jewellery, but instead employ in-house
staff for this purpose, which leads to better customer service. Assessing gold jewellery quickly and accurately is
a specialized skill that involves an assessment for gold content and quality manually without damaging the
jewellery. We use tested methods of appraisal of gold, such as the nitric acid test, the touchstone test, checking
for hallmarks and the sound test, and an independent appraisal is carried out by different sets of officials before
disbursement is made depending on the ticket size. In addition, branch heads are required to independently
verify loans where the net weight of gold exceeds 20 grams. Further branch heads shall verify the gold in all
pledges ofa single customer beyond ¥ 100,000. Since we generally lend only against household, used jewellery
and avoid lending against bullion or lending to jewellers and goldsmiths, the risk of use of low quality gold or
spurious jewellery as security for our Gold Loans is limited.

In addition, the gold that is pledged for each loan is typically as much as the worth of gold that is owned by an
average Indian household, which prevents our exposure to larger-sized loans where the chances of default and
subsequent losses are increased. Only a small portion of the loans advanced by us are for relatively larger
amounts, and in such cases we follow a more detailed process for evaluation of such loans. For larger loans, the
head office will verify the profile of the customer and approve limits for loan sanctions.
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Once the Gold Loan is made, we have a system in place for continuous monitoring of the pledged gold by
internal audit and risk management teams. In accordance with our internal audit policy, all of our branches are
subject to inspection every 60 days, a branch audit every 30 days and a spot audit can be conducted at any
branch at any time. At the time of conducting an inspection, a quality check on the inventory is also carried out.
Our inventory control procedures involve physical security checks and checks on the quality of pledged gold. In
addition, the branch head and the assistant branch head are the joint custodians of the gold stored in strong
rooms or vaults, which means that the strong rooms or vaults can only be opened iftwo keys are inserted at the
same time. The safes and strong rooms are reinforced concrete cement structures built per industry standards
and practices.

In-house training capabilities to meet the requirements of its branches

Our Company has been continuously investing in developing advanced learning solutions for preparing its
emp loyees for the future and to cater to the ever increasing needs of our customers, and training our emp loyees.
We have an online e-learning tool, which can be accessed by all our employees. This tool helps train emp loyees
and prepares new staff for ensuring the branch service ambience. 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. Our in-house training
capabilities also enable us to improve the skill sets of our existing personnel.

Experienced management team and skilled personnel

Our management team has over 35 years of experience in the banking and Gold Loan business. Our senior and
operating level management teams have extensive experience in the Gold Loan business and we believe that
their considerable knowledge of, and experience in, the industry enhances our ability to operate effectively. Our
staff, including professionals, covers a variety of disciplines, including gold appraisal, internal audit,
technology, accounting, marketing and sales. Some of our key management personnel have been employed by
us since our inception. We believe that the in-depth industry knowledge and loyalty of our management and
professionals provide us with a distinct competitive advantage. Our management has experience in identifying
market trends and suitable locations for expanding and setting up branches to suit our target customers. Our
management further promotes a result-oriented culture that rewards our employees on the basis of merit. Our
workforce also consists of appraisers who are skilled in the evaluation of the worth and authenticity of the gold
that is pledged with us and we conduct periodic training programs to augment their knowledge and efficiency in
performing this task. In order to strengthen our credit appraisal and risk management systems and to develop
and implement our credit policies, we have hired a number of senior managers who have extensive experience
in the Indian banking and financial services sector and in specialized finance firms providing loans to retail
customers.

Further, our Company has been successful in attracting, fostering and retaining talent. The recruitment and
business strategy has been seamlessly aligned right through the years and this strong pool of talent gives the
Company a competitive edge in its growth. While recruiting, the Company has laid down minimum standards
that a prospective candidate should meet. The prospective candidate is rated on various factors like
qualifications and academic knowledge, communication skills, family background, experience in relevant field,
personality, mental ability and behavioral competencies. We have implemented a decentralised recruitment
policy at the entry level to attract and retain local talent and meet staffing requirements. We have also
implemented a retention policy to promote internal appreciation and retention of talent by promoting career
growth, establishing a suitable working environment and implementing a performance based appraisal
mechanism. The employee welfare initiatives like provident funds, group medi-claim policy etc. ensures a
conducive work environment for all. To uphold its performance oriented culture, the Company conducts training
programmes and online skill assessments on a periodic basis, continuously monitoring and augmenting the
performance level of the employees.

Strategy

Our business strategy is designed to capitalize on our competitive strengths and enhance our leadership position
in the Gold Loan industry. Key elements of our strategy include:

Further grow our Gold Loan business

Historically, Indians have been one of the largest consumers of gold due to the strong preference for gold
jewellery among Indian households and its widespread use as a savings instrument. Rural India is estimated to
hold around 65% of total gold stock as gold is viewed as a secure and easily accessible savings vehicle that
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comes along with a significant consumption and cultural value (Source: Gold Loans Market in India 2012 -
IMaCS Research and Analytics Industry Report). There is also a large unorganised gold loan market which
includes numerous pawn brokers, local money lenders and cooperative societies operating in the rural markets
catering to the gold loans needs of these customers at interest rates in excess of 30% (Source: Gold Loans
Market in India 2012 - IMaCS Research and Analytics Industry Report).

A typical Gold Loan customer expects high loan-to-value ratios, rapid and accurate appraisals, easy access, low
levels of documentation, quick approval and disbursement and safekeeping of their pledged gold. We believe we
meet these criteria, and thus our focus is to expand our Gold Loan business.

Continue to build the Manappuram brand

Our brand is key to the growth of our business. We believe that we have built a recognizable brand in the rural
and semi-urban markets of India, largely in the southern states of Kerala, Tamil Nadu, Karataka, Andhra
Pradesh and Telangana and are growing our presence in Mumbai, Gujarat, West Bengal and other parts of India.
We intend to leverage on our well connected branch network to strengthen our position in existing markets and
reach out to customers in newer markets. To further strengthen our brand equity, we have a planned and
consistent marketing approach based on long term as well as short term marketing goals.

At the macro level, to build awareness, mass media campaigns through various mediums such as television,
print and radio, enable us to reach out to a large proportion of our target audience. Such campaigns are planned
on an annual basis in line with the Company’s overall objectives. We intend to continue to build our brand by
using celebrities in our advertising campaigns and undertaking other marketing efforts on radio, television and
outdoor advertising.

At a micro level, customer engagement programs in key target customer locations as well as the branch
catchment areas help us in taking the concept of Gold Loans closer to our target audience. These initiatives help
in engaging with customers and building awareness about the brand and our products.

Strengthen our technology platform and continue to develop robust risk management procedures and related
systems

Since we are geographically well connected, our scale of operations increased manifold. We intend to further
develop and strengthen our technology platform to support our growth and improve the quality of our services.
Our information technology strategy is designed to increase our operational and managerial efficiency. We aim
to increasingly use technology in streamlining our credit approval, ad ministration and monitoring processes to
meet customer requirements on a real-time basis. We continue to implement technology led processing systems
to make our appraisal and collection processes more efficient, facilitate rapid delivery of credit to our customers
and augment the benefits of our relationship based approach. We also believe that deployin g strong technology
systems will enable us to respond to market opportunities and challenges swiftly, improve the quality of services
to our customers, monitor our process and performance and improve our risk management capabilities. As a part
of our service oriented strategy, our Company has implemented proactive service related measures which are
designed to reduce customer grievances and complaints. We are focused on improving our comprehensive
knowledge base and customer profile and support systems, which in turn will assist us in the expansion of our
business. We encourage the periodic collection of interest which will help reduce the credit risk. We believe that
improvements in technology will also reduce our operational and processing time and thereby improve our
operating efficiencies.

In addition, we view risk management as crucial to the expansion of our Gold Loan business. We therefore
continually focus on improving our integrated risk management framework with processes for identifying,
measuring, monitoring, reporting and mitigating key risks, including credit risk, appraisal risk, custodial risk,
market risk and operational risk. 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. We continue to make significant investments in personnel, security,
technology and infrastructure in order to improve process efficiencies and mitigate business risks. We have
recruited individuals who have significant risk management experience and plan to retain this focus in hiring
additional risk management personnel. Going forward, we plan to continue to adapt our risk management
procedures to take account of trends we have identified, including our loan loss experience. We believe that
prudent risk management policies and development of tailored credit procedures will allow us to expand our
Gold Loan financing business without experiencing significant increases in non-performing assets.
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Attract and retain high quality talent

The intellectual capital of our management and finance teams, as well as other professionals in our business, is
critical to our success, and we accordingly intend to continue to focus on attracting and retaining high quality
talent. In order to achieve this, we will continue to capitalize on our strengths in the area of recruiting. In
particular, we plan to consolidate our position as an employer of choice within the NBFC sector. We currently
conduct training programs periodically across our regional training centers. We have also developed and will
continue to develop targeted compensation schemes designed to retain our key management personnel and
professionals, such as offering performance-linked salaries.
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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 in the public domain. The regulations summarised below are not exhaustive and are only intended to
provide general information to investors and is neither designed nor intended to be a substitute for any
professional legal advice.

Taxation statutes such as the Income Tax Act, Central Sales Tax Act, 1956 and applicable local sales tax
statutes, labour regulations such as the Employees State Insurance Act, 1948 and the Employees Provident
Fund and Miscellaneous Act, 1952, and other miscellaneous regulations such as the Trade and Merchandise
Marks Act, 1958 and applicable Shops and Establishments statutes apply to the Company as they do to any
other Indian company and therefore have not been detailed below. The following information is based on the
current provisions of applicable Indian law, which are subject to change or modification by subsequent
legislative, regulatory, administrative or judicial decisions.

The Company is registered with the RBI as a systemically important non-deposit taking non-banking finance
company. Set out below are the significant regulations which affect our operations.

NB FC Requlations

The RBI Act

The RBI is entrusted with the responsibility of regulating and supervising the activities of NBFCs by virtue of
the powers vested on it pursuant to Chapter III B of the RBI Act. An NBFC under the RBI Act is defined as a
financial institution which is a company or 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 or 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. According
to the RBI Act, a financial institution has been defined as a non-banking institution carrying on as its business or
part of its business, amongst other activities, the financing, whether by way of making loans or advances or
otherwise, of any activity, other than its own.

Any company which carries on the business of a non-banking financial institution as its principal business is to
be treated as an NBFC. The RBI has clarified 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% of its total assets (netted off by intangible assets); and (b) income from financial assets shall be more than
50% 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 shall commence or carry on the business of a non-banking financial
institution without obtaining a certificate of registration. Such an NBFC must also have a net owned fund of
25 lakhs or such other amount not exceeding ¥ 200 lakhs.

NBFCs are primarily governed by the RBI Act, the Non-Banking Financial Companies Acceptance of Public
Deposits (Reserve Bank) Directions, 1998, the Prudential Norms, the Non-Banking Financial (Deposit
Accepting or Holding) Companies Prudential Norms (Reserve Bank) Directions, 2007 and the provisions of the
Non- Banking Financial Companies Prudential Norms (Reserve Bank) Directions, 1998. In addition to these
regulations, NBFCs are also governed by various circulars, notifications, guidelines and directions issued by the
RBI from time to time.

Under Section 45 — IC of the RBI Act, every NBFC must create a reserve fund and transfer thereto a sum not
less than 20% of its net profit every year, as disclosed 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 NBFC-ND 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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Types of activities that NBFCs are permitted to carry out

Although by definition, NBFCs are permitted to operate in similar sphere of activities as banks, there are a few
important differences which are:

(a) NBFCs cannot accept deposits repayable on demand — in other words, NBFCs can only accept fixed
term deposits;

(b) NBFCs are not permitted to issue negotiable instruments, such as cheques drawn on itself;, and

() deposit insurance facility of deposit insurance and Credit Guarantee Corporation is not available to

depositors of NBFCs, unlike in case of banks.

Types of NBFCs

NBEFCs are categorized (a) in terms of types of liabilities into deposit NBFCs and NBFCs-ND, (b) NBFCs-ND
by their size into systemically important and other non-deposit holding companies and (c) by the kind of activity
they conduct. Within this broad categorization the different types of NBFCs are (a) asset finance companies, (b)
investment companies, (¢) loan companies, (d) infrastructure finance companies, (e) systemically important core
investment companies, (f) infrastructure debt fund, (g) NBFC - micro finance institutions, and (h) NBFC —
factors.

The Company has been classified as an NBFC-ND with further classification as a “loan company”. A loan
company is an NBFC whose principal business is providing of finance whether by making loans or advances or
otherwise for any activity other than its own.

Systemically Important NBFC-ND

All NBFCs-ND with an asset size of ¥ 10,000 lakhs or more according to the last audited balance sheet will be
considered as a NBFC-ND-SI. The RBI by a notification dated June 4, 2009 has clarified that once an NBFC
reaches an asset size of ¥ 10,000 lakhs or above, it shall come under the regulatory requirement for NBFC-ND-
SI, 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%.

Prudential Norms

The Prudential Norms, amongst other requirements prescribe guidelines on NBFCs-ND regarding income
recognition, asset classification, provisioning requirements, constitution of audit committee, capital adequacy
requirements, concentration of credit or investments and norms relating to infrastructure loans.

Asset Classification

The Prudential Norms require that every NBFC-ND shall, classify its lease/hire purchase assets, loans and
advances and any other forms of credit into (a) standard assets, (b) sub-standard assets, (c) doubtful assets and
(d) loss assets after taking into account the degree of well defined credit weaknesses and extent of dependence
on collateral security for realisation. A class of assets is not entitled to be upgraded merely as a result of
rescheduling, unless it satisfies the conditions.

Provisioning Requirements

A NBFC-ND shall make provisions against standard assets, sub-standard assets, doubtful assets and loss assets
in the manner provided for in the Prudential Norms 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.

Disclosure Requirements

An NBFC-ND is required to separately disclose in its balance sheet the provisions made in terms of the
provisioning requirements under the Prudential Norms without netting them from the income or against the
value of the assets. These provisions shall be distinctly indicated under separate heads of accounts and shall not
be appropriated fromthe general provisions and loss reserves held, if any, by the NBFC.
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Exposure Norms

The Prudential Norms prescribe credit exposure limits for financial institutions in respect of the loans granted
and investments undertaken by a NBFC-ND-SI. An NBFC-ND-SI shall not lend money exceeding 15% of its
Owned Fund to any single borrower and the lending to any single group of borrowers shall not exceed 25% of
the NBFC-ND-SI’s Owned Fund. As regards investments, an NBFC-ND-SI shall not invest in the shares of a
company exceeding 15% of its Owned Fund, while the investment in the shares of a single group of companies
shall not exceed 25% of its Owned Fund.

The loans and investments of NBFC-ND-SI taken together shall not exceed 25% of its Owned Fund to or in a
single party and 40% of its Owned Fund to or in a single group of parties. However, this prescribed ceiling shall
not be applicable to an NBFC-ND-SI for investments in the equity capital of an insurance company to the extent
specifically permitted by the RBI. Further, an NBFC-ND-SI, which is classified as an asset finance company,
may in exceptional circumstances, exceed the above ceilings on credit/ investment concentration to a single
party or a single group of parties by 5% of its Owned Fund, with the approval of its board of directors. 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. Further, every NBFC-ND-SI is required to formulate a policy in respect
of exposures to asingle party or a single group of parties.

Capital Adeqguacy Norms

In general, every NBFC-ND-SI shall maintain a minimum capital ratio consisting of Tier I capital and Tier II
capital of not less than 15% of its aggregate risk weighted assets on balance sheet and of risk adjusted value of
off-balance sheet items. The total of the Tier II capital of a NBFC-ND shall not exceed 100% of the Tier I
capital. The RBI has prescribed that NBFCs primarily engaged in lending against gold jewellery (which will
include the Company) have to maintain a minimum Tier I capital of 12% from April 1, 2014.

Loan-to-Value Guidelines

The RBI, vide notification dated March 12, 2012 and January 8, 2014 has amended the Prudential Norms to
direct all NBFCs to:

€)] maintain a loan-to-value ratio not exceeding 75% for loans granted against the collateral of gold
jewellery. Provided that the value of gold jewellery for the purpose of determining the maximum
permissible loan amount shall be the intrinsic value of the gold content and no other cost elements shall
be added; and

(b) disclose in their balance sheet the percentage of such loans to their total assets.

Further, NBFCs are also required not to grant any advance against bullion/ primary gold and gold coins. The
RBI has further clarified by way of notification dated May 27, 2013, that no advances should be granted by
NBFCs for purchase of gold in any form, including primary gold, gold bullion, gold jewellery, gold coins, units
of gold exchange traded funds and units of gold mutual funds.

Verification of Ownership

The RBI, vide notification dated January 8, 2014 has amended the Prudential Norms to direct all NBFCs to put
in place an explicit policy approved by their board of directors within their overall loan policy to verify
ownership though a suitable document which is prepared to explain the manner in which ownership is
determined, particularly in each case where the gold pledged at any one time or cumulatively on the loan
outstanding is more than 20 grams.

Reporting

According to the Prudential Norms, an NBFC-ND is required to furnish the following information to the
Regional Office of the Department of Non-Banking Supervision of the RBI within one month of the occurrence
of any change in: (a) complete postal address, telephone/fax number of the registered/corporate office, (b) name
and residential address of the directors of the company, (c) names and official designations of its principal
officers, (d) names and office address of its auditors, and (e) specimen signatures of the officers authorized to
sign on behalf of the company.
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Further, all NBFC-NDs 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.

Fair Practices Code

The RBI has prescribed broad guidelines towards a fair practices code in relation to internal principles and
procedures in determining interest rates and an NBFC’s conduct with its borrowers which are consolidated
under the Master Circular - Fair Practices Code dated July 1, 2014 which requires that the fair practices code of
each NBFC be published and disseminated on its website. Among others, the code prescribes the following
requirements to be adhered to by NBFCs:

@
(b)

©

(d)

©

®

e

(h)

including of necessary information affecting the interests of the borrower in the loan application form;

devising a mechanis mto acknowledge receipt of loan applications and establishing a time frame within
which such loan applications are to be dealt with;

conveying, in writing to the borrower the terms of the loan sanctioned. The acceptance of such terms
shall be kept on record by the NBFC;

giving notice to the borrower of any change in the terms and conditions and ensuring that changes are
effected prospectively;

refraining from interfering in the affairs of the borrowers except for the purposes provided in the terms
and conditions of the loan agreement;

not resorting to undue harassment in the matter of recovery of loans, and an appropriate grievance
redressal mechanism for resolving disputes in this regard is to be established,;

reviewing periodically the compliance of the fair practices code and the functioning of the grievances
redressal mechanis mat various levels of management, a consolidated report whereof may be submitted
to the board of directors; and

adopting an interest rate model taking into account the various relevant factors including cost of funds,
margin and risk premium. Further, the rate of interest has to be an annualised rate so that the borrower
is aware o fthe exact rates charged to.

In addition to the above, NBFCs lending to individuals against gold jewellery, shall:

(@

put in place a policy approved by the board of directors for lending against gold that shall, inter alia,
cover the following:

. adequate steps to ensure that the KYC requirements stipulated by the RBI are comp lied with
and to ensure that adequate due diligence is carried out on the customer before providing any
loan;

o proper examination procedure for the jewellery received;

o internal systems to satisfy ownership of the gold jewellery;

. putting in place adequate storage systems for storing the jewellery in safe custody, ongoing

review of the systems, training the concerned staff and periodic inspection by internal auditors
to ensure that the procedures are strictly adhered to. As a policy, loans against the collateral of
gold should not be extended by branches that do not have appropriate facility for storage of

the jewellery;
. jewellery accepted as collateral shall be appropriately insured;
. policy in relation to auction of jewellery in case of non-repayment shall be transparent and

adequate prior notice to the borrower shall be given before the auction date. It shall also lay
down the auction procedure that will be followed. There shall be no conflict of interest and the
auction process must ensure that there is arm’s length relationship in all transactions during
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the auction including with group companies and related entities;

. auction shall be announced to the public by issue of advertisements in at least two newspapers,
one in vernacular language and another in national daily newspaper;

. as a policy, the NBFCs themselves shall not participate in the auctions held;
. gold pledged will be auctioned only through auctioneers approved by the board of directors;
. policy shall also cover systems and procedures to be put in place for dealing with fraud

including separation of duties of mobilization, execution and approval; and
(b) loan agreement shall also disclose details regarding auction procedure.

In addition, all NBFCs are required to display prominently, for the benefit of their customers, at their branches
or places where business is transacted, the details of the grievance redressal officer and regional o ffice of the
RBI and the grievance redressal mechanism followed by the NBFC.

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, 2013. According to the above Master Circular, the
NBFCs (engaged in and classified as equipment leasing, hire purchase finance, loan, investment and residuary
non-banking companies) meeting the criteria of asset base of ¥ 10,000 lakhs (whether accepting or holding
public deposits or not) or holding public deposits of ¥ 2,000 lakhs or more (irrespective of their asset size)
according to their audited balance sheet as of March 31, 2001 will be required to put in place the ALM system.
The ALM system rests on the functioning of ALM information systems within the NBFC, ALM organization
including an asset liability committee and ALM support groups, and the ALM process includes 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 shall
oversee the implementation of the systemand review its functioning periodically. In case of structural liquidity,
the negative gap (i.e. where outflows exceed inflows) in the 1 to 30/31 days time-bucket, shall not exceed the
prudential limit of 15% of outflows of each time-bucket and the cumulative gap of up to one year shall 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 shall be shown by a footnote in the relevant s tatement.

KYC Guidelines

The RBI has issued a Master Circular dated July 1, 2014 pertaining to KYC guidelines (“KYC Guidelines”)
and advised all NBFCs to adopt such guidelines with suitable modifications depending upon the activity
undertaken by them and ensure that a proper policy framework on KYC and anti-money laundering measures is
put in place. The KYC Guidelines are required to have certain key elements such as customer acceptance policy,
customer identification procedures, monitoring of transactions and risk management, adherence to KYC
Guidelines by the persons authorized by the NBFCs and including brokers/ agents, due diligence of persons
authorized by the NBFCs and customer service in terms of identifiable contact with persons authorized by
NBFCs.

Anti Money Laundering

The Prevention of Money Laundering Act, 2002 (“PMLA”) was enacted to prevent money-laundering and to
provide for confiscation of property derived from or involved in, money-laundering and for matters connected
therewith or incidental thereto. The Gol under PMLA has issued the Prevention of Money-laundering
(Maintenance of Records of the Nature and Value of Transactions, the Procedure and Manner of Maintaining
and Time for Furnishing Information and Verification and Maintenance of Records of the Identity of the Clients
of'the Banking Companies, Financial Institutions and Intermediaries) Rules, 2005, as amended (“PML Rules™).
PMLA and PML Rules extend to all banking companies, financial institutions, including NBFCs and
intermediaries.

The RBI has issued a Master Circular dated July 1, 2014 to ensure that a proper policy framework for the PMLA
and PML Rules is put into place. All NBFCs are advised to appoint a principal officer for internal reporting of
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suspicious transactions and cash transactions and to maintain a system of proper record (i) for all cash
transactions of value of more than ¥ 10 lakhs; (ii) all series of cash transactions integrally connected to each
other which have been valued below X 10 lakhs where such series of transactions have taken place within one
month and the aggregate value of such transaction exceeds ¥ 10 lakhs.

All NBFCs are required to develop 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 NBFC 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) so as to provide, if necessary, evidence for prosecution of persons involved in criminal
activity. Further, NBFCs shall exercise ongoing due diligence with respect to the business relationship with
every client and closely examine the transactions in order to ensure that they are consistent with their knowledge
ofthe client, his business and risk profile and where necessary, the source of funds.

Additionally, NBFCs shall ensure that records pertaining to the identification of their customers and their
address are obtained while opening the account and during the course of business relationship, and that the s ame
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.

Corporate Governance Guidelines

To enable NBFCs to adopt best practices and greater transparency in their operations, the RBI has prescribed
corporate governance guidelines in the Master Circular on Corporate Governance dated July 1, 2014. All
NBFCs-ND-SI are required to adhere to certain corporate governance norms, including constitution of an audit
committee, a nomination committee, an asset liability management committee and a risk management
committee and certain other norms in connection with disclosure, transparency and connected lending.

Ratings of NBFCs

Pursuant to the RBI circular dated February 4, 2009, all NBFCs with an assets size of ¥ 10,000 lakhs and above
are required to provide, at the relevant regional office of the RBI within whose jurisdiction the registered office
of the NBFC is functioning, information relating to the downgrading or upgrading of any financial products
issued by it within 15 days of such change.

Financing of NBFCs by banks

The RBI has issued guidelines in 2006 on the relationship of banks with NBFCs-ND-SI. In particular, these
guidelines prohibit banks from lending to NBFCs for the financing of certain activities, such as: (a) 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; (b) unsecured loans or corporate deposits by
NBFCs to any company; (c) investments by NBFCs both of current and long term nature, in any company; and
(iv) further lending to individuals for the purpose of subscribing to an initial public offer.

The RBI has issued further guidelines in 2012 whereby it has instructed banks to (i) reduce their regulatory
exposure to a single NBFC which is predominantly engaged in lending against collateral of gold jewellery (i.e.
such loans comprising 50% or more of their financial assets), from 10% to 7.5% of their capital funds; and (ii)
have an internal sub-limit on their aggregate exposure to all NBFCs having gold loans to the extent of 50 % or
more of their total financial assets. The exposure ceiling mentioned in point (i) may however be maintained at
12.5% of a bank’s capital funds if the additional exposure of 5% is on account of funds on-lent by such NBFCs
to the infrastructure sector.

Enhancement of Capital Funds Raising Option

NBFCs-ND-SI have been permitted to augment their capital funds by issuing PDIs in accordance with the
prescribed guidelines provided under the RBI circular dated October 29, 2008. PDIs will be eligible for
inclusion as Tier I capital to the extent of 15% of the total Tier I capital as on March 31 of the previous
accounting year. Any amount in excess of the amount admissible as Tier I capital will qualify as Tier II capital
within the eligible limits. The minimum investment in each issue by any single investor shall not be less than ¥ 5
lakhs.
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Raising Money through Private Placement by NBFCs

Pursuant to the circular dated June 27, 2013, the RBI has issued guidelines on “Private Placement by NBFCs”.
Some of'the key points are as follows:-

(a) An NBFC shall only issue debentures for deployment of funds on its own balance sheet and not to
facilitate resource requests of group entities/ parent company / associates.

(b) Private placement by all NBFCs shall be restricted to not more than 49 investors, identified upfront by
the NBFC.
() The minimum subscription amount for a single investor shall be ¥ 25 lakhs and in multiples of ¥ 10

lakhs thereafter.
) There should be a minimum time gap of at least six months between two private placements.

(e) An NBFC shall not extend loans against the security of its own debentures (issued either by way of
private placement or public issue).

® NBFCs shall ensure that at all points of time the debentures issued (by private placement or public
issue), including short term non convertible debentures, are fully secured. Therefore in case, at the
stage of issue, the security cover is insufficient /not created, the issue proceeds shall be placed under
escrow until creation of security, which in any case should be within 1 month fromthe date ofissue.

In furtherance to the above circular, the RBI has clarified, by way of circular dated July 2, 2013, that the
instruction with regard to minimum gap of six months between two successive issuances of privately placed
debentures may not be operationalized immediately and a decision in this regard will be taken by the RBI in due
course.

Lending against security of single product — gold jewellery

Pursuant to the circular dated September 16, 2013, the RBI has issued guidelines as outlined below pursuant to

the recommendations of the Working Group to Study the Issues related to Gold Imports under the chairmanship
of Shri K.U.B Rao:

(a) 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 of the gold jewellery. Further, no new branches can be opened
without suitable storage arrangements having been made thereat;

(b) Existing NBFCs having more than 1,000 branches shall have to approach the RBI for prior approval for
any further branch expansion;

(©) In order to standardize the valuation and make it more transparent to the borrower, gold jewellery
accepted as collateral shall 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 Ltd. (‘BBA”). While accepting the
gold as collateral, the NBFC should give in writing to the borrower, on their letter head giving the
purity (in terms of carats) and weight of the gold. If the gold is of purity less than 22 carats, the NBFC
should translate the collateral into 22 carat and state the exact grams of the collateral. In other words,
jewellery of lower purity of gold shall be valued proportionately;

(d) 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;

(e) The following additional stipulations have been made with respect to auctioning of pledged gold
jewellery:

(1) auction should be conducted in the same town or taluka in which the branch that has extended
the loan is located,;

(ii) While auctioning the gold the NBFC should declare a reserve price for the pledged ornaments.

The reserve price for the pledged omaments should not be less than 85% of the previous 30
day average closing price of 22 carat gold as declared by BBA and value of the jewellery of
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lower purity in terms of carats should be proportionately reduced;

(iii) 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; and

(iv) 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.

® NBFCs must insist on a copy of the PAN Card of the borrower for all transaction above ¥ 5 lakhs;
() High value loans of X 1 lakh and above must only be disbursed by cheque; and

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

Pursuant to the circular dated January 8, 2014, the RBI has issued guidelines as outlined below pursuant to the
representations from NBFC in relation to the recommendations of the Working Group to Study the Issues
related to Gold Imports under the chairmanship of Shri K.U.B Rao which had been adopted:

(@ NBFCs shall maintain a loan-to-value ratio not exceeding 75% for loans granted against the collateral
of gold jewellery. The value of gold jewellery for the purpose of determining the maximum permissible
loan amount shall be the intrinsic value of the gold content and no other cost elements shall be added;

(b) In relation to the requirement for NBFCs to certify in writing to the borrower, on their letter head the
purity (in terms of carats) and weight of the gold, it has been clarified that this certified purity may be
applied to determine the maximum permissible loan and reserve price for auction. However, NBFCs
may include suitable caveats to protect themselves against disputes on redemption; and

() In relation to the requirement of NBFCs to keep records of the verification of the ownership of the
jewellery, where the gold jewellery pledged by a borrower at any one time or cumulatively on loan
outstanding is more than 20 grams, it is not necessary to produce original receipts to establish
ownership. Instead, a suitable document may be prepared to explain how the ownership is determined
and an explicit policy within the overall loan policy must be established by NBFCs.

Foreign Investment Requl ations

Foreign Direct Investment

Foreign investment in India is governed primarily by the provisions of the Foreign Exchange Management Act,
1999, as amended from time to time, (“FEMA”) and the rules, regulations and notifications thereunder, read
with the presently applicable consolidated FDI Policy.

The RBI, in exercise of its powers under the FEMA, has notified the Foreign Exchange Management (Transfer
or Issue of Security by a Person Resident Outside India) Regulations, 2000 (“FEMA Regulations”) to prohibit,
restrict or regulate, transfer by or issue of security to a person resident outside India.

FDI is permitted, except in certain 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. Under the approval route,
prior approval from the FIPB or the 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.

According to the sector specific guidelines of the Gol, the following are the relevant norms applicable for FDI in
NBFCs:

(@) FDI investments up to 100% of the paid -up share capital of the NBFC are allowed under the automatic
route in some of the following NBFC activities: (i) merchant banking; (ii) 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
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agencies; (xii) leasing and finance; (xiii) housing finance; (xiv) forex broking (xv) credit card business
(xvi) money changing business; (xvii) micro credit; and (xviii) rural credit.

(b) Minimum capitalisation norms for fund based NBFCs:
1) For FDI up to 51% - U.S.$5 lakhs to be brought up front.
(i1 For FDI above 51% and up to 75% - U.S.$50 lakhs to be brought up front.

(iii) For FDI above 75% and up to 100% - U.S.$500 lakhs out of which U.S.$75 lakhs to be
brought up front and the balance in 24 months.

(©) Minimum capitalisation norm of U.S.$5 lakhs is applicable in respect of all permitted non-fund based
NBFCs with foreign investment, subject to the condition that such company will not set up any
subsidiary for any other activity nor will it participate in the equity of an NBFC holding or operating
company. Non-fund based activities include investment advisory services, financial consultancy, forex
broking, money changing business and credit rating agencies.

(d) NBFCs (i) having foreign investment more than 75% and up to 100%, and (ii) with a minimum
capitalisation of U.S.$500 lakhs, 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 will not apply to downstream subsidiaries.

(e) Joint venture operating NBFCs that have 75% or less than 75% foreign investment will also be allowed
to set up subsidiaries for undertaking other NBFC activities, subject to the subsidiaries also complying
with the applicable minimum capital inflow i.e. (b)(i), (b)(ii), (b)(iii) and (c) above.

Where FDI is allowed on an automatic basis without FIPB approval, the RBI will 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 notto 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 from the date of issue of the shares to the non-resident
purchaser.

Intellectual property regulations

The Trade Marks Act, 1999 and the Indian Copyright Act, 1957, inter alia, govern the law in relation to
intellectual property, including brand names, trade names and service marks and research works. The Trade
Marks (A mendment) Act, 2010 and the Trade Marks (Amendment) Rules, 2013 have been notified and have
come into force from July 8, 2013. The amendment allows accession to the protocol relating to the Madrid
agreement concerning the international registration of marks adopted at Madrid on June 27, 1989, as amended
from time to time, which provides for a system for international registration of trade marks. It also empowers
the registrar of trade marks to deal with international applications and maintain a record of international
registrations.

Employment related laws

Shops and Establishments legislations in various states

The provisions of various shops and establishments legislations, as applicable, regulate the conditions of work
and emp loyment in shops and commercial establishments and generally prescribe obligations in respect of inter
alia registration, opening and closing hours, daily and weekly working hours, holidays, leave, health and safety
measures and wages for overtime work.

Labour Laws
The Company is required to comply with various labour laws, including the Minimum Wages Act, 1948, the

Payment of Bonus Act, 1965, the Payment of Wages Act, 1936, the Payment of Gratuity Act, 1972 and the
Employees’ Provident Funds and Miscellaneous Provisions Act, 1952.
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GENERAL INFORMATION
Manappuram Finance Limited

We were incorporated as a public limited company on July 15, 1992 as “Manappuram General Finance and
Leasing Limited”. Our name was subsequently changed to “Manappuram Finance Limited” on June 22, 2011.

Registered and Cor porate Office

The Company has its registered office at IV/470A(01d) W/638(New), “Manappuram House”, Valapad P.O.,
Thrissur 680 567, Kerala.

Registration
Corporate Identification Number: L65910KL1992PLC006623 issued by the Registrar of Companies, Kerala.

Certificate of incorporation No. 09-06623 of 1992 dated July 15, 1992. Fresh Certificate of Incorporation dated
June 22, 2011 for change of name to “Manappuram Finance Limited”.

The Company was issued a certificate for commencement of business on July 31, 1992 by the Registrar of
Companies, Kerala. We received a certificate of registration no. 16.00029 dated May 25, 1998 issued by the
RBI allowing our Company to commence/ carry on the business of a deposit accepting NBFC, under section 45-
IA of the RBI Act. Subsequently our registration was changed to that of a non-deposit accepting NBFC vide
certificate of registration no. B-16.00029 dated March 22, 2011.

Chief Financial Officer

Kapil Krishan,

Chief Financial Officer

501, 5th Floor, Aiswarya Business Plaza

CST Road Kalina, Santakruz - East, Mumbai, India - 400 098
Tel: (022) 26674311

Fax:(022) 26674311

Email: kapilk@manappuram.com

Company Secretary and Compliance Officer

Rajesh Kumar. K

Company Secretary

IV/470A(0ld) W/638(New), “Manappuram House”,
Valapad P.O.,

Thrissur 680 567, Kerala

Tel: (91 487) 305 0417,408

Fax: (91 487) 239 9298

Email: cosecretary@manappuram.com

Investors may contact the Registrar to the Issue or the Co mpliance Officer in case of any pre-Issue or post-Issue
related problems such as non-receipt of Allotment Advice, Bond Certificate (for Applicants who have applied
for Allotment in physical form), demat credit, refund orders or interest on application money.

All grievances relating to the Issue may be addressed to the Registrar to the Issue, giving full details such as
name, Application Form number, address of the Applicant, number of Bonds applied for, Series of Bonds
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 addressed to the Registrar to the Issue with a copy to either
(a) the relevant Designated Branch of the SCSB where the Application Form was submitted by the ASBA
Applicant, or (b) the concerned Member of the Syndicate and the relevant Designated Branch of the SCSB in
the event of an Application submitted by an ASBA Applicant at any of the Syndicate ASBA Centres, giving full
details such as name, address of Applicant, Application Form number, Series/option applied for number of
Bonds applied for, amount blocked on Application.
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All grievances arising out of Applications for the Bonds made through Trading Members may be addressed
directly to the relevant Stock Exchange.

Lead Managers

ICICI Securities Limited

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

Tel.: (91 22) 2288 2460

Fax: (91 22) 2282 6580

E-mail: manappuram.ncd2014@icicisecurities.com
Investor Grievance Email: customercare@icicisecurities.com
Website: www.icicisecurities.com

Compliance officer: Subir Saha

Contact Person: Abhishek Jain

SEBI Registration Number: INM000011179

A. K. Capital Services Limited

30-39, Free Press House

Free Press Journal Marg

215, Nariman Point

Mumbai — 400 021

Tel: +91 22 6754 6500/ 6634 9300

Fax: +91 22 6610 0594

Email: manappuram2015ncd@akgroup.co.in
Investor Grievance Email: investor.grievance@akgroup.co.in
Website: www.akcapindia.com

Contact Person: Akshata Tambe / Mandeep Singh
Compliance Officer: Vikas Agarwal

SEBI Registration No.: INM000010411

Lead Brokers
[o]

Debenture Trustee

IL&FS Trust Company Limited
The IL&FS Financial Centre

Plot C-22, G- Block

Bandra Kurla Complex

Bandra East

Mumbai-400051

Tel: (91 22) 2659 3333

Fax: (91 22) 2653 3297

E-mail: sonal.gokhale@ilfsindia.com
Investor Grievance E-mail: investorgreivancesitcl@ilfsindia.com
Website: www.itclindia.com

Contact Person: Sonal Gokhale

SEBI Reg. No.: IND000000452

All the rights and remedies of the Bondholders under this Issue shall vest in and shall be exercised by the
appointed Debenture Trustee for this Issue without having it referred to the Bondholders, subject to the terms of
the Debenture Trust Deed. All investors under this Issue are deemed to have irrevocably given their authority
and consent to the Debenture Trustee so appointed by our Company for this Issue to act as their trustee and for
doing such acts and signing such documents to carry out their duty in such capacity. Any payment by our
Company to the Bondholders shall, from the time of making such payment, completely and irrevocably
discharge our Company pro tanto from any liability to the Bondholders. For details on the terms of the
Debenture Trust Deed, please refer to the section entitled “Terms of the Issue” in this Draft Prospectus. IL&FS
Trust Company Limited has by its letter dated August 28, 2014 given its consent for its appointment as
Debenture Trustee to the Issue and for its name to be included in this Draft Prospectus, the Prospectus and in all
the subsequent periodical communications sent to the holders of the Bonds issued pursuant to this Issue,
pursuant to Regulation 4(4) o fthe SEBI Debt Regulations.
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Registrar to the Issue

Link Intime India Private Limited
C-13, Pannalal Silk Mills Compound
L.B.S. Marg,

Bhandup (West)

Mumbai 400 078

Maharashtra, India

Tel: (91 22) 61715400

Fax: (91 22) 2596 0329

E-mail: man.ncd4@linkintime.co.in
Investor Grievance Email: man.ncd4@linkintime.co.in
Website: www.linkintime.co.in
Contact Person: Dinesh Yadav

SEBI Registration No.: INR000004058

Statutory Auditor

S. R. Batliboi & Associates LLP
Chartered Accountants

TIDEL Park, 6th and 7th Floor

A Block, Module 601, 701-702
No. 4 Rajiv Gandhi Salai, Taramani
Chennai 600 113

Tel: + 91 44 6654 8100

Fax:+91 44 2254 0120

Credit Rating Agency

CRISIL Limited

CRISIL House, Central Avenue, Hiranandani Business Park
Powai, Mumbai 400 076

Tel: (91 22) 3342 3000 (B)

Fax: (91 22) 3342 3050

E-mail: crisilratingdesk@crisil.com

Website: www.crisil.com

Contact Person: Ms. Rupali Shanker

SEBI Registration No: IN/CRA/001/1999

Legal Advisor to the Issue

Amarchand & Mangaldas & Suresh A. Shroff & Co.
No. 201, Midford House

Midford Garden, Off M.G. Road

Bangalore 560 001

Tel: (91 80) 4112 4950

Fax: (91 80) 2558 4266

Escrow Collection Banks/ Bankers to the Issue

[o]

[o]

Tel: [®]

Fax:[e]

Email: [e]

Website: [@]

Contact Person: [e]

SEBI Registration No.: [e]

[e]
[e]
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Tel: [o]

Fax:[e]

Email: [e]

Website: [@]

Contact Person: [e]

SEBI Registration No.: [e]

Refund Bank

[o]

[o]

Tel: @]

Fax:[e]

Email: [e]

Website: [@]

Contact Person: [e]

SEBI Registration No.: [e]

Self Certified Syndicate Banks

The banks which are registered with SEBI under Securities and Exchange Board of India (Bankers to 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://www.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.

Lenders to our Company

Axis Bank

2" Floor, City Centre
Round West,
Thrissur— 680 001,
Kerala

Tel: (91 487) 233 5820

Federal Bank Limited
Sakthan Thampuran Nagar
T.B Road, Mission Quarters
Thrissur— 680 001

Kerala

Tel: (91 487) 2440221

Punjab National Bank
Paramekkavu Davaswom Building
Palace Road

Thrissur— 680 020

Kerala

Tel: (91 487) 233 0127

Fax: (91 487) 233 1425

Bank of Maharashtra

Industrial Finance Branch
Apeejay House, Dr. V. B. Gandhi
Marg,

Fort, Mumbai— 400 001.

Tel : (91 22) 2283 9521
Fax:(9122) 22850750

Jammu & Kashmir Bank

787, Karim Mansion

Anna Salia, Mount Road, Chennai
Tamil Nadu — 600 002

Allahabad Bank

Ernakulam Branch, Sabu and
Cyprian Building, R Madhavan
Nair Road,

Emakulam-682016

Tel: (91 484)- 2351267

IDBIBank Limited
Panampilly Nagar

Post Bag No, 4253
Kochi— 682 036, Kerala
Tel: (91 484) 2310390

Kotak MahindraBank Limited
Zone 2, 4th Floor, Kotak Infiniti
Building No. 21, Infinity Park
Gen. A.K. Vaidya Marg,

Malad (East), Mumbai - 400097
Tel: (91 22) 6605 6825

Bank of India

Manavalan Building
Subhashchandra Bose Road
Ponnurunni, Vyttila P.O.,
Kochi— 682 019

Tel: (91 484) 230 2364

UCO Bank

Flag Ship Corporate Branch
212 PLA Ratna Towers
Anna Salai ,Chennai-600 006
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Andhra Bank
Coimbatore Main Branch
No. 17 Mill Road,
Coimbatore — 641 001
Tel: (91 422) 2392654

ICICIBank

2nd Floor, Adonai Tower
SA Road, Kadavantra
Kochi— 682 016, Kerala
Tel: (91 484) 401 1360

ING Vysya Bank Limited

Plot #C12, “G” Block, 8th Floor
Bandra Kurla Complex (BKC)
Bandra (East), Mumbai— 400 051.
Tel : (91 22) 3309 5000

Fax: (91 22) 2652 2812

The South Indian Bank Limited
Main Branch, Round South
Thrissur, Kerala

680001

Tel: (91 487) 242 4215

The Dhanalaxmi Bank Limited
Kochubhavan M.G Road
Thrissur, Kerala — 680 004

Tel: (91 487) 232 1618



Tel: (91 44) 2852 5310

Ratnakar Bank

One Indiabulls Centre
Tower 2, 6" Floor
841,Senapati Bapat Marg
Mumbai 400 013,

Tel: (91 22) 4302 0600

Lakshmi Vilas Bank
First Floor

Pottekatt Building
Round East

Thrissur, 680001
Kerala

Tel: (91 487) 233 1053

State Bank of India

1*! Floor, Vankarath Towers
By-pass Junction, Padivattom
Kochi— 682024, Kerala

Tel: (91 484) 234 0100

Fax: (91 484) 234 1100

Union Bank of India
Shakthan Arcade
Thrissur — 680 001, Kerala
Tel: (91 487) 242 0330
Fax: (91 484) 242 1590

State Bank of Patiala

1! Floor, Atlanta Building
Nariman Point

Mumbai- 400 021

Tel: (91 22) 2285 1762

Credit Rating and Rationale

Tel:044-28297945

Oriental Bank of Commerce
Large Corporate Branch 181-A
18t Floor, Maker Tower “E”
Cuffe Parade, Mumbai- 400 005
Tel: (91 022) 2215 4243

Syndicate Bank

Palace Road

Thrissur, Kerala — 680 020
Tel: (91 487) 233 1130
Fax: (91 487) 233 1422

Corporation Bank Limited

1* Floor, Radhakrishna Building
Ernakulam Main Branch
XXXVII/398 B, Cloth Bazaar
Road,

Kochi- 682031, Kerala

Tel: (91 484) 2372147

State Bank of Bikaner & Jaipur
Sir P.M. Road

United India Life Building

Fort, Mumbai— 400 023

Tel: (91 22) 2266 3189

Karur Vysya Bank

First Floor, Amritha Towers
KPCC Junction, M.G. Road
Ernakulam - 682011

Tel: (91 484) 236 6283
Fax: (91 484) 238 2291

Central Bank of India
MG Road, North End
Erakulam-682 035, Kerala
Tel: (91 484) 238 5686

Vijaya Bank

Jose Annex, Jose Junction
MG Road, Erankulam
Kochi- 682 016

Tel: (91 484) 235 1437

SIDBI

Finance Tower

2" Floor, Kaloor
Kochi- 682 017

Tel: (91 484) 2401 791

The Bonds proposed to be issued by our Company have been rated “CRISIL A+/Stable”. CRISIL has vide its
letter No. MR/FIN/MANLEAF/AUG14/113049 dated August 5, 2014, assigned a rating of “CRISIL A+/Stable”
for an amount of ¥ 3,000 million for the Bonds in the Issue. Instruments with this rating are considered to have
an adequate degree of safety regarding timely servicing of financial obligations. Such instruments carry a low
credit risk. For details in relation to the rationale for the credit rating, please refer to “Annexure B - Credit
Rating Letters” to this Draft Prospectus.

Expert Opinion

Except the following, our Company has not obtained any expert opinions in connection with this Draft
Prospectus:

Our Company has received consent from its Statutory Auditors namely, S.R. Batliboi & Associates LLP,
Chartered Accountants dated August 28, 2014 to include its name as required under Section 26 (1) (v) of the
Companies Act, 2013 in this Draft Prospectus and as “Expert” as defined under Section 2(38) of the Companies
Act, 2013 in respect of the limited review report on the Limited Review Financial Results for the quarter ended
June 30, 2014 dated July 25, 2014, the examination report dated July 29, 2014, auditors report on Consolidated
Financial Statements for the year ended March 31, 2014 dated May 15, 2014 and Statement of Tax Benefits
dated August 14, 2014 included in this Draft Prospectus and such consent has not been withdrawn as on the date
of this Draft Prospectus. However, the term “Expert” shall not be construed to mean an “Expert” as defined
under the U.S Securities Act, 1933..
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Minimum Subscription

Under the SEBI Debt Regulations, our Company may stipulate a minimum subscription amount which it seeks
to raise. The SEBI has by its circular, CIR/IMD/DF/12/2014 dated June 17, 2014 prescribed the minimum
subscription for debt securities as 75% of the base issue. Accordingly, if our Company does not receive the
minimum subscription of 75% of the Base Issue being ¥ 1,125 million, the entire Application A mounts shall be
refunded to the Applicants within 12 (twelve) days fromthe Issue Closing Date. [fthere is a delay in the refund
of Application Amounts beyond the permissible time period set out above for our Company to refund the
Application Amounts, our Company will pay interest for the delayed period at the rate of 15% per annum for the
delayed period.

Under Section 39 (3) of the Companies Act, 2013 read with Rule 11(2) of the Companies (Prospectus and
Allotment of Securities) Rules, 2014 if the stated minimum subscription amount is not received within the
specified period, the application money received is to be credited only to the bank account from which the
subscription was remitted. To the extent possible, where the required information for making such refunds is
available with the Company and/or Registrar, refunds will be made to the account prescribed. However, where
the Company and/or Registrar does not have the necessary information for making such refunds, the Company
and/or Registrar will follow the guidelines prescribed by SEBI in this regard including its circular (bearing
CIR/IMD/DF-1/20/2012) dated July 27, 2012.

Underwriting
The Issue is not underwritten.

Issue Programme

ISSUE OPENS ON [e] ISSUE CLOSES ON [o]*

* The Issue shall remain open for subscription from 10 a.m. to 5 p.m. (Indian Standard Time) or such extended
time as may be permitted by BSE, on Working Days during the period indicated above except that on the Issue
Closing Date the applications shall be accepted only between 10.00 a.m. and 3.00 p.m. (Indian Standard Time)
and shall be uploaded until 5.00 p.m. (Indian Standard Time) or such extended time as permitted by BSE. The
Company has with an option for early closure or extension by such period as may be decided by the Debenture
Committee of the Company. In the event of such early closure or extension of the subscription list of the Issue,
the Company shall ensure that public notice of such early closure/extension is published on or before such early
date of closure or the Issue Closing Date, as applicable, through advertisement(s) in at least one leading
national daily newspaper with wide circulation. For more information, see “Issue Procedure” in this Draft
Prospectus.
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Details of share capital

CAPITALSTRUCTURE

The share capital of the Company as at the date of this Draft Prospectus is set forth below:

Amount (in € unless stated otherwise)

Authorisedshare capital

980,000,000 Equity Shares ofX 2 each

1,960,000,000

40,000,000 pre ference shares of ¥ 100 each

4,000,000,000

Issued, subscribed and paid upshare capital before the Issue

841,207,136 Equity Shares of ¥ 2 each, fully paid up

1,682,414272

Issued, subscribed and paid upshare capital after the Issue

841,207,136 Equity Shares of ¥ 2 each, fully paid up

1,682,414,272

Issued, subscribed and paid up share capital after conversion of

convertible instruments

841,207,136 Equity Shares of ¥ 2 each, fully paid up

1,682,414,272

Present Issue in terms of this Draft Prospectus

Public issue of secured, redeemable, non-convertible bonds of face value
of ¥ 1,000 each, in the nature of debentures, up to ¥ 150,00,00,000 with
an option to retain over subscription up to ¥ 150,00,00,000

300,00,00,000.

Securities premium account before the Issue

13,699.17 (in million)

Securities premium account after the Issue

13,699.17 (in million)

Notes to Capital Structure

1. Changes in the authorised capital of our Company for the last five years as on June 30, 2014 is set
forth below:
S. Date of AGM | Aggregate Particulars
No. | shareholders | EGM value
resolution
1. April 22,2010 EGM | 1,10,00,00,000 | Increase in authorized share capital from
80,00,00,000 divided into 2,60,00,000 Equity Shares
of ¥ 10 each, 50,00,000 CCPS of 100 each and
4,00,000 Preference Shares of ¥ 100 each to
1,10,00,00,000 divided into 53,00,00,000 Equity
Shares of ¥ 10 each and 4,00,000 Preference Shares
of ¥ 100 each.
2. May 31, 2011 EGM | 2,00,00,00,000 Increase in authorized share capital from
1,10,00,00,000 divided into 53,00,00,000 Equity
Shares of 2 each and 4,00,000 Preference Shares of ¥
100 each to 2,00,00,00,000 divided into 98,00,00,000
Equity Shares of 2 each and 4,00,000 Preference
Shares of ¥ 100 each.
2. Equity Share capital history of the Company as the date of this Draft Prospectus for the last five years
preceding the Draft Prospectus is set forth below:
Date of No. of equity | Face [Issue price/Nature of Type of Cumulative no [Cumulative paid-| Equity [Gross Cumulative
Allotment shares Value | per equity|considera| Allotment of equity up equityshare share |share premium (%)
®) | share ) tion shares capital equity
premium
®)
January 11 11,677,382 1 1000 Nil | Allotment on 28,933 .21 289,332,10 Ni 915686291
2010 merger
March 4 3,540,42 1 691.00f Cash Qualified 32,473,63 324,736 30 681.0 3326,712,311
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Date of No. of equity | Face [Issue pricelNature of Type of Cumulative no |Cumulative paid-| Equity [Gross Cumulative
Allotment shares Value |per equity|considera| Allotment of equity up equity share share [share premium (%)
®) | share®) tion shares capital equity
premium
®)
2010 institutional
placement
March 18 1,564,892 1q 166.62] Cash Warrant 34,038,522 340,385,22 156.62 3,571,805,696
2010 conversion
April 22 170,192,61 2 2.0 Nil Split ofshares 170,192,61 340,385,22 Ni 3,571,805,69
2010
May 11,2010 170,192,61 2 2.0 Nil Bonus issue 340,385,22 680,770,44 Ni 3,571,805,69
September 9| 13,210,039 2 75.69 Cash Preferential 353,595,259 707,190,518 73.7 4,545385,57
2010 issue
September 3,471,000 2 33.12 Cash Employee 357,066,259 714,132,518 31.12 4,653,403,09
28,2010 stock option
November 18| 59,523,80 2 168.0 Cash Qualified 416,590,068 833,180,13 166.0 14,534,355,384
2010 institutional
placement

March 19 284,12 2 33.12 Cash Employee 416,874,188 833,748,376 31.12 14,543,197,199
2011 stock option
June 11,2011 41,6874188 2 g Nil Bonus issue 833,748,37 1,667,496,752 Ni 14,543,197,199
October 8 73,54,76 2 16  Cash Employee 841,103,134 168,22,06,272) 145 14,650,282,504
2011 stock option
March 10 50,00 2 16.5¢ Cash Employee 841,153,134 168,23,06,272 14.5¢ 14,651,010,504
2012 stock option
September 34,00 2 16.5¢ Cash Employee 841,187,136 168,23,74,272 14.54 14,651,505,544
25,2012 stock option
February 6 20,00 2 16.5¢ Cash Employee 841,207,13 168,24,14,272 145 14651,796,744
2013 stock option

Pursuant to a resolution passed at the EGM dated April 22, 2010, the face value of one equity share of
% 10 each was split and sub-divided into equity shares of ¥ 2 each. The record date for the above split
was May 4, 2010.

This, being an issue of Bonds, will not impact the equity share capital of our Company.
Issue of Equity Shares for consideration other than cash

There has not been any issue of Equity Shares for consideration other than cash in the last two years
preceding the date of the Draft Prospectus:

Acquisition or Amalgamation or Reconstruction or Re-organization

Other than the acquisition of 100% equity stake in Milestone Home Finance Company Private Limited
(wholly owned subsidiary) by the Company pursuant to share purchase agreement dated March 12,
2014, there has been no acquisition, amalgamation, reconstruction or re-organisation in the last one
year.

Shareholding pattern of our Company as on July 31, 2014:

S. Category of No. of Total no. of No. of Equity [Total shareholding asa | Equity Shares pledged or
No.| shareholder | Sharehol| Equity Shares | Shares heldin percentage of total otherwise encumbered
ders dematerialised number of shares
form % of % of Number of % No. of
Equity Equity |Equity Shares| Equity
Shares Shares Shares
(A+B) (A+B+C)
(A) | Promoter and Promoter Group
(1) [Indian
(a) |Individuals/ 2 265413401 265413401 31.55 31.55 3060000 1.15
Hindu Undivided
Family
(b) [Central 0 0 0 0 0 0 0
Govemment/
State
Govemment (s)
(c) |Bodies Corporate 0 0 0 0 0 0 0
(d) [Financial 0 0 0 0 0 0 0
Ingtitutions/
Banks
(e) |Any 0 0 i} 0 0 0 0
Others(Specify)
Sub-Total (A1) 2 265413401 265413401 3155 31.55 3060000 1.15
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S. Category of
No.| shareholder

No. of
Sharehol
ders

Total no. of
Equity Shares

No. of Equity
Shares held in
demate rialised

Total shareholding as a
percentage of total
number of shares

Equity Shares pledged or
otherwise encumbered

form

% of
Equity
Shares
(A+B)

% of

Equity

Shares
(A+B+C)

Number of
Equity Shares

% No. of
Equity
Shares

(2) |Foreign

(a) |Individuals (Non-
Resident
Individuals/
Foreign
Individuals)

(b) |Bodies Corporate

(c) |[Institutions

(=]

S

(=]

(=]

(=]

(=

(=]

(d) |Any Other
(specify)

Sub-Total (A)(2)

0

0

0

Total Shareholding of
Promoter and
Promoter Group (A)=

(A +HA)(2)

N

265413401

265413401

31.55

31.55

3060000

115

(B) | Public shareholdi

ing

(1) |Institutions

(a) |Mutual
Funds/UT1

14681128

14681128

1.75

1.75

(b) |Financial
Institutions/
Banks

93120

93120

001

001

(c) |Central
Govemment/
State
Govemment(s)

(d) |Venture Capital
Funds

0

0

(e) |[Insurance
Companies

0

0

(f) |[Foreign
Ingtitutional

Investors

342023832

342023832

(g) |Foreign Venture
Capital Investors

0

0

(h) |Qualified Foreign
Investor

0

0

(h) |Any Other
(specify)

0

0

Sub-Total (B)(1)

79

356798080

356798080

42.42

42.42

(2) | Non-institutions

(a) |Bodies Corporate

675

14476841

14472741

1.72

1.72

(b) |[Individuals -
Individual
shareholders
holding nominal
share capital up
toX 1 lakh.

63955

77866506

70267461

926

926

Individual
shareholders
holding nominal
share capital in
excess of ¥ 1
lakh.

233

54878183

52796183

6.52

(¢) |Qualified Foreign
Investor

0

0

(d) |Any Other
(specify)

0

0

Trusts

0

0

Directors & their
relatives

13910595

13910595

1.65

1.65

Non resident
Indians

1339

7865084

7545084

093

093

Clearing
members

356

2575635

2575635

031

Hindu Undivided
Families

666

2188365

2188365

026

026
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S. Category of No. of Total no. of No. of Equity [Total shareholding asa | Equity Shares pledged or
No shareholder | Sharehol | Equity Shares | Shares heldin percentage of total otherwise encumbered
ders demate rialised number of shares
form % of % of Numberof | % No.of
Equity Equity |Equity Shares| Equity
Shares Shares Shares
(A+B) (A+B+C)
Foreign 1 44547446 44547446 530 530 0 0
Corporate Bodies
NRI Directors 1 687000 687000 0.08 0.08 0 0
Sub-Total (B)(2) 67247 218995655 208990510 26.03 26.03 0 0
Total Public 67326 575793735 565788590 68.45 68.45 0 0
Shareholding (B)=
(B)1)HB)?)
TOTAL (A)HB) 67328 841207136 831201991 100 100 3060000 036
(C) [Shares held by Custodians and against which Depository Receipts hawe been issued
1 Promoter and 0 0 0 0 0 0 0
Promoter Group
2 Public 0 0 0 0 0 0 0
TOTAL (C) 0 0 0 0 0 0
GRAND TOTAL 67328 841207136 831201991 100 3060000 036
(A)HB)+(C)

Promoter Shareholding

As on July 31, 2014, the Promoters hold 265,413,401 Equity Shares, equivalent to 31.55 % of the
issued, subscribed and paid-up Equity Share capital of the Company.

Set forth below is the build-up of the shareholding of the Promoters since incorporation of the

Company*:
Date of Date on No. of Face | Issue Nature of Nature of Percentage | Percentage Source of funds
Allotment/ | which Equity | Equity [Value| Price () |consideration| transaction | of the pre- | of the post-
Acquisition | Shares are Shares ®) Issue capital | Issue capital
fully paid up
V. P. Nandakumar
June 30,1992 June 30,1992 25 10 10f cash Subscription Not availabld 1428/ Own funds
to the
Memorandum
October 12, October 12, 206,300 10 10| Cash Public issue 22.25 6.88[ Own Funds
1995*% 1995
September Not applicable 81,65 10| Not Not available | Secondary 6.88 9.59|Not available
28,1998* available transaction
October 10/Not applicable 90,100 10| Not Not available | Secondary 9.5 12.61|Not available
2000* available transaction
October 10, Not applicable 57,00 10|Not Not available |Secondary 12.61 14.51|Not available
2001* available transaction
September Not applicable 268,200 10| Not Not available [Secondary 14.51 23.45|Not available
13,2002* available transaction
August 1) August 1, 666,500 10 10[Cash Right Issue 2345 30.44| Own Funds
2003* 2003
September Not applicable] 98,00 10 Not|Not available |Secondary 30.44 32.62|Not available
30,2003* available] transaction
March 17, 11.01.2010f 1,449,927 10 10] Capitalisation | Bonus issue 32.62 26.36|Not applicable
2007 ofreserves
July 13 {Not applicable 430,467 10 Not[Not available [Secondary 263 3028 Not available
2007** available transaction
March 31,|Not applicable 523,101 10 Not|Not available |Secondary 30.28 19.30|Not available
2009** available transaction
May 7,2010 |Not applicable| 15,413,68 2 2[Not available | Additional 19.3 19.3[Not available
shares
pursuant to
subdivision off
face value off
shares to .2
May 11,2010(May 11,2010 | 19,267,110 2 2| Capitalisation | Bonus issue 19.3 9.51Not applicable
ofreserves
June, Not applicable 1,050,16f 2 Not[Not available | Secondary 951 9.50[Not available
42010** availablel transaction
June Not applicable 234418 2 |Not Not available | Secondary 9.5 9.55|Not available
11,.2010%* available transaction
June 25,] Not applicable] 861,740y 2|Not Not available |[Secondary 9.595 9.76| Not available
2010%* available transaction
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Date of Date on No. of Face Issue Nature of Nature of Percentage | Percentage Source of funds
Allotment/ | which Equity | Equity [Value| Price (%) |consideration| transaction | of the pre- | of the post-
Acquisition | Shares are Shares ®) Issue capital | Issue capital
fully paid up
January 11, January 11,[ 71,302,43 2 2| Allotment on|Allotment on 9.7 26.86|Not applicable
2010 2010 merger merger of]
Manappuram
Finance Tamil
Nadu with the]
company
March 18, March 18, 15,648,92 2 166.62[Cash Warrant 26.8¢ 30.62|Own Fund
2010 2010 conversion
January Not applicable 143,651 2 151.75[Not available [Secondary 30.62] 30.65|Not available
7,.2011%* transaction
February  4,[Not applicable 220,809 2 123.4[Not available [Secondary 30.65 30.70[ Not available
201 1** transaction
June 11, June11,2011{127,996,34 2 Not|Capitalisation [ Bonus issue 30.7 30.43|Not applicable
201 [H** applicable|ofreserve
September 9,|Not applicable 1,145,500 2 43|Not available | Secondary 3043 30.57|Not available
201 1%* transaction
December 22,|Not applicable 200,000y 2 52.99|Not available |Secondary 30.57 30.59| Not available
2011%* transaction
Sushama Nandakumar
October 12 October 12, 332,400 10 10[Cash Publicissue |Not Available] 11.08 Own funds/
1995* 1995
August 28, Not 600y 10| Not Not available |Secondary Not Available| Not Available| Not Available
1998* Applicable available transaction
August 1, August 1, 165,600 10 10| Cash Rights issue 11.08 11.08|Own funds
2003 2003
December 31, Not applicable] 40,900 10| Not Not available | Secondary 11.08 11.99| Not available
2006* available transaction
March 17, March 17, 539,500 10 10| Capitalisation | Bonus issue 119 9.81|Not applicable
2007 2007 ofreserves
May 7,2010 May 7,2010[ 4,316,000 2 2| Additional Sub division| Not Available 1.20[ Not applicable
shares on sub|ofshares
division off
face value to
32
May 11,2010 May 11,2010] 5,395,000 2 2| Capitalisation | Bonus issue 1.2 1.60|Not available
ofreserves
December December| 13,210,039 2 75.69[Cash Preferential 1.6 5.92|Funded by loan
31,.2010%* 31,.2010 allotment from Religare
Finvest
Ltd.,.D3,P3B,District
Centre, Saket, New
Delhi
June 11,] Junell,2011| 24,000,03 2 2| Capitalisation | Bonus issue 5.92 5.71|Not applicable
201 1%** ofreserves

* This information is based on the stock exchange filings made by the Company. The date mentioned
corresponds to the date on which the filing was made (other than in relation to the public issue) and
not the date of the actual transaction on the secondary market.

** This information based on the weekly benpos data downloaded from the depositories (NSDL/CDSL)
on a weekly basis and this does not reflect the exact buying / selling of shares in each account.

*** The number of shares allotted pursuant to the bonus issue is based on the amounts reflected in the
demat statement of the relevant promoter.

Our Promoter V. P. Nandakumar has between September 30, 2003 and December 31, 2006 disposed
18,073 Equity Shares. Further on March 12, 2012, V. P. Nandakumar has sold 36,127,373 Equity
Shares at ¥ 40.30 per Equity Share and 3,797,500 Equity Shares at ¥ 40.40 per Equity Share.

List of top 10 holders of Equity Shares of our Company as on July 31, 2014:

Sr. Name of the No. of Equity No. of Equity Shares Percentage of the
No. Sharehol der Shares held held in dematerialised | shareholding (%)
form
i. V P Nandakumar 217,413,323 217,413,323 25.845
ii. Baring India  Private 79,360,973 79,360,973 9.434
Equity Fund III Listed
Investments Limited
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8.

9.

Sr. Name of the No. of Equity No. of Equity Shares Percentage of the
No. Sharehol der Shares held held in dematerialised | shareholding (%)
form

iii. Smallcap World Fund, 54,930,986 54,930,986 6.530
Inc.

iv. Sushama Nandakumar 48,000,078 48,000,078 5.706

v. Hudson Equity Holdings 44,547,446 44,547,446 5.296
Limited

Vi, Baring India  Private 26,453,439 26,453,439 3.145
Equity Fund II Limited

Vil Beaver Investment 24,566,022 24,566,022 2.920
Holdings

viii. | The Wellington Trust 19,550,320 19,550,320 2.324
Company National As

ix. Ashish Dhawan 14,559,947 14,559,947 1.731

X. BRIC 1I  Mauritius 12,931,619 12,931,619 1.537
Trading

TOTAL 542,314,153 542,314,153 64.469

List of top 10 holders of secured redeemable non-convertible debentures issued by the Company by
prospectus dated December 21, 2013 as on August 1,2014:

Sr. Name of the Address Total Percentage of
No. debenture hol der debentures the holding (%)
held
i Sudhindar Krishan [ HDFC Bank Limited, Custody 15,000 43.27
Khanna Services, lLodha I, Think

Techno Campus, Kanjurmarg
East, Mumbai- 400042

1l. Rupantar Investments | 83 B, Leela Roy Sarani, 2,529 7.30

Private Limited Kolkata-700019

iii. | Mini Soman Kaipamangalam, Thrissur- 2,500 7.21
680681

iv. | PM Rajendran 65 Darsana, Heavenly Villas, 2,500 7.21
Kuttur P.O., Thrissur- 680013

V. Abdul Manaf Panikkaveettil House, 2,134 6.16
Edamuttom P.O. Thrissur-
680568

vi. | Bulbul Mukherjee 25A, Southend Park, Lake 2,000 5.77
Avenue, Kolkata-700029

vil. | Varsha R Mody Shyam Niwas Building Block 2,000 5.77
7, Flat 14, 1°* Floor, Bhulabhai
Desai Road, Mumbai

viil. | Rejith Kumbakkudi C 103 Star Residency, Achole 2,000 5.77
Road Vasai East, Thane

ix. | Nalini Menon Flat No. 305, Celestia Heights, 2,000 5.77
Chincholi, Malad West,
Mumbai-400064

X. Kanakavalli KK Churai House, near Taluk 2,000 5.77
Office, Thalaserry- 670101

TOTAL 34,163 100.00

List of top 10 holders of secured redeemable non-convertible debentures issued by the Company by
prospectus dated February 28 , 2014 as on August 1, 2014:

Sr. Name of the Address Total Percentage of

No debenture holder debentures the holding (%)
. held

L Sumantrana 8/3b Gariahat Road, Kolkata- 3,246 16.44
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10.

Sr. Name of the Address Total Percentage of
No debenture hol der debentures the holding (%)
held
Consultants 700019
Investments Pvt Ltd
1. Ashish Kantilal Mehta | 7, B. Geetanjali, G, N, 2,500 12.66
Gamadia Cross Road, Pedder
Road, Mumbai - 400026
1. Sanat Kumar Das Nandipara Vivekananda Road, 2,500 12.66
C R O Quater, Dist Hooghly -
712103
iv. | Thulasidas Tharat TC-10/201 (2), Swathy 2,000 10.13
Nagar 2nd Lane, Pipinmoodu
Peroorkada Po, Trivandrum-
695005
V. Semina Abdul Manaf Panikkaveetic House, 1,800 9.12
Edamuttam  Post, Trichur-
680508
vi. | Vinu Varghese 4th Main Road, Hmt Layout, 1,600 8.10
Nagasandra, Bangalore-
560073
vii. | Revathi B Rai Kanyana House, Mangalpady, 1,550 7.85
Kasaragod - 671324
viii. | Sunil Thomas Chammany House, Fr 1,550 7.85
Kurisinkal Road, Kaloor,
Ernakulam - 682017
ix. | Annamma Emmanuel C-5 St Columbus Appt, Plot 1,500 7.60
No 15 Sector 1, Dwaraka,
South West Delhi— 110075
X. Onkar Nath Singh 242 Chak Lal, Mohammad 1,500 7.60
Baifikar Naini, Allahabad-
211008
TOTAL 19,746 100.00

List of top 10 holders of different series of non-convertible debentures issued on private placement
basis of our Company as on August 1,2014:

MFL Secured NCD- 12.25% - Series B-2

Maturity Date: March 28, 2015

ISIN - INE522D07081

Face Value: ¥ 100,000

Sr. Name of the Address Total Percentage of
No. debenture hol der debentures the hol ding
held (%)
i Axis Bank Limited Treasury Opposite Non SLR 1,500 75.75
Desk Corp Off, Axis House,
Level 4 South Block Wadia,
International Centre, P. B.
Marg Worli, Mumbai- 400025
il. Bank o f Maharashtra Apeejay House, 1° Floor, 300 15.15
130 Dr. V.B. Gandhi Marg,
Fort,
Mumbai — 400001
iil. Bank of Maharashtra | 1501, Shivaji Nagar, 90 4.55

Employees Provident

Fund

Lokmangal,
Pune — 411005
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Sr. Name of the Address Total Percentage of
No. debenture hol der debentures the holding
held (%)
iv. Bank of Maharashtra | 1501, Shivaji Nagar, 90 4.55
Employees  Pension | Lokmangal,
Fund Pune — 411005
TOTAL 1,980 100
MFL Secured NCD- 12.25% - Series B-3
Maturity Date: March 28, 2016
ISIN — INE 522D07099
Face Value: ¥ 100,000
Sr. Name of the Address Total Percentage of
No. debenture holder debentures the holding
held (%)
i Axis Bank Limited Treasury Opposite Non SLR 2,000 75.75
Desk Corp Off, Axis House,
Level 4 South Block Wadia,
International Centre, P. B. Marg
Worli, Mumbai- 400025
il. Bank o f Maharashtra Apeejay House, 1°* Floor, 400 15.15
130 Dr. V.B. Gandhi Marg,
Fort,
Mumbai — 400001
iii. | Bank of Maharashtra | 1501, Shivaji Nagar, 120 4.55
Employees Provident | Lokmangal,
Fund Pune — 411005
iv. | Bank of Maharashtra | 1501, Shivaji Nagar, 120 4.55
Employees  Pension | Lokmangal,
Fund Pune — 411005
TOTAL 2,640 100
MFL Secured NCD- 12.25% - Series B-5
Maturity Date: March 31, 2015
ISIN — INE522D07123
Face Value: ¥ 100,000
Sr. Name of the Address Total Percentage of
No debenture holder debentures the holding
. held (%)
i UCO Bank Treasury Branch, 750 76.22
UCO Building,
Mezzanine Floor,
359 Dr. DN Road,
Fort,
Mumbai — 400001
il. Dena Bank Sharda Bhavan, 114 11.58
Employees Gratuity 1*' Floor,
Fund V.M. Marg,
Juhu Ville Parle
Mumbai — 400056
iii. | BankofMaharashtra | 1501, Shivaji Nagar, 60 6.10

Employees Provident

Lokmangal,
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Sr. Name of the Address Total Percentage of
No debenture holder debentures the holding
held (%)
Fund Pune — 411005
iv. | Bank of Maharashtra 1501, Shivaji Nagar, 60 6.10
Employees Pension Lokmangal,
Fund Pune — 411005
TOTAL 984 100
MFL Secured NCD- 12.25% - Series B-6
Maturity Date: March 31, 2016
ISIN — INE 522D07131
Face Value: ¥ 100,000
Sr. Name of the Address Total Percentage of
No. debenture holder debentures the holding (%)
held
I UCO Bank Treasury Branch, 1,000 76.22
UCO Building,
Mezzanine Floor,
359 Dr. DN Road,
Fort,
Mumbai - 400001
1i. Dena Bank | Sharda Bhavan, 152 11.58
Employees Gratuity | 1% Floor,
Fund V.M. Marg,
Juhu Ville Parle
Mumbai — 400056
iii. | Bank of Maharashtra | 1501, Shivaji Nagar, 80 6.10
Employees Provident | Lokmangal,
Fund Pune — 411005
iv. | Bank of Maharashtra | 1501, Shivaji Nagar, 80 6.10
Employees Pension | Lokmangal,
Fund Pune — 411005
TOTAL 1,312 100
MFL Secured NCD- 12.25%
Maturity Date: May 27, 2015
ISIN — INE522D07164
Face Value: ¥ 100,000
Sr. | Name of the debenture Address Total Percentage of
No. hol der debentures held | the holding (%)
i. | Akshay Kumar Bhatia GR2, Ground Floor, Prime 60 95.24
and Aruna Bhatia Beach I, Gandhigram Road,
Juhu, Santacruz (West),
Mumbai — 400049
ii. |Amit Asharatan Pachisia| 11, Dream Queen, 3 4.76
and Asharatan V.P. Road,
Shivchand Pachisia Santacruz (West),
Mumbai 400054
TOTAL 63 100

MFL Secured NCD-12.25%
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Maturity Date: May 27, 2016
ISIN - INE522D07172

Face Value: % 100,000

Sr.| Name of the debenture Address Total Percentage of
No. hol der debentures held | the holding (%)
i. |[Akshay Kumar Bhatia | GR2, Ground Floor, Prime Beach 80 95.24
and Aruna Bhatia I, Gandhigram Road,
Juhu, Santacruz (West),
Mumbai — 400049
i. | Amit Asharatan| 11, Dream Queen, 4 4.76
Pachisia and Asharatan| V.P. Road,
Shivchand Pachisia Santacruz (West),
Mumbai 400054
TOTAL 84 100

MFL Secured NCD- 12.50%
Maturity Date: May 27,2015
ISIN — INE522D07198

Face Value: ¥ 100,000

Sr. Name of the Address Total
No. debenture hol der debentures held

Percentage of
the holding (%)

i. | Axis Bank Limited Treasury Opposite Non SLR 2,400
Desk Corp Off, Axis House
Level 4 South Block Wadia,
International Centre, P. B. Marg
Worli, Mumbai- 400025

82.47

ii. |BankofMaharashtra Apeejay House, 1° Floor, 300
130 Dr. V.B. Gandhi Marg,
Fort,

Mumbai — 400001

10.31

iii. |Dena Bank Employee’s | Sharda Bhavan, 105
Provident Fund I* Floor,

V.M. Marg,

Juhu Ville Parle
Mumbai — 400056

3.61

iv. | Dena Bank Employee’s | Sharda Bhavan, 105
Pension Fund 1 Floor,

V.M. Marg,

Juhu Ville Parle
Mumbai — 400056

3.61

TOTAL 2,910

100.00

MFL Secured NCD- 12.50%
Maturity Date: May 27,2016
ISIN - INE522D07206

Face Value: ¥ 100,000

Sr. Name of the Address Total Percentage of

No.| debenture holder debentures held | the holding (%)

i. |Axis Bank Limited Treasury Opposite Non SLR 3,200 82.47
Desk Corp Off, Axis House
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Sr. Name of the Address Total Percentage of
No.| debenture holder debentures held | the holding (%)
Level 4 South Block Wadia,
International Centre, P. B. Marg
Worli, Mumbai- 400025
ii. |BankofMaharashtra Apeejay House, 1°* Floor, 400 10.31
130 Dr. V.B. Gandhi Marg,
Fort,
Mumbai — 400001
iii. [Dena Bank Employee’s | Sharda Bhavan, 140 3.61
Provident Fund ¥ Floor,
V.M. Marg,
Juhu Ville Parle
Mumbai — 400056
iv. |Dena Bank Employee’s | Sharda Bhavan, 140 3.61
Pension Fund 1* Floor,
V.M. Marg,
Juhu Ville Parle
Mumbai — 400056
TOTAL 3,880 100.00
MFL Secured NCD- 12.50%
Maturity Date: June 17,2015
ISIN - INE522D07271
Face Value: ¥ 100,000
Sr. Name of the Address Total Percentage of
No.| debenture holder debentures held | the holding (%)
i. | Bank ofMaharashtra 1501, Lokmangal, 150 50.00
Employees Pension Shivajinagar,
Pune — 411 005
ii. |BankofMaharashtra 1501, Lokmangal, 150 50.00
Employees Gratuity Shivajinagar,
Pune — 411 005
TOTAL 300 100.00
MFL Secured NCD- 12.50%
Maturity Date: June 17,2016
ISIN — INE522D07289
Face Value: ¥ 100,000
Sr. Name of the Address Total Percentage of
No.| debenture holder debentures held | the holding (%)
i. |Bank of Maharashtra| 1501, Lokmangal, 200 50.00
Employees Pension Shivajinagar,
Pune — 411 005
ii. |Bank of Maharashtra| 1501, Lokmangal, 200 50.00
Employees Gratuity Shivajinagar,
Pune — 411 005
TOTAL 400 100.00

MFL Secured NCD-12.55%

Maturity Date: December 31,2017
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ISIN - INE522D07438

Face Value: ¥ 10,00,000

Sr. Name of the Address Total Percentage of
No.| debenture holder debentures held | the holding (%)
i Syndicate Bank FIM Department, Maker Towers, 250 62.5
E II Floor, Cuffe Parade, Colaba,
Mumbai- 400005
ii. | Allahabad Bank Allahabad Bank, Treasury 150 37.5
Branch, Allhabad Bank Building,
3" Floor, Mumbai Samachar
Building, Fort, Mumbai- 400023
TOTAL 400 100.00
MFL Secured NCD- 11.85%
Maturity Date: January 09, 2015
ISIN — INE522D07446
Face Value: ¥ 10,00,000
Sr. Name of the Address Total Percentage of
No. [ debenture holder debentures held | the holding (%)
i Maitreya Structures Plot No. 34, Maitreya Bhawan, 20 62.5
and Plotters Limited Opposite Vinayak Apartments,
Vasai Road,
Behind ICICI Bank, Dindayal
Nagar,
Thane-401202.
ii. | Vishal 307, 3" Floor B Wing, Trade 5 15.62
World Kamla City,
Senapati Bapat Marg, Lower
Parel,
Mumbai- 400013
iii. | Punam Pushp Dhoot, |[201 Sundram Apartments, Swami 1 3.12
Pushp Kumar Dhoot | Gurukul Road,
Chala Taluka Pardi,
Vapi District,
Valsad- 396191
iv. | Shakuntala A 202, Mota Mansion, 4™ Cross 1 3.12
Khandelwal Lane, Lokhandwala Complex,
Andheri West,
Mumbai- 400053
v. |Nalini Lall 12 Pen Court, 51B- Ben Road, 1 3.12
Alipore,
Kolkata- 700027.
vi. |Dr. Chulani Haniraj Mobhini 2™ Floor, 1 3.12
Chulani Maya 18" Road Extension,
Khar,
Mumbai- 400052.
vil. | Sheela Shailesh Sheth |5 Adenwalla Mansion, 1 3.12
Viral Shailesh Sheth Suresh Bhavan,
1 Floor,
Chowpatty Sea Face,
Mumbai- 400007
viil. [ Rajeev Sarachandran 4t Floor, 403, 1 3.12

Nair

Vasant Oscar Grace,
E Wing, LBS Marg,
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Sr. Name of the Address Total Percentage of
No. [ debenture holder debentures held | the holding (%)
Mulund,
Mumbai West- 400080
ix. |Arulanandam D34, Vedashray Society, Iskon 1 3.12
Shreekand Temple Road, Apeksha Char
Rasta, Vadodara- 390021.
TOTAL 32 100.00

MFL Secured NCD-12.00%

Maturity Date: January 9, 2016

ISIN — INE522D07453

Face Value: ¥ 10,00,000

Sr. Name of the Address Total Percentage of
No. [ debenture holder debentures held | the holding (%)
I Hindustan Composites | 20, Sir, R.N. Mukherjee Road, 25 48.07
Limited Kolkata -700001
ii. | Viratech Infomedia The Regency, 5™ Floor, 6 10 19.23
Private Limited Hungerford Road,
Kolkata - 700017
iii. | Viratech Software The Regency, 5" Floor, 6 5 9.61
Solutions Private Hungerford Road,
Limited Kolkata — 700017
iv. | Shyamal Sarkar 6/B 32 Manav Sthal Apartments, 2 3.84
Sumita Sarkar Vasundhara Enclave Delhi-
400053
v. |Gulab Jain 12 Pen Court, 51B- Ben Road, 1 1.92
Chaganlal Jain Alipore,
Kolkata- 700027.
vi. [Indu Muralidhar 601-2 Narang Mansion, 34" 1 1.92
Raheja Muralidhar Road, Bandra West,
Raheja Mumbai- 400050
vii. [ Mahendra Kalyanji C/O Law Charter, 1° Floor, 1 1.92
Ghelani 14-K Hamam Street,
Mina Mahendra Mumbai- 400001
Ghelani
viii. | Mina Mahendra D34, Vedashray Society, Iskon 1 1.92
Ghelani Mahendra Temple Road, Apeksha Char
Kalyanji Ghelani Rasta, Vadodara- 390021.
ix. | Shama Shree Rina Sen |29 J Tower, 1 SVC, South City, 1 1.92
Prince Anwar Shah Road,
Kolkata- 700068.
X. [ Surjit Singh Mongia C 153, 1 1.92
Summit Apartments, DLF City
Phase V,
Gurgaon -122002
xi. | Apurba Majumder DB 29 GR A Sector 1, Salt Lake, 1 1.92
Kolkata- 700064
xii. | Chanda Kshetry Flat 7C, 7" Floor, 1 1.92
Abhinav Kshetry Windsor Castle,
Lake Dt. 74/1 Maulana Abul
Kalam Azad Sarani,
Kolkata- 700054
xiil. [ Vikrant Jaysinh 16 Navratna, First Floor, 1 1.92
Bajaria Maneklal Estate Road,

Pratima Jaysinh

Ghatkopar,
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Sr. Name of the Address Total Percentage of
No. [ debenture holder debentures held | the holding (%)
Bajaria Mumbai-400086
xiv. | Vinod Prem Khilnani | B/§ Gnana Deep, 1 1.92
Preeti Vinod Khilnani | 17" Road off South Avenue,
Santa Cruz West, Mumbai-
400054
TOTAL 52 100.00

MFL Secured NCD- 12.15%
Maturity Date: January 09, 2018
ISIN - INE522D07461

Face Value: ¥ 10,00,000

Sr. Name of the Address Total Percentage of
No. [ debenture holder debentures held | the holding (%)
i Chandrani Raghuram | 636 Jalaram Nivas, 97 83.62
Jayasukhram Virpur-360380
ii. |[Laxmidas Vallabhdas [Flat No. 901, 9™ Floor, Ramkrupa 3 2.5
Merchant Tower,
Asmita Laxmidas Dr. Parekh Street,
Merchant Prarthana Samaj,
Mumbai-400004
iii. | Sonali Chandrashekhar | 44/B Daya Nivas, 1 0.86
Apte S.K. Bole Road, Agar Bazar,
Chandrashekar Sharad | Dadar,
Apte Mumbai- 400028
iv. | Swanand Mukund 12, Kanchan Co-op Housing 1 0.86
Sohoni Society,
B.V. Pathare Marg,
Dadar West,
Mumbai- 400028.
v. |Sneha Diwan D 501, Maestro Salunki, 1 0.86
Diwan Randhir Vihar Road,
Satyapal Wanorie,
Pune- 411040
vi. [Debashish Guruprasad | Flat No. D112 Vibgyor Towers, 1 0.86
Mukherjee NBCC Plot No CE 2, New Town,
Behind A xis Mall
Kolkata-700156
vil. [ Vivek Radhoo C-681, New Friends Colony, 1 0.86
New Delhi- 1100685.
viil. | Ishvakoo Radhoo C-681, New Friends Colony, 1 0.86
New Delhi- 1100685
ix. |Rangesh Nayar 103 A Baronet, 1 0.86
Lokhandwala Complex,
Kandivali East Mumbai -400101
X. [Nikhilesh Murar Joshi |415, New Building, 1 0.86
Shastri Hall, J.D. Marg,
Nana Chowk Grant Road,
Mumbai-400007
xi. |Mukund Sripad Sathe [Flat No. 302, Shree Apartment, 1 0.86
Vandana Mukund No, 788, Near ICICI Bank,
Sathe S. Nagar, Pune- 411004
xii. [ ChhaganlalJain 12 Pen Court, 51B- Ben Road, 1 0.86
Gulan Jain Alipore,

Kolkata- 700027.
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Sr. Name of the
No. debenture holder

Address

Total
debentures held

Percentage of
the holding (%)

xiii. | Ashok Surana D/508 Royal Samrat, Siddharth 1 0.86
Jayshree Surana Nagar,
S.V. Road,
Goregaon,
Mumbai-400062
xiv. | Vikram Ashok Surana | D/508 Royal Samrat, Siddharth 1 0.86
Nagar,
S.V. Road,
Goregaon,
Mumbai-400062
xv. [Jayshree Surana D/508 Royal Samrat, Siddharth 1 0.86
Ashok Surana Nagar,
S.V. Road,
Goregaon,
Mumbai-400062
xvi. [ Shobha Devi Malpani | No. 20 Jumma Masjid Road, 1 0.86
Opposite SBM,
Bangalore-560002
xvii.| Prantosh Kumar Sen P13 CIT Road, 1 0.86
Kolkata- 700014
xviiif Rasbihari Mukherjee No.30, 1*" Main, Vivekananda 1 0.86
Layout,
Outer Ring Road,
Marathahalli, Bangalore- 560037.
TOTAL 116 100.00
MFL Secured NCD- 12.55%
Maturity Date: February 01,2018
ISIN — INE522D07479
Face Value: ¥ 10,00,000
Sr. Name of the Address Total Percentage of
No. | debenture holder debentures held | the holding (%)
i Bank ofIndia Treasury Branch, 250 100.00
Head Office,
Star House, 7 Floor,
C5 G Block,
Bandra Kurla Complex,
Bandra- 400051
TOTAL 250 100.00
MFL Secured NCD- Zero Coupon
Maturity Date: September 3, 2014
ISIN - INE522D07511
Face Value: ¥ 10,00,000
Sr. Name of the Address Total Percentage of
No. [ debenture holder debentures held | the holding (%)
i Deepak Agarwal RK Industries -1V, A7 and 8, 30 23.62

TVK Industrial Estate,
Guindy,
Chennai- 600032
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Sr. Name of the Address Total Percentage of
No. [ debenture holder debentures held | the holding (%)
ii. | Kiran Agarwal RK Industries -1V, A7 and 8, 30 23.62
TVK Industrial Estate,
Guindy,
Chennai- 600032
iii. | Mahinder K. Jain No. 5, 31 Street, 24 18.80
Wallace Garden Chennai- 600006
iv. | Kishor Jain 132, Palace Cross Road, 10 7.87
Bangalore- 560020
v. | Ananthasivam No. 36, 5T B Cross, 6 4.72
Krishnamoorthi 16"™ Main, IAS Colony, BTM 2™
Stage,
Bangalore- 560076
vi. | Naresh P Modi New No. 21, Old No. 11, Kasthuri 6 4.72
Rangan Road, Alwarpet,
Chennai- 600018
vii. | Daksha Vikram Shah |[275, Jashwanjivilla, 5 3.93
Vikram Gamanlal 3 A Cross,
Shah Domlur 2" Stage,
Bangalore- 560071
viil. | Sajini Kumar 307 Regency Enclave, 4 Magrath 5 3.93
Pravin Kumar Road, Bangalore- 560025
ix. | Giridhar Prabhudas 2 Haddows Road, 4™ Floor, 1% 5 3.93
Hemdev Street, Chennai- 600006
X. Subramanian No. 589, 12 A Cross, 3 2.36
Vishwanathan 8™ Main J.P. Nagar,
Bhagirathy 2" Phase Bangalore
Vishwanathan 560078.
Total number of NCDs issuedin this series 124 97.50
MFL Secured NCD- 11.85%
Maturity Date: March 20, 2015
ISIN - INE522D07529
Face Value: ¥ 10, 00,000
Sr. Name of the Address Total Percentage of
No. | debenture holder debentures held | the holding (%)
i Maitreya Structures Plot No. 34, Maitreya Bhawan, 20 80
and Plotters Limited Opposite Vinayak Apartments,
Vasai Road,
Behind ICICI Bank, Dindayal
Nagar,
Thane- 401202.
ii. | Gangadhar Sharma No. 357, 3% Cross, 1 4
Girinagar First Phase,
Bangalore-560085
iii. [ Surinder Kumar Maini | G 2, Sowbhagya Annexe, 1 4
HALII, Stage,
Indira Nagar,
60 Feet Road, Bangalore- 560075
iv. [DeokiPrasad Bansal |A 401 Raghav, Vasant Valley 1 4
Meena Vivek Bansal | Complex,
Film City,
Malad East Mumbai- 400097.
v. |RustomJamshed 2 Central Avenue, Maharani 1 4
Desai Bagh,
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Sr.
No.

Name of the Address

debenture hol der

Total
debentures held

Percentage of
the holding (%)

New Delhi- 110055.

vi. | Archana Cyrus Shroff |9 Khurshed Mahal, 1 4
Cyrus Homi Shro ff 725 Dinshaw Master Road, Parsi
Colony,
Dadar,
Mumbai- 400014
TOTAL 25 100.00

MFL Secured NCD- 12.00%
Maturity Date: March 20, 2016

ISIN — INE 522D07537

Face Value: ¥ 10,00,000

Sr. Name of the Address Total Percentage of
No. [ debenture holder debentures held | the holding (%)
I Aruna V. Ambani 7D Lands End, 8 50
Vinod M. A mbani 29D Doongersi Road,
Malabar Hill,
Mumbai- 400006
ii. | Vinod M. Ambani 7D Lands End, 3 18.7
Aruna V. Ambani 29D Doongersi Road,
Malabar Hill,
Mumbai- 400006
iii. [Sangeeta Bansal J-12/5 A-19, 1 6.25
Nagar Colony,
Ram Katora
Varanasi- 221001
iv. | Phoola Bhat 10/37 Sector 3 Rajender Nagar, 1 6.25
Sahibabad,
Ghaziabad- 201005
v. | S. Samyatha 201 Subhanjali, 1 6.25
Plot No. 35-36,
Kalyan Nagar
Phase 1,
Hyderabad -500031.
vi. |Basavaraj Kallur 1045 Rajanigandha C.G.H.S. Plot 1 6.25
Uma Kallur No. 4
Sector 10
Dwarka
New Delhi- 110075
vii. | Ashok Jain 235, Sharda Niketan, 1 6.25
Pitampura Delhi- 110034.
TOTAL 16 100.00
MFL Secured NCD- 12.15%
Maturity Date: March 20, 2018
ISIN — INE 522D07545
Face Value: ¥ 10,00,000
Sr. Name of the Address Total Percentage of
No. | debenture holder debentures the holding
held (%)
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11.

Sr. Name of the Address Total Percentage of
No. | debenture holder debentures the holding
held (%)
i Pam Securities | A 2/3 Janak Apartments, 1 100.00
Private Limited Swami Samarth Ramdas Nagar,
Vasai East,
Thane- 401240
TOTAL 1 100.00
MFL Secured NCD- 13.00%
Maturity Date: March 20, 2023
ISIN — INE 522D07552
Face Value: ¥ 10, 00,000
Sr. Name of the Address Total Percentage of
No. | debenture holder debentures the holding
held (%)
i Chattisgarh ~ State | Shed No. 1, 30 100
Electricity Board Dangania,
(CSEB) Provident | Raipur- 492013
Trust Fund
MFL Secured NCD- Zero Coupon
Maturity Date: 04" May 2015
ISIN — INE522D07677
Face Value: ¥ 10, 00,000
Sr. Name of the Address Total Percentage of
No. | debenture holder debentures the holding
held (%)
i Kotak Mahindra | Kotak Fixed Maturity Plan Series | 100 100%

Trustee Co. Itd. a/c | 13, Deutsche bank AG, DB
House, Hazarimal Somani Marg,
P.O.Boxno. 1142, Fort Mumbai-

400001

List of top 10 holders of different series of non-convertible debentures issued on retail basis of our
Company as on August 1, 2014:

MFL Retail NCD: DB 01A/12-13

Face Value: % 1,000

Sr. No. Name of the debenture hol der Total debentures held Amount

i Shiny Jobi 575 575,000
ii. Girija Vallaban 500 500,000
il Kamaladeviamma 300 300,000
iv. Fousiya 220 220,000
V. Gabriel K. K. 90 90,000
Vi. Vijayakumari K. 60 60,000
Vii. Porinchu E. J. 50 50,000
Viii. Jayathilakan M. R. 40 40,000
iX. Muraleedharan C. V. 28 28,000
X. Sangeetha Krishnakumar 15 15,000
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MFL Retail NCD: DB 01B /12-13

Face Value: ¥ 1,000

Sr. No. Name of the debenture holder Total debentures held Amount

i Shanmughan T. K. 340 340,000
ii. P. Doraiswamy 300 300,000
iii. Kunju M. N. 300 300,000
iv. Pramodini V. V. 150 150,000
V. Santha Antony 100 100,000
Vi. Jayathilakan M. R. 80 80,000
Vii, Valsa Varghese 55 55,000
viii. E. P. Ravindran 40 40,000
iX. Annie George 35 35,000
X. Jose Abraham 12 12,000

MFL Retail NCD: DB 02A/12-13

Face Value: ¥ 1,000

Sr. No. Name of the debenture holder Total debentures held Amount

L Chandrasekharan K. V. 400 400,000
ii. Santha Chidambaran 284 284,000
iii. Rajesh N. 225 225,000
iv. Madhavan T.K. 200 200,000
V. Rajagopal K. 200 200,000
Vi. Fousiya 100 100,000
vil. Jalaludheen N. K. 100 100,000
viii. Porinchu E. J. 50 50,000
iX. Karunakaran T. A. 50 50,000
X. Rajan P. K. 15 15,000

MFL Retail NCD:DB 02B /12-13

Face Value: ¥ 1,000

Sr. Name of the debenture holder Total debentures held Amount

No.
1. Kamaladeviamma 300 300,000
ii. Premanayar 300 300,000
iii. Colonel S. N. Swamy 300 300,000
v. Vasantha Chandrasekharan 290 290,000
V. Sibi Baby 140 140,000
Vi. Pramodini V. V. 100 100,000
vil. P. Venugopalan 100 100,000
Viil. Radha A. S. 64 64,000
iX. Radha A. S. 50 50,000
X. Unnikrishnan E. G. 25 25,000

MFL Retail NCD:DB 03A/12-13

Face Value: ¥ 1,000

Sr. Name of the debenture holder Total debentures held Amount

No.
i Pre maku mari 600 600,000
il. Jaya 400 400,000
iii. Jalaludheen N. K. 200 200,000
iv. Vimala Unni 200 200,000

95




Sr. Name of the debenture holder Total debentures held Amount
No.
V. Beena Anto 170 170,000
Vi. V. K. Narayanan 100 100,000
Vii. K. M. Baby 75 75,000
Viii. Porinchu E. J. 50 50,000
ix. Bahuleyan M. A. 20 20,000
X. Santha Thomas 15 15,000
MFL Retail NCD: DB 03B /12-13
Face Value: ¥ 1,000
Sr. Name of the debenture hol der Total debentures held Amount
No.
i Kochupappu A. Pallan 600 600,000
ii. Colonel S. N. Swamy 400 400,000
iil. Daisy Varghese 370 370,000
v. Kamaladeviamma E. 250 250,000
V. Padmini Narayanamenon 250 250,000
Vi. Latha Venugopal 142 142,000
Vii. Chacko Parayil 100 100,000
viii. Varghese C. C. 75 75,000
iX. Valsa Varghese 60 60,000
X. Jayathilakan M. R. 50 50,000
MFL Retail NCD: DB 04A /13-14
Face Value: ¥ 1,000
Sr. Name of the debenture holder Total debentures held Amount
No.
1. Daisy Verghese 300 300,000
ii. Deepak N.S. 224 224,000
iii. A. Vijayan 200 200,000
v. N. Venugopalan 130 130,000
V. Radhika Mohanan 100 100,000
Vi. Vijayan K. 91 91,000
Vil Jayarajan 80 80,000
viii. K.M. Baby 75 75,000
iX. Raji Narayanan 60 60,000
X. Nima Soni 30 30,000
MFL Retail NCD:DB 04B /13-14
Face Value: ¥ 1,000
Sr. Name of the debenture holder Total debentures held Amount
No.
i A Vijayan 300 300,000
1. Premachandran 180 180,000
iii. Sarojini M. 150 150,000
v. Swaminathan T. 113 113,000
V. Abhilash T.M. 100 100,000
vi. Ramadevi V. 90 90,000
Vii, Sandeep T.S. 65 65,000
Viii. Sanoop T.S 65 65,000
iX. Jayashree V. 65 65,000
X. Gopinathan T. 25 25,000
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MFL Retail NCD:DB 05A /13-14

Face Value: ¥ 1,000

Sr. Name of the debenture holder Total debentures held Amount
No.
i V. Sukumaran 1,000 1,000,000
ii. Fousiya 200 200,000
iii. Jose K. S. 175 175,000
v. Radhakrishnan M. 175 175,000
V. V. S. Balan 100 100,000
vi. Teresa Gabriel 100 100,000
vil. Ramakrishnan U. K. 76 76,000
Viii. Saraswathy N. 30 30,000
iX. Vasudevan P. V. 30 30,000
X. Baby Iyyappan 25 25,000
MFL Retail NCD:DB 05B /13-14
Face Value:¥ 1,000
Sr. No. Name of the debenture hol der Total debentures held Amount
L Kamaladeviamma 650 650,000
ii. Padmini Narayanamenon 500 500,000
il T. G. Viswanathan 200 200,000
iv. Renjith K. S. 180 180,000
V. Sathyavathy V. 113 113,000
Vi Manjula Gopinath 110 110,000
vil. Sandhya Sethumadhavan 100 100,000
viii. Rajagopal K. 100 100,000
iX. Dasan 1. A. 50 50,000
X. Vasudevan P.V. 10 10,000
MFL Retail NCD: DB 6A/13-14
Face Value: ¥ 1,000
Sr. Name of the debenture holder Total debentures held Amount
No.
i Jaya 800 800,000
ii. Prabhavathy M. 300 300,000
iii. Latha Venugopal 200 200,000
iv. Sarojini M. 125 125,000
V. Valsala B. Nair 110 110,000
Vi. P. Doraiswamy 100 100,000
Vi, Abhilash T. M. 100 100,000
viii. Vasantha Chandrasekharan 100 100,000
iX. Dasan I. A. 100 100,000
X. Jayathilakan M. R. 35 35,000
MFL Retail NCD: DB 06B /13-14
Face Value: ¥ 1,000
Sr. Name of the debenture hol der Total debentures held Amount
No.
i Radha Devi C. 500 500,000
ii. Aniljith V. G. 500 500,000
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Sr. Name of the debenture hol der Total debentures held Amount
No.
il Biju P. T. 300 300,000
iv. Fousiya 200 200,000
V. Mini Chandran 200 200,000
Vi, T. Ambujakshi A mma 150 150,000
Vil Pradeep T.D. 100 100,000
viii. Sujith Chandran 70 70,000
iX. Ajeesh C. Varghese 50 50,000
X. Gouri T. P. 30 30,000
MFL Retail NCD: DB 07A /13-14
Face Value: ¥ 1,000
Sr. Name of the debenture hol der Total debentures held Amount
No.
i Vasumathi 185 185,000
il. Rajani Kanakambaran 178 178,000
il Viji 150 150,000
iv. Rajan C. C. 133 133,000
V. Mohanan C. R. 120 120,000
vi. Nisha 120 120,000
Vii. Raji K. R. 113 113,000
viii. Sajitha Mohanan 100 100,000
iX. Ranjith K. K. 60 60,000
X. Jose K. S. 26 26,000
MFL Retail NCD: DB 07B /13-14
Face Value: ¥ 100,000
Sr. Name of the debenture hol der Total debentures held Amount
No.
i Gyan Prakash Agarwal 100 10,000,000
il. Sarala DeviT. 25 250,000
MFL Retail NCD:DB 08/12-13
Face Value: ¥ 1,000
Sr. Name of the debenture hol der Total debentures held Amount
No.
i Jayasree Venugopal 500 500,000
ii. Sanoop P. Sugunan 350 350,000
iii. Shelly K. R. 200 200,000
iv. Antony P. L 125 125,000
V. Fr. Varghese Kariyattil 100 100,000
Vi. Joseph K. D. 50 50,000
vil. Valsa Varghese 50 50,000
viii. Rajkumar Kamath 40 40,000
ix. Reena George 25 25,000
X. Shyamala D. A. 20 20,000

MFL Retail NCD:DB 09/12-13

Face Value: % 1,000
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Sr. Name of the debenture holder Total debentures held Amount
No.
i Janasakthi Loans Chitties Private Limited 500 500,000
il. Chandrasekharan K. V. 300 300,000
iii. Shiny Varghese 280 280,000
iv. Seena M. 230 230,000
V. Ajitha Kumari 180 180,000
Vi. Vanitha Rajagopalan 100 100,000
vil. Santha Antony 100 100,000
Viil. Jayathilakan M. R. 70 70,000
iX. Skaria C.D. 40 40,000
X. Alphonsa Thomas 25 25,000
MFL Retail NCD: DB 10/12-13
Face Value: ¥ 1,000
Sr. Name of the debenture holder Total debentures held Amount
No.
i Abhilash T. M. 400 400,000
ii. Govindankutty T. 300 300,000
iii. Hydroskutty P. K. 275 275,000
iv. Mani Pius 200 200,000
V. Jayathilakan M. R. 150 150,000
Vi Hymavathy Kesavan 101 101,000
Vil Santha Antony 100 100,000
Viil. Colonel S. N. Swamy 100 100,000
iX. Latha Valsalan 100 100,000
X. Vanitha Rajagopalan 100 100,000
MFL Retail NCD: DB 11A/12-13
Face Value: ¥ 1,000
Sr. Name of the debenture holder Total debentures held Amount
No.
i Kochupappu 500 500,000
ii. Lakshmikutty K. 150 150,000
il Bahuleyan M. A. 135 135,000
iv. Fousiya 112 112,000
V. Jalaludheen N. K. 112 112,000
Vi. Abhilash T. M. 100 100,000
Vil Hymavathy Kesavan 75 75,000
Viii. T.K. Rajan 56 56,000
iX. Sunny K. V. 50 50,000
X. Radhakrishnan 34 34,000
MFL Retail NCD: DB 11B /12-13
Face Value: ¥ 1,000
Sr. Name of the debenture holder Total debentures held Amount
No.
i Kamalam Ravindran 500 500,000
ii. Latha Valsalan 200 200,000
i, Shango Andrews 200 200,000
iv. Sreenath P. 157 157,000
V. P. Venugopalan 150 150,000
Vi. Pramodini V. V. 150 150,000
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Sr. Name of the debenture holder Total debentures held Amount
No.
Vi, Madhavan T. K. 100 100,000
viii. Kanakam Girijan 100 100,000
ix. Shelly K. R. 100 100,000
X. Ajeesh C. Varghese 50 50,000
MFL Retail NCD: DB 12A/12-13
Face Value: ¥ 100,000
Sr. Name of the debenture holder Total debentures held Amount
No.
1 Janasakthi Loans Chitties Private Limited 500 500,000
ii. Juby Sunny 150 150,000
iil. Porinchu E. J. 150 150,000
v. K.Vivekanandan 100 100,000
V. Jaya 100 100,000
Vi. Chandrasekharan K. V. 100 100,000
Vi, Jayathilakan M. R. 100 100,000
viii. Santha Madhavan 100 100,000
ix. Sucy Zacharia 62 62,000
X. Jacob K. V. 50 50,000
MFL Retail NCD:DB 12B /12-13
Face Value: ¥ 1,000
Sr. Name of the debenture hol der Total debentures held Amount
No.
i Janasakthi Loans Chitties Private Limited 500 500,000
il. Gopalakrishnan C. 500 500,000
iii. Venugopal N. 300 300,000
iv. Antony P. P. 300 300,000
V. Bindhu 280 280,000
Vi. Narayanan K. 270 270,000
vii. Ravindran V. 155 155,000
Viil. Rajmohan 120 120,000
iX. Jose A. V. 100 100,000
X. Latha Valsalan 100 100,000
MFL Retail NCD:DB 1A /13-14
Face Value: T 100,000
Sr. Name of the debenture holder Total debentures held Amount
No.
i Aleyamma 100 10,000,000
il. Meenakshi Velayudhan 50 5,000,000
iii. Divakaran T. 35 3,500,000
iv. Shankaramma 25 2,500,000
V. V G Ramachandran 25 2,500,000
Vi. Rani O. V. 25 2,500,000
Vil Thekayil Pavithran 25 2,500,000
viii. Mariamma Jacob 25 2,500,000
ix. Sruthi E. V. 25 2,500,000
X. Annie Lonappan 25 2,500,000

MFL Retail NCD:DB 2A/13-14
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Face Value: ¥ 100,000

Sr. Name of the debenture hol der Total debentures held Amount
No.
i Gagandip Kaur 35 3,500,000
ii. K. Ramkumar 25 2,500,000
iil. Chandra Reddy N. 25 2,500,000
iv. Laxmanrao Bheemsen Chintala 25 2,500,000
V. RajKumar 25 2,500,000
Vi. Voora Mohana Rao 25 2,500,000
Vi, Sivakumar R. 25 2,500,000
viil. Lankala A mruthamma 25 2,500,000
iX. Venugopalan E. V. 25 2,500,000
X. Divakaran T. 25 2,500,000
MFL Retail NCD:DB 02B /13-14
Face Value: T 100,000
Sr. Name of the debenture hol der Total debentures held Amount
No.
i Nathmal Gokuldas Lohia 100 10,000,000
il. Prodyot Kumar Das 35 3,500,000
iil. Mr. A. K. Bhaskaran 25 2,500,000
iv. Raghav Jindal 25 2,500,000
V. Manisha Sen 25 2,500,000
Vi. Karan Pal Singh Dhanoa 25 2,500,000
MFL Retail NCD: DB 08A/13-14
Face Value: T 100,000
Sr. Name of the debenture holder Total debentures held Amount
No.
i Sreevalsan A K. 25 2,500,000
il. Loly Jose 25 2,500,000
iil. Othanka 25 2,500,000
MFL Retail NCD: DB 08B/13-14
Face Value: ¥ 100,000
Sr. Name of the debenture hol der Total debentures held Amount
No.
i Valsan C. N. 35 3,500,000
il. Juguna Panikkamparambil 25 2,500,000
iii. Suresh Bala 25 2,500,000
iv. Susheela Devi K. 25 2,500,000
V. Naresh Panjwani 25 2,500,000
Vi. Vasudevan T. R. 25 2,500,000
MFL Retail NCD: DB 09A/13-14
Face Value: T 100,000
Sr. Name of the debenture hol der Total debentures held Amount
No.
1 Valsan C. N. 50 5,000,000
ii. C. Narayana Menon 25 2,500,000
il Wilson V. P 25 2,500,000
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Sr. Name of the debenture holder Total debentures held Amount
No.
iv. Ajay George Dominic 25 2,500,000
V. T. G. Paul 25 2,500,000
Vi. Ramachandran T. 25 2,500,000
Vil Shubhakankshi Goutam 25 2,500,000
Viii. Sarada 25 2,500,000
MFL Retail NCD: DB 09B/13-14
Face Value: ¥ 100,000
Sr. Name of the debenture holder Total debentures held Amount
No.
i Santha Raman 25 2,500,000
il. Puspa Nair 25 2,500,000
iil. Malathy M.P. 25 2,500,000
iv. Kalpana Bhattacharya 25 2,500,000
V. Francis D. Palliparambil 25 2,500,000
Vi. Gagandip Kaur 25 2,500,000
Vil Janaki Iyer L. 25 2,500,000
Viii. Santha Raman 25 2,500,000
MFL Retail NCD: DB 10A/13-14
Face Value: ¥ 100,000
Sr. Name of the debenture hol der Total debentures held Amount
No.
i Juguna G. Panikamparambil 25 2,500,000
ii. Venugopal V. P. 25 2,500,000
iil. Gopinath 25 2,500,000
v. Juguna G. Panikamparambil M BIL 25 2,500,000
V. Babu Mathai 25 2,500,000
Vi. Satish Chandra Shukla 25 2,500,000
MFL Retail NCD: DB 10B/13-14
Face Value: ¥ 100,000
Sr. Name of the debenture hol der Total debentures held Amount
No.
i Valsan C. N. 110 11,000,000
ii. Bhageerathy Sahadevan 25 2,500,000
il P. Gangadharan Namboodiri 25 2,500,000
iv. Shanmughan T. K. 25 2,500,000
V. Rajan K. K. 25 2,500,000
MFL Retail NCD: DB 11A/13-14
Face Value: T 100,000
Sr. Name of the debenture holder Total debentures held Amount
No.
i Radha Amma 35 3,500,000
il. Meenakshi Mavath Veedu 35 3,500,000
iil. Ekalavian P. K. 25 2,500,000
iv. Rosily Paul 25 2,500,000
V. Sudhakar Krishna Sheety 25 2,500,000
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MFL Retail NCD: DB 11B/13-14

Face Value: ¥ 100,000

Sr. Name of the debenture hol der Total debentures held Amount

No.
i Radhakrishnan 35 3,500,000
ii. Sarada M. K. 25 2,500,000
iii. Vijay Gupta 25 2,500,000
v. Abdul Khader Kunju A. 25 2,500,000
V. Chandran Akatharayil 25 2,500,000
Vi. Jacob K. M. 25 2,500,000
Vil Sivananda Rao Bakki 25 2,500,000

MFL Retail NCD: DB 12A/13-14

Face Value: ¥ 100,000

Sr. Name of the debenture holder Total debentures held Amount

No.
i Seetha Harshan 25 2,500,000
il. Mohan Pankaj Lalitha 25 2,500,000
iil. Leela C. Menon 25 2,500,000
iv. Radha Krishnan 25 2,500,000
V. Parakkat Sreekumaran 25 2,500,000
Vi. Divakaran T 25 2,500,000
Vi, Ravindran KK 25 2,500,000
viii. Kumara Swamy A. 25 2,500,000
ix. M K Sukumaran 13 1,300,000
X. Beena Kumari V. 12 1,200,000

MFL Retail NCD: DB 12B/13-14

Face Value: ¥ 100,000

Sr. Name of the debenture hol der Total debentures held Amount

No.
i Krishna Prasad 75 7,500,000
il. Balram Krishna Pahwa 25 2,500,000
iii. Gracy A. M. 25 2,500,000
iv. A K. Bhaskaran 25 2,500,000
V. Jayanthi V. 25 2,500,000
Vi. Chandran Nambiar P. V. 25 2,500,000
vil. Narayana Parayil 25 2,500,000
Viil. Meenakshi Mavath Veedu 25 2,500,000

MFL Retail NCD:DB 04A/14-15

Face Value: ¥ 100,000

Sr. Name of the debenture holder Total debentures held Amount

No.
i Dr. Balram Krishan Pahwa 65 6,500,000
il. Radhamaniyamma 25 2,500,000
iii. Divakaran 25 2,500,000
iv. Nirmal Chowdhury 25 2,500,000
V. Subhash Chander 25 2,500,000
Vi. Krishan Lal Gupta 25 2,500,000
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12.

13.

List of top 10 holders of different series of subordinated debentures of our Company as on June 30,

2014

MFL Subordinated Debentures

Face Value: ¢1,000,

Sr. Name of the Address Total units | Percentage of the
No. hol der held hol ding (%)
1 Latha Plot No-98, Lavanya, Hill Gardens 1,600 15.70
Nandakumar
ii. Omana Jose Chandy's Lane Erinjery Angadi 1,165 11.43
1. Martha K C Padinjare Thala House, 1,000 9.81
Poochunnipadam
v. Neena Bharathan P-21, Greenskies Blue Forest Apts, 1,000 9.81
Krishnamrajulayout Bileka Hall
V. Prasad M K "Sreyas", Mapranath House, Rose 1,000 9.81
Gardens, Thiruvambady
Vi Silpa Jain “Shivam” Guruvayur Road, 800 7.85
Punnukunnam
Vil Sethumadhavan Sreeganesha Apartments, TCR. 800 7.85
K. Nair
viii. | Ars Surandra Nath | No. 10, Tirupur 727 7.13
HUF
iX. Peter P.A. Pullikottil House, Chentrapinni 700 6.87
X. Sibi Rajukuttan Kalathedatt House, Chamakkala 700 6.87
TOTAL 10,192 100.00

List of top 10 holder of commercial papers of our Company as on August 1,2014

MAFIL CP

Maturity Date: April 22,2015

ISIN — INE522D14CK7

Sr. Name of the commercial paper

No.

Address

Total commercial
papers held

Percentage of the
hol ding (%)

I Kotak Mahindra Trustee Co. Ltd.
A/C Kotak Fixed Maturity Plan | AG,

Series- 15

Deutsche Bank

DB House,
Hazarimal
Somani Marg,
Post Box No.
1142,

Fort,
Mumbai-
400001

1660

100

Debt - equity ratio:

The debt to equity ratio of our Company as on June 30, 2014 (prior to this Issue) is based on a total
outstanding debt of I 70,885.88 million, and shareholders’ funds amounting to ¥ 25,357.60 million
which was 2.8 times as on June 30, 2014. The debt to equity ratio post the Issue (assuming subscription
0f 3,000 million) is 2.9 times, based on a total outstanding debt of ¥ 72,886 million and shareholders’
fund (as on June 30, 2014) ofX 25,358 million.
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(¥in millions)

Particulars Unconsolidated
Pre Issue* Post Issue Post Issue
(as atJune | (baseissue) | (entire Issue)
30,2014)
Debt
Long term Borrowings 14,274.05 15,774.10 17,274.10
Current maturities of Long term Borrowings 8,499.71 8,499.70 8,499.70
Short Term Borrowings 48,112.12 48,112.10 48,112.10
A 70,885.88 72,385.90 73,885.90
Equity
Share Capital 1,682.41 1,682.40 1,682.40
Reserve and Surplus 23,675.19 23,675.20 23,675.20
Share Application Money (Pending Allotment) - - -
B 25.357.60 25,357.60 25.357.60
Debt Equity Ratio (A/B) 2.80 2.85 2.91

*Please note that the above particulars as on June 30, 2014 have been taken as the particulars prior to
the Issue. Any change in Debt and Equity after June 30, 2014 has not been considered. Post Issue
Ratios have been calculated based on the assumption that the issue is fully subscribed and there is no
change in Debt and Equity.

14. This is a public issue of Bonds in the nature of secured, redeemab le, non-convertible debentures of face
value of ¥ 1,000 each aggregating to ¥ 1,500 million with an option to retain over subscription upto ¥
1,500 million aggregating to ¥ 3,000 million.

15. Our Company has not issued any debt securities for consideration other than cash, whether in whole or
part.
16. At the time of the Issue, our Company has not issued any debt securities at a premium or at a discount

other than (i) MFL Retail NCD - DB 09/12-13; and (ii) the zero coupon debentures with ISIN - INE
522D07677 details of which are set out in the chapter titled “Description of Certain Indebtedness”.
However, the Company may issue themin future.

17. Our Company has not issued any debt securities in pursuance of an option.

For details of the outstanding borrowings of our Company, please see the section entitled “Description of
Certain Indebtedness” of this Draft Prospectus.
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OBJECTS OF THE ISSUE
Issue Proceeds

Our Company has filed this Draft Prospectus for a public issue of the Bonds aggregating to I 1,500 million with
an option to retain over subscription upto I 1,500 million aggregating to I 3,000 million.

The funds raised through this Issue, after deducting the Issue related expenses to the extent payable by our
Company (the “Net Proceeds”), are estimated to be approximately ¥ [®] million. The Net Proceeds from the
Issue are intended to be utilized by our Company for the following objects (collectively, referred to herein as the
“Objects”) subject to applicable statutory and regulatory requirements :

1. For the purpose of lending- 75% of the Net Proceeds; and
2. For General Corporate Purposes - 25% of the Net Proceeds.
The details of the Net Proceeds of the Issue are summarized in the table below:

@& in Million)
Particulars Amount
Gross Proceeds from the Issue [o]
less (Issue related expenses)* [e]
Net Proceeds of the Issue [o]

* Setout below.

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.

The Company undertakes that the Issue proceeds shall not be utilised for the following purposes:

(a) in accordance with the SEBI Debt Regulations, 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;

(b) towards full or part consideration for the purchase or any other acquisition, inter alia by way ofa lease,
of any property
(©) in relation to Issue proceeds from Bonds allotted to banks, 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;

(d) as consideration to our Promoters, our Directors, Key Managerial Personnel, or companies promoted
by our Promoter except in the usual course of business; and

(e) 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.

The Bonds are being issued for deployment of funds on the Company’s own balance sheet and not to facilitate
resource requests of Group entities or associates.

Requirement of funds and utilization of Net Proceeds

We intend to utilize the Net Proceeds of approximately ¥ [®] million for financing the Objects.
Purpose for which there is a requirement of funds

We intend to utilize the Net Proceeds of approximately ¥ [®] million for financing the Objects.
Funding plan

NA
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Summary of the project appraisal report

NA

Schedule of implementation of the project

NA

Interests of Directors/Promoters

There is no benefit or interest accruing to Promoters/Directors out of the object of the Issue.
Issue Expenses

A portion of the Issue proceeds will be used to meet Issue expenses. The following are the estimated Issue
expenses:

Particulars Amount Percentage of Overall
® in Million) Issue Size (in % )*

Fees to Intermediaries
To Lead Managers, Registrar, Advisor, Brokerage, Rating [e] [e]
Agency, Debenture Trustee etc.
Printing & Stationery [e] [e]
For advertising and marketing [e] [e]
Other Miscellaneous Expenses [e] [e]
Total [e] [e]

The fees detailed in the table above may also be paid by way of commission to various intermediaries, which
may include subsidiaries of our Company. The above expenses are indicative and subject to change depending
on the actual level of subscription, number of Allottees, market conditions and other relevant factors.

Monitoring of Utilization 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 ofthe Issue. Our Company will
disclose in the Company’s financial statements for the relevant financial year commencing from Fiscal 2015, the
utilization 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 utilized thereby also indicating investments, if any, of such unutilized
proceeds of the Issue.

We shall utilize the proceeds of the Issue only upon the execution of the documents for creation of security as
stated in this Draft Prospectus in the section entitled “Terms of the Issue - Security” and upon the listing of the
Bonds.

Interim Use of Proceeds

The management of the Company, in accordance with the policies formulated by it fromtime to time, will have
flexibility in deploying the proceeds received from the Issue. Pending utilization 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
ofthe Company, as the case may be. Such investment would be in accordance with the investment policy of our

Company.
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STATEMENT OF TAXBENEFITS

To

The Board of Directors,

Manappuram Finance Limited

1V/470A (Old) W/638(New), Manappuram House,
Valapad, Thrissur

Kerala- 680 567

Dear Sirs,
Statement of Possible Tax Benefits available to the debenture holders of Manappuram Finance Limited

We hereby report that the enclosed statement states the possible tax benefits available to the debenture holders
of Manappuram Finance Limited (“the Company”) under the Income tax Act, 1961 (amended by Finance Act,
2014) and Wealth Tax Act, 1957, presently in force in India. Several of these benefits are dependent on
debenture holders fulfilling the conditions prescribed under the relevant provisions of the statute. Hence, the
ability of the debenture holders to derive the tax benefits is dependent upon fulfilling such conditions, which
based on business imperatives it faces in the future, it may not choose to fulfill.

The benefits discussed in the enclosed statement are not exhaustive. This statement is only intended to provide
general information to the investors and is neither designed nor intended to be a substitute for professional tax
advice. In view of the individual nature of the tax consequences and the changing tax laws, each investor is
advised to consult his or her own tax consultant with respect to the specific tax implications arising out of their
participation in the issue.

We do not express any opinion or provide any assurance as to whether:
i the debenture holders will continue to obtain these benefits in future; or
ii. the conditions prescribed for availing the benefits have been / would be met with.

The contents of the enclosed statement are based on information, explanations and representations obtained
from the Company and on the basis of our understanding of the business activities and operations of the

Company.

For S R Batliboi & Associates LLP
ICAI Firm registration No.: 101049W
Chartered Accountants

per Bharath NS
Partner
Membership No: 210934

Date: August 14, 2014
Place: Chennai
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STATEMENT OF POSSIBLE TAXBENEFITS AVAILABLE TO THE DEBENTURE HOLDERS

Under the current tax laws, the following tax benefits, interalia, will be available to the Debenture Holders. 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 in his own case the
tax imp lications 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 (‘L T. ACT’)
l. 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 LT. Act and such tax would need to be withheld at
the time of credit/payment as per the provisions of Section 193 ofthe I.T. Act. However, no income tax
is deductible at source in respect of the following:

a. In case the payment of interest on any debentures issued by the Company in which public are
substantially interest to a resident individual or a Hindu Undivided Family (‘HUF”) Debenture
Holder does not or is not likely to exceed ¥ 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 thereunder.

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

d. 1) 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 I.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
maximumamount which is not chargeable to income tax”.

To illustrate, as on 01.04.2014, the maximum amount of income not chargeable to
tax in case of individuals (other than senior citizens and super senior citizens) and
HUFs is ¥ 2,00,000; in the case of every individual being a resident in India, who is
ofthe age of 60 years or more but less than 80 years at any time during the Financial
year (Senior Citizen) is ¥ 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 ¥ 5,00,000 for Financial Year 2014-15. As
per Finance Act (No. 2), 2014 the exemption limit for the individuals (other than
senior citizens and super senior citizens) and HUFs is revised to ¥ 250,000; 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 is revised to ¥
300,000 for Financial Year 2014-15.

Further, section 87A provides a rebate of 100 percent of income -tax or an amount of
32,000 whicheveris less to a resident individual whose total income does not exceed
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% 500,000

(i1) 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) ofthe 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 tax due on total income of the person is NIL.

(iii) In all other situations, tax would be deducted at source as per prevailing provisions of
the LT. 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.

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.

Under 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 ofthe 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 LT. Act, benefit of indexation of cost of acquisition
under second proviso of section 48 of LT. Act, is not available in case of bonds and debenture, except
capital indexed bonds issued by the Government. Thus, long term capital gains arising out of listed
debentures would be subject to tax at 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.

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 tax in accordance with and subject to
the provisions of the L.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 L.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 briefas under:

a. Under 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. Under section 115F of the L.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 L.T. Act in accordance with and subject to the
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provisions contained therein. To avail the benefit the conditions as stipulated in the provision
section 115F ofthe Act should be complied with.

c. Under section 115G ofthe L.T. Act, it shall not be necessary for a non-resident Indian to file a
return of income under section 139(1) of the I.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 out of convertible foreign exchange, and the tax has been
deducted at source from such 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 ofthe I.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 under section 139 for the assessment year for 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 to such income for that assessment year 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 ofthe LT. Act, a Non-Resident Indian
may opt not to be governed by the provisions of Chapter XII-A ofthe I.T. Act. In that case,

a. 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 I.T. Act

c. 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 L.T.
Act.

Under Section 195 ofthe 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 persection 115E, and at the normal rates for Short
Term Capital Gains if the payee Debenture Holder is a Non Resident Indian.

The income taxdeducted 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
¥ 10,000,000/-

(i1) 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 ¥
10,000,000/- but does not exceed ¥ 100,000,000/-

(iii) 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
% 100,000,000/~ 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 LT. 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. 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 assesse may be declared to be impermissible avoidance arrangement as defined in
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that Chapter and the consequence would be interalia denial of tax benefit, applicable w.e.f 1-04-2016.

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.

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 FlIs 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 ofthe first proviso of section 48 ofthe .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 1 15AD.

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

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

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.

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

Under section 54EC ofthe LT .Act, long term capital gains arising to the debenture holders on transfer
of their debentures in the company shall not be chargeable to tax to 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 aggregate limit of investment of ¥ 50 lacs in the notified bonds. Where the benefit of section 54EC
of the Act has been availed of on investments in the notified bonds, a deduction from the income with
reference to such costshall not be allowed under chapter VIA ofthe Act.

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 years 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 tax on 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 fromthe date of its purchase or construction, the
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amount of capital gains taxexempted 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.

Requirement to furnish PAN under the 1.T. Act
Sec.139A(5A)

a. 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 tax at source.

Sec.206AA:

a. Section 206A A ofthe I.T. Act requires every person entitled to receive any sum, on which tax
is deductible under Chapter XVIIB (‘deductee’) to furnish his PAN to the deductor, failing
which attracts taxshall be deducted at the higher of the following rates:

1) at the rate specified in the relevant provision of the L.T. Act; or
(i1) at the rate or rates in force; or
(ii) at the rate of twenty per cent.
b. 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 deduct or is required to deduct tax as per
Para (a) above in such a case

c. Where a wrong PAN is provided, it will be regarded as non furnishing of PAN and Para (a)
above will apply

Taxability of Gifts received for nil or inadequate consideration

As per section 56(2)(vii) of the I.T. Act, where an individual or Hindu Undivided Family receives
debentures fromany 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;

(i1) 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:

(a) fromany 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) fromany 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

() fromany trust or institution registered under section 12AA.
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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.

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

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.

The above statement of possible tax benefits are as per the current direct tax laws relevant for the
financial year 2014-15. Several of these benefits are dependent on the Debenture Holder fulfilling the
conditions prescribed under the relevant provisions.

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 tax advisor with respect
to specific taxconsequences of his/her/its holding in the debentures of the Company.

The stated benefits will be available only to the sole/ first named holder in case the debenture is held by
joint holders.

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.

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.

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 from time 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.

Interest on application money would be subject to tax at the normal rates of tax in accordance with and

subject to the provisions of the LT. Act and such tax would need to be withheld at the time of
credit/payment as per the provisions of Section 194A ofthe I.T. Act.
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SECTION IV: ABOUT THE COMPANY
OURBUSINESS

O\erview

We are one of the leading listed NBFCs lending money against the pledge of household and/or used gold
jewellery (“Gold Loans”) and the second largest Gold Loan provider in India, in terms of gold loan portfolio
expanding 163% and 189% during financial year 2010 and financial year 2011 respectively with decline in
growth in financial year 2012 in line with the industry. (Source: Gold Loans Market in India 2012 - IMaCS
Research and Analytics Report). We provide short-term personal and business Gold Loans primarily to retail
customers who require immediate availability of funds, but who do not have access to formal credit on an
immediate basis. Our Gold Loan portfolio as of March 31, 2014 comprised more than 2.57 million Gold Loan
accounts with 1.51 million customers aggregating to ¥ 81,552.37 million of Gold Loans in principal amount,
which is 98.95% of our total loans and advances. As of March 31, 2014, we disburse Gold Loans to our
customers from a network of 3,293 branches in 23 states and 4 union territories of India, including 2309
branches in the southern states of Andhra Pradesh, Telangana, Karnataka, Kerala and Tamil Nadu. We are
headquartered in the southern Indian state of Kerala. Our group commenced operations at Valapad, Thrissur,
Kerala and has decades of established history in the money lending business, mainly in small-scale money
lending against household and/or used gold jewellery. Our Company has been in the Gold Loan financing
business since 1999. Historically, we have also provided other related services, including asset finance, money
transfer and foreign exchange, sales of gold coins and business and personal lending. We focus on rapid, on-the-
spot approval and disbursement of loans with minimal procedural formalities our customers to complete. We
have developed various Gold Loan schemes including Gold Loan Super Xpress Loan (GL-SX), Xpress Loan
(GL-XG), Super Loan (GL-SG), Samadhan Gold Loan (GL-SA), Super Relax Gold Loan (GL-SR), GL B1, GL
B1+, GL B2+, Gold Loan P1 and Gold Loan P2, which offer variable terms in relation to the amount advanced
per gram of gold, the interest rate and the amount of the loan, to meet the different needs of various customers.

Our lending functions are supported by an in-house, custom developed information technology platform that
allows us to, record relevant customer details and approve and disburse the loan. Our proprietary technology
platform also handles internal audit, risk monitoring and management of the relevant loan and pledged gold
related information. Our employees undergo periodic training sessions related to evaluation of the worth and
authenticity of the gold that is pledged with us.

Our Gold Loan customers are largely individuals ranging from rural and semi-urban areas to metro cities like
Mumbai, Delhi, Chennai and Bangalore who typically require funds for social obligations, emergencies,
agriculture-related activities, small scale business operations or consumption purposes. We strive to comp lete
our Gold Loan transactions within short timelines. What distinguishes us from banks is our focus on non-
organized sections of society and our turn-around time. Loan amounts advanced by us are generally in the range
of 1,000.00 to ¥ 1.00 million per loan transaction and typically remain outstanding for an average tenor of six
months. All our Gold Loans (except Gold Loan P2 in Andhra Pradesh) have a maximum ofa 12 months term. In
the financial year ended March 31, 2014, our gross Gold Loan portfolio yield (representing gross interest
income on gross gold loans as a percentage of gross average outstanding (average of opening balance as at
March 31, 2013 and closing balance as at March 31, 2014) of gold loans), was, on an average, 22.68%.

We have had an investment grade rating from approved credit rating agencies since 1995. Our current rating for
the issue as per CRISIL letter No. MR/FIN'MANLEAF/AUGI14/113049 dated August 05, 2014 is CRISIL
A+/Stable from CRISIL for an amount of ¥ 3,000 million for the Bonds. Further, CRISIL has pursuant to its
letter No. MR/FIN'MANLEAF/JUNE14/103738 dated June 30, 2014 reaffirmed a rating of “Al1+” for an

amount of ¥ 15,000 million short term debt programme (including commercial papers) of the Company.

In the Fiscal Years 2010, 2011, 2012, 2013, 2014 and the three months period ended June 30, 2014, our total
income was I 4,782.01 million, ¥ 11,815.26 million, ¥ 26,626.07 million, ¥ 22,669.53 million, ¥ 21,117.93
million and ¥ 4,584.49 million respectively. Our profit after tax for the fiscal years 2010, 2011, 2012, 2013,2014
and the three months period ended June 30, 2014 was ¥ 1,197.21 million, X 2,826.64 million, ¥ 5,914.61 million,
¥ 2,084.32 million, ¥ 2,260.11 million and ¥ 439.87 million respectively.

In the Fiscal Years 2010, 2011, 2012, 2013, 2014 and the three months period ended June 30, 2014, revenues
from our Gold Loan business constituted 95.67%, 98.04%, 98.00%, 97.6 1%, 97.20% and 98.02% respectively,
of our total income. As of March 31, 2010, 2011, 2012, 2013, 2014 and the three months period ended June 30,
2014, our portfolio of Gold Loans under management in principal amount was ¥ 18,512.26 million, ¥ 63,675.74
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million, ¥ 96,163.15 million, ¥ 99,458.07 million, ¥ 81,552.37 million and ¥ 81,975.02 million respectively.
Approximately 22.45 tons, 52.97 tons, 65.57 tons, 51.44 tons, 45.57 tons and 45.89 tons, respectively, of gold
jewellery was held by us as security for our Gold Loans as of March 31, 2010, 2011, 2012, 2013, 2014 and the
three months period ended June 30, 2014. Gross non-performing gold loan assets were 0.55%, 0.31%, 0.66%,
1.17%, 1.22% and 1.65% of our gross Gold Loan portfolio under management as of March 31, 2010, 2011,

2012, 2013, 2014 and the three months period ended June 30, 2014, respectively.

Operational Data

The table below sets forth operational data as at and for the fiscal years 2012, 2013 and 2014.

Sl Particulars Fiscal Fiscal Fiscal
No 2012 2013 2014

1. Networth* 23.810.44 24.429.14 | 24917.73

Total Debt of which:

- Non-current maturities of Long Term Borrowing 10,717.42 13,611.62 14,546.36

- Short Term Borrowing 72,323.04 68,280.04 52,127.93

- Current Maturities of Long Term Borrowings 9,912.94 16,257.29 11,279.90
3. Net Fixed Assets (This includes Tangible Assets, Intangible

Assets & Capital work in progress) 2,384.29 2,412.06 2018.57
4. Non Current Assets (Excluding Fixed assets) 1,146.63 2,476.31 2,415.54
5. Cash and Cash Equivalents 4,504.12 6,473.57 6,469.96
6. Current Investments 2,082.39 6,925.70 7,906.04
7. Current Assets (Excluding Cash & Cash Equivalents &

Current Investments) 110,650.99 | 108,990.82 89573.71
8. Current Liabilities 86,111.68 88,713.22 | 66,194.10
9. Assets under Management ** 96,388.25 99,563.44 81,630.7
10. Off Balance Sheet Assets Nil Nil Nil
11. Interest Income 26,341.17 22,465.41 20,759.23
12. Interest Expense 10,891.00 11,894.86 10,266.01
13. Provisioning and Bad Debts 450.59 828.19 468.67
14. Profit after Taxation (“PAT”) 5,914.61 2,084.32 2,260.11
15. Gross NPA (%) 0.67% 1.21% 1.22%
16. Net NPA (%) 0.37% 0.78% 1.01%
17. Tier I Capital Adequacy Ratio (%) 20.64 20.59 26.69
18. Tier I Capital Adequacy Ratio (%) 2.74 2.08 0.99

* Networth includes paid-up share capital and reserves and surplus.

** Asset under Management means the total loan portfolio of the Company.

Competitive Strengths

We believe that the following competitive strengths position us well for continued growth:

One of the leading gold financing companies in India with a long operating history and loyal customer base

We have been engaged in the business of Gold Loan financing since 1999. We have, over the years, been
successful in establishing our brand name, as well as expanding our customer base to different geographical
locations in India. We believe that we have created a niche in the Gold Loans market by meeting the
expectations of a typical Gold Loan customer. Our total number of customers grew from 0.55 million as of
March 31, 2010 to 1.19 million as of March 31, 2011 to 1.64 million as of March 31, 2012, to 1.52 million as of
March 31, 2013 and to 1.51 million as of March 31, 2014. We attribute our growth, in part, to our market
penetration, particularly in areas less served by organized lending institutions and the efficient and streamlined
procedural formalities which our customers need to complete in order to complete a loan transaction with us,
which makes us a preferred mode of finance for our customers. We also attribute our growth to customer loyalty
which in turn leads to repeat business. We believe that a large portion of our customer base returns to us when
they are in need of funds.
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Flexible loan schemes, high quality customer service and short response time

We believe the growth in our Gold Loan portfolio is partly due to the flexible Gold Loan schemes such as Super
Xpress Loan (GL-SX), Xpress Loan (GL-XG), Super Loan (GL-SG), Samadhan Gold Loan (GL-SA), Super
Relax Gold Loan (GL-SR), GL B1, GL Bl+, GL B2+, Gold Loan P1 and Gold Loan P2 that we offer to our
customers and high quality customer service. Depending on their individual needs, we are able to customize
loans for our customers in terms of the loan amount, advance rate per gram of gold and interest rate. We also
allow customers to prepay their loans with us without penalty, and we do not have a minimum loan size.
Further, we have also introduced shorter tenure loans staring from three months which can be extended up to 12
months (depending on the customer’s requirement) at the discretion of the Company to facilitate lower interest
burden on the customers which enables the customers to service the interest regularly. The LTV will vary
depending on the Gold Loan scheme opted by the customer.

Our products and services are aligned to the lifestyle needs of our customers. 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 provide our customers with a transparent process and a clean, attractive and secure environment
in which to transact their business, and we believe that our staff is professional and attentive at all our branch
locations. Each of our branches is staffed with customer representatives who possess local knowledge and
understanding of customers’ needs.

In addition, we strive to complete our Gold Loan transactions within a short timeframe, as this forms an
important component in our competitive edge over other lenders. We are able to process Gold Loans within a
short timeframe as a result of our efficient technology support, skilled workforce and clear policies on internal
processes. Although disbursement time may vary depending on the loan size and the number of items pledged,
we can generally disburse the loans within a few minutes fromthe time gold is tendered to the appraiser.

Furthermore, since our loans are all over-collateralized by gold jewellery, there are minimal documentary and
credit assessment requirements, which also shorten our turnaround time and increases the ease with which our
customers can do business with us. We believe our high quality customer service and short response time are
significant competitive strengths that differentiate our services and products from those provided by commercial
banks.

Geographical reach of our branch network

We have rapidly expanded our branch network in the past, which we believe has provided us with an advantage
over our competitors. Our total number of branches grew from 1,416 branches in 16 states and union territories
to 3,293 branches in 23 states and 4 union territories over the last four years. Although we have historically had
most of our branches in the southern states of India, we have expanded our branch network to the northern states
and currently have 984 branches in 20 states and union territories in other parts of India. Our customers are
typically retail customers, 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 with us
rather than taking loans frombanks and other financial institutions. Rural India is estimated to hold around 65%
of total gold stock as gold is viewed as a secure and easily accessible savings vehicle that comes along with a
significant consumption and cultural value (Source: Gold Loans Market in India 2012 - IMaCS Research and
Analytics Report). There is also a large unorganised gold loan market which includes numerous pawn brokers,
local money lenders and cooperative societies operating in the rural markets catering to the gold loans needs of
these customers at interest rates in excess of 30% (Source: Gold Loans Market in India 2012 - IMaCS
Research and Analytics Industry Report). A significant proportion of our branches are located in rural locations
and in semi-urban locations. We believe that we have a wide reach in rural markets as compared with in this
category. This reach in rural and semi-urban locations gives our Company an added advantage of being able to
reach out to a large set of potential rural customers. In order to manage our expanding operations as well as our
increased customer base, we have developed a proprietary technology framework that provides an integrated,
robust platform to run our operations and scale our branch network. In addition, on a per branch basis, increase
in principal amount of loans and revenues is generally more than the increase in proportionate operating costs
year on year, providing us with economies of scale as branches mature. We intend to continue to develop our
technology framework in order to equip ourselves for further growth of our business.

Strong capital raising ability and high credit rating

We have a track record of successfully raising capital froma variety of sources. We have received private equity
financing from affiliates of AA Development Capital India Fund LLC, Hudson Equity Holdings Limited,
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GHIOF Mauritius, Nambe Investment Holdings, Beaver Investment Holdings, Baring India Private Equity Fund
II Limited, Baring India Private Equity Fund III Listed Investments Limited and BRIC II Mauritius Trading. As
of June 30, 2014, these private equity investors (except for GHIOF Mauritius and AA Development Capital
India Fund LLC which sold their investment) held an aggregate of 22.33 % of our outstanding Equity Shares.

The results of operations also depend substantially on our net interest margin, which is the difference between
the interest rates on our interest-earning assets and interest-bearing liabilities. For the fiscal years 2012, 2013
and 2014, our interest income represented 98.93%, 99.10% and 98.30% respectively, of our total income.

In addition, as of June 30, 2014, we have borrowing relationships with more than 27 banks. As of March 31,
2010, March 31, 2011, March 31, 2012, March 31, 2013, and March 31, 2014, our secured loans were ¥
13,867.82 million, ¥ 38,712.63 million, ¥ 71,626.05 million, ¥ 77,383.78 million and ¥ 63820.90 million
respectively. Our bank borrowings and private equity financings have aided us in achieving growth in our
business.

We also raised funds by assigning receivables from Gold Loan advances to banks and other institutions. As at
March 31, 2012 the assigned amounts was ¥ 19,163.62 million. However, pursuant to regulatory restrictions, we
have not assigned our receivables since the financial year 2013.

We also raise capital by issuance of non-convertible debentures, issuance of commercial paper and availing cash
credit facilities from banks including working capital term loans. We have in the past issued 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 had an investment grade rating from approved credit rating agencies since 1995. Our current rating for
the issue as per CRISIL letter No. MR/FIN/MANLEAF/AUG14/113049 dated August 05, 2014 is CRISIL A+
/Stable from CRISIL for an amount of ¥ 3,000 million for the Bonds. Further, CRISIL has pursuant to its letter
No. MR/FIN/MANLEAF/JUNE14/103738 dated June 30, 2014 reaffirmed a rating of “A1+” for an amount of ¥
15,000 million short term debt programme (including commercial papers) of the Company.

The rating reflects our well established presence in the Gold Loan business, our sources of stable funding,
adequate liquidity and our robust capitalization levels in relation to our proposed expansion plans. Our liquidity
position is comfortable with a well matched asset liability management profile on account of the relatively
shorter tenure of the advance portfolio and availability of funding lines. The shorter tenure of advances aided by
our CRISIL A1+ rating also helps us to raise money by way of short term borrowings and by way of issue of
commercial paper at attractive rates.

Robust support system and IT infrastructure, including appraisal, internal audit and inventory control and
safety systems

Our IT infrastructure has been developed in house and links our network of branches across the country with the
head office. We migrated to a NET platform in December 2008 and have reaped benefits in the form of
minimizing errors, faster transmission of data and risk monitoring. Our management has also benefited from
availability of real time information. We upload data at each branch to facilitate online infor mation access for
faster decision making. In addition, our technology platform has helped us develop an effective risk based
internal control system and internal audit. We also have a disaster recovery system located outside of Kerala
which replicates data on a real time basis. Our centralized technology aids us in offsite surveillance of all our
branches. Our technology also helps reduce the time it takes to complete Gold Loan transactions.

Our ability to accurately appraise the quality of the gold jewellery to be pledged in a short period of time is
critical to our business. We do not engage third parties to assess the gold jewellery, but instead employ in-house
staff for this purpose, which leads to better customer service. Assessing gold jewellery quickly and accurately is
a specialized skill that involves an assessment for gold content and quality manually without damaging the
jewellery. We use tested methods of appraisal of gold, such as the nitric acid test, the touchstone test, checking
for hallmarks and the sound test, and an independent appraisal is carried out by different sets of officials before
disbursement is made depending on the ticket size. In addition, branch heads are required to independently
verify loans where the net weight of gold exceeds 20 grams. Further branch heads shall verify the gold in all
pledges of a single customer beyond ¥ 100,000. Since we generally lend only against household, used jewellery
and avoid lending against bullion or lending to jewellers and goldsmiths, the risk of use of low quality gold or
spurious jewellery as security for our Gold Loans is limited.
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In addition, the gold that is pledged for each loan is typically as much as the worth of gold that is owned by an
average Indian household, which prevents our exposure to larger-sized loans where the chances of default and
subsequent losses are increased. Only a small portion of the loans advanced by us are for relatively larger
amounts, and in such cases we follow a more detailed process for evaluation of such loans. For larger loans, the
head office will verify the profile ofthe customer and approve limits for loan sanctions.

Once the Gold Loan is made, we have a system in place for continuous monitoring of the pledged gold by
internal audit and risk management teams. In accordance with our internal audit policy, all of our branches are
subject to inspection every 60 days, a branch audit every 30 days and a spot audit can be conducted at any
branch at any time. At the time of conducting an inspection, a quality check on the inventory is also carried out.
Our inventory control procedures involve physical security checks and checks on the quality of pledged gold. In
addition, the branch head and the assistant branch head are the joint custodians of the gold stored in strong
rooms or vaults, which means that the strong rooms or vaults can only be opened iftwo keys are inserted at the
same time. The safes and strong rooms are reinforced concrete cement structures built per industry standards
and practices.

In-house training capabilities to meet the requirements of its branches

Our Company has been continuously investing in developing advanced learning solutions for preparing its
emp loyees for the future and to cater to the ever increasing needs of our customers, and training our employees.
We have an online e-learning tool, which can be accessed by all our employees. This tool helps train employees
and prepares new staff for ensuring the branch service ambience. 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. Our in-house training
capabilities also enable us to improve the skill sets of our existing personnel.

Experienced management team and skilled personnel

Our management team has over 35 years of experience in the banking and Gold Loan business. Our senior and
operating level management teams have extensive experience in the Gold Loan business and we believe that
their considerable knowledge of, and experience in, the industry enhances our ability to operate effectively. Our
staff, including professionals, covers a variety of disciplines, including gold appraisal, internal audit,
technology, accounting, marketing and sales. Some of our key management personnel have been employed by
us since our inception. We believe that the in-depth industry knowledge and loyalty of our management and
professionals provide us with a distinct competitive advantage. Our management has experience in identifying
market trends and suitable locations for expanding and setting up branches to suit our target customers. Our
management further promotes a result-oriented culture that rewards our employees on the basis of merit. Our
workforce also consists of appraisers who are skilled in the evaluation of the worth and authenticity of the gold
that is pledged with us and we conduct periodic training programs to augment their knowledge and efficiency in
performing this task. In order to strengthen our credit appraisal and risk management systems and to develop
and implement our credit policies, we have hired a number of senior managers who have extensive experience
in the Indian banking and financial services sector and in specialized finance firms providing loans to retail
customers.

Further, our Company has been successful in attracting, fostering and retaining talent. The recruitment and
business strategy has been seamlessly aligned right through the years and this strong pool of talent gives the
Company a competitive edge in its growth. While recruiting, the Company has laid down minimum standards
that a prospective candidate should meet. The prospective candidate is rated on various factors like
qualifications and academic knowledge, communication skills, family background, experience in relevant field,
personality, mental ability and behavioral competencies. We have implemented a decentralised recruitment
policy at the entry level to attract and retain local talent and meet staffing requirements. We have also
implemented a retention policy to promote internal appreciation and retention of talent by promoting career
growth, establishing a suitable working environment and implementing a performance based appraisal
mechanism. The employee welfare initiatives like provident funds, group medi-claim policy etc. ensures a
conducive work environment for all. To uphold its performance oriented culture, the Company conducts training
programmes and online skill assessments on a periodic basis, continuously monitoring and augmenting the
performance level of the employees.

Strategy
Our business strategy is designed to capitalize on our competitive strengths and enhance our leadership position

in the Gold Loan industry. Key elements of our strategy include:
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Further grow our Gold Loan business

Historically, Indians have been one of the largest consumers of gold due to the strong preference for gold
jewellery among Indian households and its widespread use as a savings instrument. Rural India is estimated to
hold around 65% of total gold stock as gold is viewed as a secure and easily accessible savings vehicle that
comes along with a significant consumption and cultural value (Source: Gold Loans Market in India 2012 -
IMaCS Research and Analytics Industry Report). There is also a large unorganised gold loan market which
includes numerous pawn brokers, local money lenders and cooperative societies operating in the rural markets
catering to the gold loans needs of these customers at interest rates in excess of 30% (Source: Gold Loans
Market in India 2012 - IMaCS Research and Analytics Industry Report).

A typical Gold Loan customer expects high loan-to-value ratios, rapid and accurate appraisals, easy access, low
levels of documentation, quick approval and disbursement and safekeeping of their pledged gold. We believe we
meet these criteria, and thus our focus is to expand our Gold Loan business.

Continue to build the Manappuram brand

Our brand is key to the growth of our business. We believe that we have built a recognizable brand in the rural
and semi-urban markets of India, largely in the southern states of Kerala, Tamil Nadu, Karnataka, Andhra
Pradesh and Telangana and are growing our presence in Mumbai, Gujarat, West Bengal and other parts of India.
We intend to leverage on our well connected branch network to strengthen our position in existing markets and
reach out to customers in newer markets. To further strengthen our brand equity, we have a planned and
consistent marketing approach based on long term as well as short term marketing goals.

At the macro level, to build awareness, mass media campaigns through various mediums such as television,
print and radio, enable us to reach out to a large proportion of our target audience. Such campaigns are planned
on an annual basis in line with the Company’s overall objectives. We intend to continue to build our brand by
using celebrities in our advertising campaigns and undertaking other marketing efforts on radio, television and
outdoor advertising.

At a micro level, customer engagement programs in key target customer locations as well as the branch
catchment areas help us in taking the concept of Gold Loans closer to our target audience. These initiatives help
in engaging with customers and building awareness about the brand and our products.

Strengthen our technology platform and continue to develop robust risk management procedures and related
systems

Since we are geographically well connected, our scale of operations increased manifold. We intend to further
develop and strengthen our technology platform to support our growth and improve the quality of our services.
Our information technology strategy is designed to increase our operational and managerial efficiency. We aim
to increasingly use technology in streamlining our credit approval, administration and monitoring processes to
meet customer requirements on a real-time basis. We continue to implement technology led processing systems
to make our appraisal and collection processes more efficient, facilitate rapid delivery of credit to our customers
and augment the benefits of our relationship based approach. We also believe that deploying strong technology
systems will enable us to respond to market opportunities and challenges swiftly, improve the quality of services
to our customers, monitor our process and performance and improve our risk management capabilities. As a part
of our service oriented strategy, our Company has implemented proactive service related measures which are
designed to reduce customer grievances and complaints. We are focused on improving our comprehensive
knowledge base and customer profile and support systems, which in turn will assist us in the expansion of our
business. We encourage the periodic collection of interest which will help reduce the credit risk. We believe that
improvements in technology will also reduce our operational and processing time and thereby improve our
operating efficiencies.

In addition, we view risk management as crucial to the expansion of our Gold Loan business. We therefore
continually focus on improving our integrated risk management framework with processes for identifying,
measuring, monitoring, reporting and mitigating key risks, including credit risk, appraisal risk, custodial risk,
market risk and operational risk. 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. We continue to make significant investments in personnel, security,
technology and infrastructure in order to improve process efficiencies and mitigate business risks. We have
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recruited individuals who have significant risk management experience and plan to retain this focus in hiring
additional risk management personnel. Going forward, we plan to continue to adapt our risk management
procedures to take account of trends we have identified, including our loan loss experience. We believe that
prudent risk management policies and development of tailored credit procedures will allow us to expand our
Gold Loan financing business without experiencing significant increases in non-performing assets.

Attract and retain high quality talent

The intellectual capital of our management and finance teams, as well as other professionals in our business, is
critical to our success, and we accordingly intend to continue to focus on attracting and retaining high quality
talent. In order to achieve this, we will continue to capitalize on our strengths in the area of recruiting. In
particular, we plan to consolidate our position as an employer of choice within the NBFC sector. We currently
conduct training programs periodically across our regional training centers. We have also developed and will
continue to develop targeted compensation schemes designed to retain our key management personnel and
professionals, such as offering performance-linked salaries.

New line of business

Pursuant to the Board Resolution dated November 13, 2013, our Company has provided loans to Micro Small
and Medium Enterprises to further strengthen and diversify our book loans. Further, our Company is proposing
to extend fully collateralised loans to individuals/ proprietors, partership firms, limited liability partnerships
and companies. The minimum exposure shall be ¥ 0.20 million and maximum exposure per borrower shall be ¥
20 million. The Company has opened designed SME branches in Kerala and in the process of expanding the
branches to other cities in a phased manner.

Pursuant to Board Resolution dated November 13, 2013, our Company has provided collateralised working
capital facilities to pawn brokers. The Gold Loan P1 and Gold Loan P2 were introduced to target the pawn
brokers including individuals, proprietary concerns, partnership firms and corporate entities. The Gold Loan P1
and Gold Loan P2 were initially introduced in Kerala and Tamil Nadu and now extends to Maharashtra and
Andhra Pradesh as well.

The Company has entered into a memorandum of understanding dated January 21, 2014 with Pachira Financial
Services LLC for a period of two years in relation to evaluating new business options for the Company.

Pursuant to share purchase agreement dated March 12, 2014, our Company acquired 100% equity stake in
Milestone Home Finance Company Private Limited (wholly owned subsidiary) to enter into the housing finance
business, in particular the affordable housing segment. The subsidiary is registered with National Housing Bank
to carry on business of housing finance without accepting public deposits. Our Company is in the process of
starting commercial operations.

Further, the Company has also received in-principle approval dated August 6, 2014 from Central Depository
Services (I) Limited for initial registration as a depository participant. The Company has on July 31, 2014
received a letter from SEBI stating that is has been found eligible for initial registration and that the certificate
will be issued upon payment of the relevant fees which have been paid by the Company. However, the
Company has currently not started any business activity under this proposed line of business.

Our Gold Loan Business

Our core business is providing Gold Loans, which typically small loans are secured by the pledge of household,
and/or used gold jewellery. Loan amounts advanced by us are typically within the range of ¥1,000.00 to ¥ 1.00
million per loan transaction and typically remain outstanding approximately for an average tenor of 6 months.
As of June 30, 2014, we had approximately 2.65 million Gold Loan accounts, aggregating to I 81,975.02
million in principal amount.

In the fiscal years 2010, 2011, 2012, 2013, 2014 and the three month period ended June 30, 2014, our gross
Gold Loan portfolio yield representing gross interest income on gross gold loans as a percentage of gross
average outstanding of gold loans (average of opening balance and closing balance of Gold Loan) were 40.64%,
28.19 %, 32.65%, 22.62 %, 22.68%, per annum and 21.98% respectively. In the fiscal years 2010, 2011, 2012,
2013, 2014 and the three month period ended June 30, 2014, income from interest earned on our Gold Loans
constituted 95.67%, 98.04%, 98.00%, 97.61%, 97.20%, and 98.02% respectively, of our total income.

We are able to offer a variety of Gold Loan schemes to our customers to suit their individual needs. As of June
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30, 2014, we have Loan Super Xpress Loan (GL-SX), Xpress Loan (GL-XG), Super Loan (GL-SG), Samadhan
Gold Loan (GL-SA), Super Relax Gold Loan (GL-SR), GL B1, GL B1+, GL B2+ Gold Loan P1 and Gold Loan
P2 scheme in place. The schemes differ in relation to the amount advanced per evaluated gram of gold, the
interest rate chargeable, the number of days the scheme is valid and the amount of the loan. Some of our
schemes are available only in certain geographical areas and branches.

The elements of a scheme do not remain constant and are dependent on external factors such as the market price
of gold, our cost of funds, the advance and the rate of interest that is offered by our competitors. To maintain
consistency and ensure that our standards are not compromised, we have kept the procedures and processes
involved in each gold finance transaction generally the same across the different schemes. We also allow
customers to prepay their loans without penalty, and we do not have a minimum loan size.

Gold Loan Disbursement Process

The principal form of security that we accept is wearable, household, used, gold jewellery. The RBI has clarified
by way of notification dated May 27, 2013 that no advances should be granted by NBFCs for purchase of gold
in any form, including primary gold, gold bullion, gold jewellery, gold coins, units of gold exchange traded
funds and units of gold mutual funds. Our internal policies have been suitably modified to ensure the same.
While these restrictions narrow the pool of assets that may be provided to us as security, we believe that it
provides us with the following key advantages:

. It filters out spurious jewellery that may be pledged by jewellers and goldsmiths. We find that
household, used jewellery is less likely to be spurious or fake.

. The emotional value attached by each household to the pledged jewellery acts as a strong incentive for
timely repayment of loans and revoking the pledge.

. As we only accept the pledge of household jewellery, the value of the pledged gold is typically only as
much as the worth of gold that is owned by an average Indian household. This prevents our exposure to
large-sized loans where the chances of default and subsequent losses are high.

The amount that we finance against the pledged gold jewellery is typically based on a fixed rate per gram of
gold content in the jewellery. We value the gold jewellery brought by customers based on our centralized
policies and guidelines. We generally lend upto 75% of the price of gold assumed by us, which is generally
lower than the market price of gold at that time. At 75%, the actual loan amount varies according to the type of
jewellery pledged. While jewellery can be appraised based on a variety of factors, such as total weight, weight
of gold content, production cost, style, brand and value of any gemstones, we appraise the gold jewellery solely
based on its gold content. Our Gold Loans are therefore generally well collateralized because the actual value of
the gold jewellery is higher than our appraised value of the gold jewellery when the loan is disbursed.

The amount we lend against an item and the total value of the pledged gold we hold fluctuates according to the
market price of gold. However, an increase in the price of gold will not automatically result in an increase in the
value of our Gold Loan portfolio unless the per gram rate is revised by our corporate office. Similarly, since
adequate margins are built in at the time of the loan disbursement and owing to the short tenure of these loans on
average, a decrease in the price of gold generally has little impact on our interest income. However, a sustained
decrease in the market price of gold could cause a decrease in the growth rate of Gold Loans in our loan
portfolio. See “Risk Factors - Volatility in the market price of gold may adversely affect our financial condition,
cash flows and results of operations.”

All our Gold Loans (except Gold Loan P2 in Andhra Pradesh) have a maximum term of 12 months, however,
customers may redeemthe loan at any time. Our Gold Loans typically remain outstanding approximately for an
average tenor of 6 months. In most cases, interest is paid only at the time 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 pledged gold is
disposed of on behalf of the customer in satisfaction of the principal and interest charges. Any surplus arising
out of the disposal of the pledged gold is refunded to the customer. In the event that the recoverable amount is
more than the realizable value of the pledged gold, the customer remains liable for the shortfall. We make
provisions for losses that we believe are not recoverable from the customer when the respective loans remain
outstanding after six months fromthe date of agreed tenor of the loan.

The processes involved in approving and disbursing a Gold Loan are divided into three phases: Pre-
disbursement; Post-disbursement; and Release of the pledge. When a loan is repaid, we give the customer the
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option to pledge the security again and obtain another loan.
Pre-Disbursement

Pre-disbursement processes include all the actions that are carried out from the moment a customer enters any of
our branches for procuring a Gold Loan until the customer receives the loan amount and include the following:

Appraisal of the Gold

The first step in the process is the appraisal or evaluation of the gold to be used as security for the Gold Loan.
Each of our branches has designated personnel for gold appraisal who operate under a clear policy regarding
their function and responsibilities. The initial appraisal is performed by a trained employee who has experience
in appraising the gold content of jewellery. The initial appraisal is then verified by a second trained employee.
Additionally, if the net weight of gold being offered as security for the Gold Loan is above 10 grams but less
than 20 grams, the appraisal must be verified by the assistant branch head. However, if the net weight of gold
being offered as security for the Gold Loan is above 20 grams, the appraisal must be verified by the branch head.

Several steps are involved in the gold appraisal process. We first test the authenticity of the gold in accordance
with standard guidelines that are applied across all our branches. This process involves several principal tests,
which include the nitric acid test, the touchstone test, checking for hallmarks and the sound test.

We then determine the gross weight of the gold jewellery by weighing the jewellery. From the gross weight, we
deduct for purity and stone weight to arrive at net weight. We have determined a constant percentage deduction
that applies depending on the purity of the gold, which is based on the proportion of gold contained in the
jewellery in relation to other metals. As purity decreases, the percentage deduction that is applied to the gross
weight increases in order to arrive at the net weight. The weight of stones and other material that is embedded in
the jewellery is also deducted from the gross weight to determine the net weight. The net weight is then
converted into 22 carat purity levels. Our weighing machines are of ISO approved quality, manufactured by
Prince Scale Industries and supplied by Fisher Electronic Systems.

Pursuant to RBI Circular dated September 16, 2013, in order to standardize the valuation and make it more
transparent to the borrower, gold jewellery accepted as collateral shall have to be valued at the average of the
closing price of 22 carat gold for the preceding 30 days as quoted by The Indian Bullion and Jewellers
Association Limited formerly known as Bombay Bullion Association Limited (“BBA”). While accepting the
gold as collateral, the NBFC should give in writing to the borrower, on their letter head giving the purity (in
terms of carats) and weight of the gold. Pursuant to the circular dated January 8, 2014, the RBI has clarified that
the certified purity may be applied to determine the maximum permissible loan and reserve price for auction.
However, suitable caveats to protect themselves against disputes on redemption may be included. If the gold is
of purity less than 22 carats, the NBFC should translate the collateral into 22 carat and state the exact grams of
the collateral.

In order to determine the loan amount that can be advanced against a specific piece of jewellery, or the loan to
value, the net weight of the jewellery is multiplied against a fixed constant, which is the 90 days trailing average
of'the price of gold, or the spot price of gold, whichever is lower.

Appraisal of the Customer

Since the disbursement of the Gold Loan is primarily based on the value of the pledged gold, the customer’s
creditworthiness is not a major factor in the loan decision. However, each branch complies with standard “know
your customer” (“KYC”) policies and other customer appraisal procedures, depending on the amount of the
Gold Loan.

Compliance with the KYC policies ensures that the personal data provided by a particular customer is accurate.
For loans up to ¥ 50,000, the customer must provide a document that confirms the customer’s identity, which
could be a Government issued document, such as a passport, driver’s license, PAN card, voter identification
card, ration card or UIDAI card (Aadhar). For loans above ¥ 50,000, proof of address is also required. Any KYC
document that is received is verified for authenticity. A KYC register is maintained in every branch to enter all
KYC related details of our customers. We also maintain and file electronic copies ofall KYC documents at each
branch, retain a photograph of each customer in our system, and confirm the customer’s mobile number by
generation of a unique identification number through text message at the time of the pledge.

Pursuant to the circular dated September 16, 2013 issued by the RBI, Gold Loan NBFCs have been mandated to
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insist on a copy of the PAN card of the borrower for all transaction above ¥ 500,000. Further, 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. Pursuant to the circular dated
January 8, 2014 issued by the RBI, it is not necessary to produce original receipts to establish ownership.
Instead, a suitable document may be prepared to explain how the ownership is determined and an explicit policy
within the overall loan policy must be established by the Company. Our internal policies have been suitably
modified to ensure the same.

If the outstanding loan in the account of a customer is ¥ 1,00,000 or more, the branch head verifies the gold
pledged by such customer. Further, an information statement is generated by our internal system, which is
tracked by the area head. Further, we monitor individually, customers who have loans outstanding in excess of I
1,000,000. In addition, the system generates daily alert reports based on certain pre-set parameters, which are
tracked by the area head. All of these processes are supported by our technology platform. Pursuant to the
circular dated September 16, 2013 issued by the RBI, high value loans of ¥ 100,000 and above can only be
disbursed by cheque. Our internal policies have been suitably modified to ensure the same.

Documentation

The standard set of documents that are executed in a typical Gold Loan transaction include the gold loan slip,
the pawn ticket cum terms and conditions and the demand promissory note cum loan application. Basic details
of the pledge, such as the name of the customer and the net weight of the jewellery pledged is recorded on the
gold loan slip, which is retained by us. The pawn ticket, which contains the details of the customer and the
pledged jewellery, is filled in by the employee who appraised the gold and a copy is retained by the customer.
The demand promissory note is an undertaking by the customer to repay the loan amount with the interest to the
Company. The terms and conditions that are contained in the demand promissory note empower us to sell the
pledged jewellery if the customer defaults on the Gold Loan. In addition to these documents, we keep additional
internal records that specify the customer and the pledged jewellery. We identify and correct data entry errors in
customer data through a process of day-book checking.

Post-Disbursement

Custody of'the Pledged Gold

The pledged gold jewellery is packed separately by staff of the branch in a polythene pouch with the relevant
documents about the loan and the customer, and then stored in the safe or strong room of the branch. Once
lodged in the safe or strong room of the concerned branch, the branch head and the assistant branch head are the
joint custodians of the gold.

The safes and strong rooms in which the gold jewellery is kept are built in accordance with industry practice.
The strong rooms are vaults with reinforced concrete cement structures. Separate cupboards are used within the
strong rooms for the safe keeping of the gold collateral. At present, approximately 428 of our branches are using
strong rooms. In 2,865 branches where the volume of business is comparatively low or where the construction
of a strong room is not possible, we use iron safes, which are also built in accordance with industry practice.
Pursuant to the circular dated September 16, 2013 issued by the RBI, the business of granting loans against the
security of gold cannot be transacted at places where there are no proper facilities for storage/security of the
gold jewellery. Further, no new branches can be opened without suitable storage arrangements having been
made thereat.

Inventory Control

Once the pledged gold is packed and moved to the safe or strong room, color coded stickers are affixed on the
packet. Tamper proof stickers are also 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. In
addition to the color coding, these stickers also contain details of the persons inspecting the gold. We have
procedures in place for random verification of gold packets by the branch heads. A separate register is
maintained for updating the details of the stickers used by a branch.

Branch Security and Safety Measures

Ensuring the safety and security of the branch premises is vital to our business since cash and gold inventory are
stored in each branch. Branch security measures implemented by us include:
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. Burglar alarms: Burglar alarms are installed at all branches and phone numbers of the assistant branch
head, branch head, area manager, regional manager, zonal manager, general manager (Financial
Analysis Wing), the concerned police station and control room are integrated into the alarm system,
which triggers a call to these numbers if the alarm goes off.

. Joint custodianship by the branch head and the assistant branch head: Both the branch head and the
assistant branch head hold the keys to the safe or strong room, which can only be opened if both keys
are inserted at the same time.

. Security guards: Security guards are recruited through approved agencies and are present at night at all
of our branches. Day time security is also provided at some of our branches, depending on the security
of the particular area and the Gold Loans outstanding in the respective branch. In the absence of a
security guard, the branch head or the assistant branch head informs regional branch head and the
security control room at the head office and alternative arrangements are made. Patrolling services by
the local police have also been implemented to reduce risk of burglary.

. IP cameras/CCTVs: As of June 30, 2014, we have completed the installation of CCTV cameras in
2,922 branches and IP Camera in 3,293 branches. There is no branch without any one of these security
facilities.

. Rules in relation to the cash counter: The cash counter is always locked from the inside and the cashier

is required to tally the cash against the cash book at least every three hours and in the moring and the
evening. Shifting of cash from one storage point to another is recorded in the cash movement register
that is maintained for this purpose. Cash that is held in the cash cabin at any point in time does not
generally exceed the retention limit prescribed for this purpose. If there is a case where such cash
exceeds the retention limit, it is generally due to a banking holiday or other business reasons.

Release of the Pledge

We monitor our loan accounts and recovery of interest 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 pledged gold to satisfy the amount owed to us,
including both the principal and accrued interest. Before starting the recovery process, we inform the customer
through registered letters or legal notices. Our Company has an arrangement with Sky Consumables for dispatch
of such letters based on the information and formats provided by the Company. The recovery procedure
typically commences after 15 days from the date of maturity.

When a loan is repaid or interest is repaid but not the principal, we give the customer the 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.

We also reserve the right, subject to notification to the customer, to sell the pledged gold even before a loan
becomes past due in the event the market value ofthe underlying pledged gold falls below amounts outstanding
on the loan.

Pursuant to the circular dated September 16, 2013 issued by the RBI, the following additional stipulations have
been made in respect to auctioning of gold jewellery:

)] Auction should be conducted in the same town or taluka in which the branch that has extended the loan
is located;
(i1) While auctioning the gold, NBFCs have been mandated to declare a reserve price for the pledged

omaments. 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 BBA and value of the jewellery of lower
purity in terms of carats should be proportionately reduced;

(iii) NBFCs have been mandated 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; and

(iv) NBEFCs shall 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
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sister concerns participated in the auction.
Our Other Business Initiatives

In the fiscal years 2010, 2011, 2012, 2013, 2014 and the three month period ended June 30, 2014, revenues
from our businesses other than Gold Loans constituted 4.33%, 1.96 %, 2.00%, 2.39%, 2.80% and 1.98%
respectively, of our total income.

Fee Based Services

Fee based services accounted for 0.28% of our total income for the three month period ended June 30, 2014. Fee
based services include money transfer and foreign exchange services. We act as sub-agents to Indian
representatives for money transfer inward remittance and enter into representation agreements and sub -agency
agreements for the same. Under these agreements, we are entitled to a commission for the services provided
depending on the amount of money transferred and the location from which the money is transferred to us. We
are compliant with the provisions contained in the Prevention of Money Laundering Act, 2002 in relation to the
business of money transfer. We are associated with BFC Forex and Financial Services Private Limited, an agent
of Bahrain Financing Company, Bahrain, Wall Street Finance Limited, a representative of Wall Street Exchange
Centre LLC, Thomas Cook (India) Limited, an agent of MoneyGram Payment Systems Inc., Instant Global
Money Transfer Private Limited, an agent of Globe Foreign Exchange Inc., UAE Exchange and Financial
Services Limited, an agent of UAE Exchange Centre LLC, Trust Travel Private Limited, an agent of Royal
Money and Weizmann Forex Limited, a representative of Western Union Financial Services Inc. USA for
inward money transfer services.

Foreign exchange service involves the repatriation of money in the form of foreign exchange by an Indian
citizen to his account from an account outside India. We have an Authorized Dealer II License from the RBI in
connection with this business activity. We had filed an application of renewal of the Authorized Dealer 11
License which expired on June 1, 2012. The RBI has pursuant to its letter dated June 28, 2012 stated that when
an application for renewal of the licence is made, the licence shall continue in force until the date the licence is
renewed or the application is rejected and we have not received any further communication from the RBL. We
also have the right to appoint franchisees. In addition, we assist in currency exchanges and sale of Travelers’
Cheques for a variety of purposes as permitted under the FEMA. We are associated with HDFC Bank, IndusInd
Bank and Thomas cook (India) Limited for money transfer outward remittance facilities.

Marketing, Sales and Customer Care

Our sales and marketing efforts are led by a team of 31 regional managers who guide the marketing and sales
efforts of their respective regions and who are supported by 32 marketing officers and customer relation
executives. At our head office, the marketing function is co-ordinated and guided by a Sales-National Head,
Marketing supported by 8 Zonal Managers and supporting staffs who co-ordinate and monitor the over all
marketing functions of the company. Our marketing team provides advertisement support to all of our branches
located in various parts of India, creates new advertising materials, creates new marketing strategies before
launching a branch office, monitors the competition from other companies and creates new strategies to develop
our businesses. Our marketing team also provides additional support to improve business of non-performing
branches. We use multiple media agencies for creative content and advertising campaigns, and our media
department coordinates with various internal departments for managing their publicity require ments.

For the fiscal years 2010, 2011, 2012, 2013,2014 and the three month period ended June 30, 2014, our total
advertisement expenditure was I 482.81, ¥ 1,038.51, ¥ 798.72, ¥ 293.69, T 428.79 and T 106.97 million,
respectively, to support our aggressive brand building initiatives. For the fiscal years 2010, 2011, 2012, 2013,
2014 and the three month period ended June 30, 2014, our advertising expenses were 10.10%, 8.79%, 3.00%,
1.30%, 2.03% and 2.33% of our total income, respectively. Currently film and television celebrities such as
Akshay Kumar, Mithun Chakraborty, Vikram V. Vinod, Mohanlal, Venkatesh, Puneeth Rajkumar, Sachin
Khedekar and Uttam Mohanty promote our brand in our advertisement campaigns.

Risk Management

Risk management forms an integral element of our business. Our risk management policy which was originally
approved by the Board on December 4, 2007 was revised, re-drafted and approved by the Board on August 9,
2013. Given the changes in the business environment and increase in competition, we have revised our risk
management policy, effective from August 9, 2013. As a lending institution, we are exposed to various risks that
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are related to our gold lending business, including volatility in gold process, regulatory directives and operating
environment. Our objective in our risk management processes is to ensure growth with profitability within the
limits of risk absorption capacity. We do so through our risk management architecture. The major types of risk
we face in our businesses are credit risk, operational risk, market risk and residual risks including risks relating
to information technology, regulatory, comp liance, competition and reputation.

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. Credit risk in our Gold Loan business is relatively low because all our loans are
adequately collateralised with pledged gold. We aim to reduce credit risk through a rigorous structured gold
appraisal and loan sanction process, an effective system for monitoring the credit portfolio and recovery of dues.
Credit risk is relatively low as the gold jewellery (pledged) as security for our loans are largely household used
jewellery which carry the emotional attachment of the borrower due to which defaults are lesser in number. In
any case they can be readily liquidated, and the possibility of any loss is relatively low.

We also manage credit risk by restricting loans in excess of specified limits to a single customer. For high value
loans (loan amounts exceeding a certain limit), we undertake a credit check on the borrower before higher
exposure is assumed. The methodology for fixation of loan to value or loan per gram is fixed in a manner so as
to even out any large fluctuations.

Our internal control system ensures independent verification of gold by at least two officials at the branch level
for all loans. The level of verification at the branch level increases with the quantity of gold pledged. In addition,
the quality of gold is checked by the area head through random check conducted during branch visits. Post-
disbursement of loan, analysis of daily disbursements is undertaken by skilled officials to identify risk prone
accounts which are then subsequently verified by experienced internal auditors within the shortest possible time,
usually 4 (four) days.

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 and internal audit
reviews to address the various operational risks.

Loans are considered only after proper KYC procedures for which detailed instructions have been issued and its
compliance monitored.

We also have detailed guidelines/procedures on the custody of cash or gold to address custodial risk, which is a
risk associated with the safety and security of gold inventory. All pledged gold and cash holdings are suitably
and adequately insured with reputed insurance companies to cover burglary risks.

Process definitions and internal controls also aid in controlling operational risk. For instance, the branch head
and the assistant branch head are the joint custodians of the pledged gold and cash, indicating that the strong
rooms or vaults can only be opened if both the keys held by two different officials are operated at the same time.
We are in advanced stage of installing surveillance cameras across all our branches supplemented with security
guards from internally approved agencies all through the day. We also have policies that require employee
rotation in the assignments, and we undertake adequate employee profiling and background verification checks
before hiring. Fidelity Insurance cover has also been taken to protect the Company from employee frauds.

Market Risk

Market risk arises from any decline in the value of the security due to adverse fluctuation in gold prices. This
risk (to a great extent) is mitigated by the adequate margins we build into our loan to value/loan per gram used
to calculate the loan amount, as well as by linking the LTV calculation to the 90 day average price of gold. No
loan is granted against the embedded stones/gems. A prompt and effective recovery mechanism imp lemented
has helped us to minimise this risk.

Market risk also arises on account of variations in interest rates on borrowings availed by the Company since
interest is payable on the Gold Loans at a predetermined rate. This risk is mitigated by periodically reviewing
the interest rates charged on the Gold Loans, extending only short term loans which correlate to the interest rate
payable on borrowings availed by the Company.
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The liquidity risk associated with the business is mitigated by suitably matching the tenure of assets and
liabilities. The short-term tenor of the Gold Loans is normally 1 (one) year. Funding of these Gold Loans is
through a combination of equity, short term borrowings and liability products. We have also implemented a
robust collection and recovery mechanismand cash management system, ensuring adequate undrawn borrowing
limits to meet contingencies, investing surplus funds in liquid investments in approved institutions and schemes,
reducing the level of non-performing loans.

Risk Management Architecture

In order to address the risks that are inherent to our business, we have developed a risk management architecture
that includes a Risk Management Committee, Risk Management Department, Internal Audit Department and
Vigilance Department.

. Risk Management Committee: Our Risk Management Committee, which is led by the chairman of the
Audit Committee, oversees our risk management policies, which help us to identify, measure, monitor
and mitigate the various risks that we face in our business.

. Internal Audit Department: Our Internal Audit Department assists in the management of operational
risk using our centralized monitoring systems. Separate divisions of our internal audit department have
been put in place to handle the audit of the departments of the head office and those of the branch
offices. The audit of the head office is divided into two categories: (i) system and compliance audit;
and (ii) accounts audit. A branch inspection is carried out every 60 days with the focus on the
verification of the Gold Loan pledges. In addition, a branch audit is carried out every 30 days to
monitor the incremental pledges since the date of the branch inspection and the documentation in
connection with Gold Loans, and a spot audit can be conducted at any branch at any time.

. Vigilance Department: We have also put in place a separate department for vigilance inspections. The
vigilance team conducts surprise inspections of high/medium risk branches and other branches based
on any report or detection of serious deviations or irregularities and undertakes the responsibility of
visiting branches to oversee the implementation of risk mitigation initiatives and improvement of
customer service.

. Risk Management Department: Our Risk Management Department identifies and analyzes risks issues
across the Company and imp lements the risk manage ment policy.

Non-Performing Assets (NPAs)

The Non-Banking Financial (Non - Deposit Accepting or Holding) Companies Prudential Norms (Reserve Bank)
Directions, 2007, as amended (“Prudential Norms”) require that every non-deposit taking 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:

. Standard assets;

. Sub-Standard assets;
. Doubtful assets; and
o Loss assets.

Further, the class of assets referred to above shall not be upgraded merely as a result of rescheduling, unless it
satisfies the conditions required for the upgradation. A non-deposit taking NBFC is required to make provisions
against sub-standard assets, doubtful assets and loss assets in the manner provided for in the Prudential Norms
Directions.

Based on the Prudential Norms for asset classification, details of the classification of our gross NPAs for
significant classes of our assets as of March 31, 2012, 2013, 2014 and June 30, 2014, are set forth below:
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(Zin million)

Asset Type As of March 31, [ As of March 31, Asof March | As of June 30,
2012 2013 31,2014 2014
Gold
Sub-standard 376.42 805.11 887.22 1,191.51
Doubtful 15.08 92.91 31.31 84.45
Loss 239.48 267.13 77.72 77.56
Gross NPA 630.98 1165.15 996.25 1,353.52

Secured loans are classified or provided for, as per management estimates, s ubject to the minimum provision
required as per Prudential Norms Directions as follows:

Classification of Gold and other loans

Asset Classification Provisioning policy

Standard Assets 0.25%

Sub-standard assets 10%

Doubtful assets 100% o funsecured portion + 20 to 50% of secured portion.

Loss assets 100% provided if not written off in books.

We have written-off ¥ 33.52 million as of June 30, 2014. As of June 30, 2014, we have made a total provision of
% 208.52 million, which constituted 15.41 % of our Gross NPAs. Details of Gold Loan provisions and amounts
written off as of June 30, 2014, March 31, 2014, March 31, 2013 and March 31, 2012 are set out in the table
below:

(Zin million)
As of / Year ended | As of / Year ended | As of/ Year ended As of/ three
March 31, 2012 March 31, 2013 March 31,2014 months period
ended June 30,
2014
Gross NPAs* 630.98 1,165.15 996.25 1353.52
Provisions 280.66 423.97 173.76 208.52
Net NPAs* 350.32 741.18 822.49 1,145.00
Net loans * 95,642.79 98,788.07 81,177.04 81564.12
Net NPAs/Net loans 0.37% 0.75% 1.01% 1.40%
(%)

Amounts written off 154.93 246.69 472.58 33.52

*Gross NPA- Assets which are overdue for more than six months including assets which are identified as loss assets.
Net NPA- Goss NPA less provision made.
Net Loans- Gross Loans of the company less provision made

NPA Recowery

For non-performing assets, 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. Once repossession is advised by our credit department, we conduct public auctions of the
pledged jewellery in accordance with the terms of our auction policy, or otherwise dispose of the pledged
jewellery, after serving requisite legal notices.

The following table sets forth information relating to bad debts recovered for the fiscal years 2014, 2013, 2012
and the three month period ended June 30, 2014:

(Zin million)
Fiscal year ended | Fiscal year ended Fiscal year ended Three months
March 31, 2012 March 31, 2013 March 31, 2014 ended
June 30, 2014
Bad debts recovered 3.97 33.46 26.64 3.63

Capital Adequacy Ratio

As per the Prudential Norms Directions, every non deposit taking NBFC is subject to capital adequacy
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requirements. Currently, such NBFCs are required to maintain a minimum capital ratio consisting of Tier I and
Tier II capital which shall not be less than 15% of its aggregate risk weighted assets on balance sheet and of risk
adjusted value of off-balance sheet items. Also, the total of Tier II capital, at any point of time, shall not exceed
one hundred per cent of Tier I capital. Further, Reserve Bank of India vide Notification No.DNBS(PD).241/
CGM (US)-2012 dated March 21, 2012 has mandated that NBFCs primarily engaged in lending against gold
jewellery (such loans comprising 50 percent or more of their financial assets) shall maintain a minimum Tier 1
capital of 12 percent by April 01, 2014. We are also required to transfer up to 20.0% of our annual profit to a
reserve fund and make provisions for NPAs. We had a capital adequacy ratio of 27.49 %, 27.68%, 22.67%, and
23.38% as of June 30, 2014, March 31,2014, March 31, 2013 and 2012 , respectively. Capital adequacy ratios
for the three month period ended June 30, 2014 and each of the past three financial years as set out below:

Particulars Financial year Financial year Financial year Three month
ended March 31, | ended March 31, | ended March 31, | periodended June
2012 2013 2014 30,2014
Tier | | Tier Il Tier | Tier 11 Tier | Tier Il | Tier | Tier 11
Capital Adequacy Ratio [ 20.64% | 2.74% | 20.59% 2.08% | 26.69% | 0.99% 26.64% 0.85%

Centralized Management and Technol ogy

Our IT support system aids the performance of all the processes involved in a loan transaction. For example, at
the pre-disbursement stage, KYC details as well as other details of customer appraisal are entered and stored in
the system for future reference. All the details contained in the documents that are relevant to a loan transaction
are entered into the system. The system filters the transaction at each level to confirm whether a particular set of
pledged jewellery meets the required specifications.

Once the inputs to arrive at the net weight are entered into the system, the system generates the net weight as
well as the loan advance that can be made against it under the several schemes that we offer. Once the customer
chooses the scheme, an entry to that effect is made and a pawn ticket is generated.

With respect to the post-disbursement phase, the interest due on each loan at any given point in time after
disbursement is generated by the system. If the loan is settled by the customer prior to maturity, the system
calculates the amount repayable and also records the repayment and recovery of the pledge. When a loan
matures, the system indicates the same and we subsequently notify the customer.

The system generates a list of all loans that are overdue on a particular date. All details of the sale process of
forfeited jewellery are also entered into the system.

Our business, though carried on across the country, is controlled centrally at the head office. All transactions of
pledging and release that occur in all our branches are recorded and results are generated on a real time basis by
our internal IT infrastructure. Access to this data is restricted to certain designated personnel and alerts are
passed on to the concerned regional head upon the occurrence of specified events.

Up-to-date information on gold inventory and cash reserves in each branch helps us track our liquidity position
and plan for shortfalls well in advance. We are able to avert liquidity shortfalls in any particular branch by
transferring cash from one branch to another. In this manner, we ensure that each branch is centrally managed
by the head office and off-site surveillance of each branch is an ongoing process.

Additionally, our Company has entered into an information management services agreement with P. N. Writer
and Company Private Limited for the maintenance of physical records of certain documents.

Treasury Operations

Our treasury department undertakes liquidity management by seeking to maintain an optimum level of liquidity
and monitors cash and bank balances. We have in place various policies and procedures to allot and transfer
cash to our branches. The objective is to ensure 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 ¥ 0.40 million per branch 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 regional level are managed by
cash transfers from our treasury department. We monitor cash and balances on daily basis using our
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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 real time gross settlement (“RTGS”) facility if the remitting and receiving
banks are different, or through internal transfer if both the branches belong to the same bank. We also use cash
van services for delivery and collection of cash to and from certain of our branches.

Funding Sources

Our lines of credit include borrowings from banks and financial institutions and amounts raised through the
issue of non-convertible debentures.

Borrowings from banks and financial institutions constitute a significant portion of the total borrowings from
secured and unsecured loans availed of by us as at June 30, 2014. We have executed loan agreements with
several banks with the object of availing funds fromthem on certain stipulated terms and conditions. As at June
30, 2014, we have also issued 10,353.96 million secured NCDs ranging between ¥ 1,000 and ¥1 million, each
redeemable at par at the end of the term of each series of these debentures, which ranges from 12 months to 70
months. We pay interest ranging from 9.5 % to 14.15 % per annum on these NCDs. See “Description of Certain
Indebtedness” beginning as disclosed in this Draft Prospectus.

We also attempt to balance our interest-bearing liabilities, some of which bear floating interest rates, against our
interest-earning assets, which bear fixed interest rates. As of June 30, 2014, 62.60 % of our borrowings had
floating rates of interest, comprising primarily working capital loans frombanks and other financial institutions.

Branch Network
As of June 30, 2014, we had 3,293 branches located in 23 states and 4 union territories in India.
Insurance

We maintain a range of insurance policies to cover our assets, risks and liabilities. Since we deal in gold
financing, money in the form of cash and other assets form an integral part of our business. The most vital
insurance policies that we purchase include policies on gold in storage and transit, cash in storage and transit,
burglary, machinery break-down insurance for all our machinery and electronic equipment, fire and special
perils policy. However, our cash in transit policies do not cover theft where an employee is involved, unless
such involvement is identified within 48 hours. In addition, we also have fidelity insurance covering all our
employees as well as directors’ and officers’ liability insurance covering our Directors. For all our branches, we
maintain insurance cover under the name of our Company. We consider our insurance coverage to be adequate
and as and when we expand our business, we endeavor to ensure that we have adequate insurance.

Employees

As of June 30, 2014, our Company has 16,354 employees, as set out below:

Department Nos. of Employees
Board of directors 3
Civil and electrical 39
Commercial vehicle finance 1
Compliance 5
Customer services cell 8
Executive Director & Deputy Chief Executive Officer's office 1
Executive Directors office 1
Estates and premises 12
Finance and accounts 50
Financial analysis wing 15
Forexand money transfer 3
General ad ministration 38
Gold loan 14,314
Gold-loan recovery & auction 147
Hire purchase 4
Human resource management 66
Information technology 63
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Department Nos. of Employees
Internal audit 567
Lap 1
Legal 76
Managing Director & Chief Executive Officer's office 6
Media 9
Mortgage loan 22
Operations 30
Personal loan division 1
Risk management 21
Regional managers office 514
Sales 33
Secretarial 9
Security control 186
Small Medium Enterprise new business loan 4
Stores & press 49
Strategy 1
Treasury 10
Vigilance 45
Grand Total 16,354

We have not experienced any significant labor disputes and believe that relations with our employees are
satisfactory. We have established training programs for our employees on a continuous basis and we intend to
continue investing in recruiting, training and maintaining a rewarding work environment. In addit ion to ongoing
on-the-job training, we provide employees courses in specific areas or specialized operations on an as -needed
basis. We have skilled labourers and experienced personnel, particularly in the process of gold appraisal and
determination of purity of the gold. In 2009, we adopted an employee stock option scheme.

Competition

We face competition from pawnshops, other gold financing companies, banks, co-operative societies and local
money lenders. 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. 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.

Property

Our registered head office is located at IV/470A(01d) W/638(New), “Manappuram House”, Valapad P.O.,
Thrissur 680 567, Kerala and owned by our Company. Our Company has also purchased approximately
2,250.64 square metres of land and surface parking area at Santacruz (East), Mumbai pursuant to sale deed
dated August 4, 2010 with Antony Joseph Pattathu of M/s Pattathu Brothers. Except for one of the branches
located at our head office, none of our branches are located on property that is owned by the Company. We
entered into lease agreements with the owners of such properties, which are renewed on a timely basis

Intellectual Property

The trademark in the Manappuram logo is held by one of our Promoters, V.P. Nandakumar and the trade name
“Manappuram” is held by our Company. We have entered into a license agreement dated December 18, 2007
with V. P. Nandakumar for the use of the Manappuram logo for a period of 10 years on a non-exclusive and
non-assignable basis. A payment of ¥ 100 (Rupees One Hundred) has been made under the license agreement
for the use of the logo.

Cor porate Social Responsibility

We believe that emphasis should be placed on social and community service, which is essential for building
sustainable businesses that create market value, as well as social value. Manappuram Foundation, a charitable
trust, promoted by one of our Promoters, V.P. Nandakumar was registered on October 24, 2009 under the name,
the Manappuram Foundation (“Foundation”) at Valapad. In furtherance to our commitment to corporate social
responsibility, we have extended financial assistance to the Foundation, which has contributed to various social

132




causes during the course of its operations by setting up free health insurance for below poverty line families in
Thrissur District, Kerala. The Foundation also intends to operate several vocational training centres to help the
economically deprived sections of the society. Presently the area of operations of the Foundation is in the
district where the registered and corporate office of the company is situated.

Further, pursuant to board resolution dated July 25, 2014, the Company has, as required under the Companies
Act, implemented a CSR Policy and constituted a CSR Committee.
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HISTORY AND CERTAIN CORPORATE MATTERS

Manappuram Finance Limited was incorporated as a public limited company under the Companies Act, 1956 as
“Manappuram General Finance and Leasing Limited” on July 15, 1992 by a Certificate of Incorporation No. 09-
06623 of 1992 issued by the Registrar of Companies, Kerala under the Act. The Company has its registered
office at IV/470A(0O1ld) W/638(New), “Manappuram House”, Valapad P.O., Thrissur 680 567, Kerala. The
Company was issued a certificate for commencement of business on July 31, 1992 by the Registrar of
Companies, Kerala. The name was subsequently changed to “Manappuram Finance Limited” on June 22, 2011
vide Fresh Certificate of Incorporation issued by the Registrar of Companies, Kerala and Lakshadweep.

We are listed on the BSE, MSE and the CSE. The Company is permitted to trade on NSE. The Company has
received a letter dated June 12, 2014 from MSE opting for voluntary de-recognition as a stock exchange in
compliance with SEBI circular no. CIRRMRD/DSA/14/2012 dated May 30, 2012. We have vide letter dated July
10, 2014 made an application to NSE seeking permission for listing of shares of our Company. We were earlier
registered with RBI as a deposit accepting NBFC as per certificate of registration no. 16.00029 dated May 25,
1998. However, subsequently, we registered ourselves as non deposit accepting NBFC vide a new certificate of
registration no. B-16.00029 dated March 22, 2011. Pursuant to the name change, we have registered
‘Manappuram Finance Limited’ as a non deposit accepting NBFC vide a new certificate of registration no. B-
16.00029 dated July 4, 2011.

Disclosures required under Section 30 of the Companies Act, 2013

The signatories to the Memorandum of Association were V. P. Nandakumar, K. K. Sarojini Padmanabhan, V.S.
Vyasababu , V.K. Subramanian, Subhajeevanlal, B.N. Raveendra Babu, Shelly Ekalavian who each susbcribed
to 250 equity shares of the Company. The liability of the members of the Company are limited by shares.

Main objects of our Company:

Our main objects as contained in our Memorandum of Association are: To carry on and undertake the business
of all types, of financing activities including hiring of movables, granting assistance to trade, commerce,
industry and agriculture.

1. To carry on and undertake the business of Merchant Bankers, Portfolio Investment Managers, Mutual
Fund Managers, Underwriters, Registrars and Managers to public issues and Stock Brokers, and to
undertake depository participant activities, functions and responsibilities and to provide custodial and
depository services of assets and securities, to collect dividends, interests, rights, entitlements, bonuses
and other benefits, incomes and entitlements accruing on such assets and securities.

2. To carry on and to act as agents in money changing business so as to deal in Foreign Exchange, to act
as full-fledged Money Changers, to act as Foreign Exchange Brokers, to provide FOREX advisory
services, to introduce Money Transfer Schemes, to act as Exchange House.

Material Agreements

We have received private equity financing from affiliates of AA Development Capital India Fund LLC, Hudson
Equity Holdings Limited, GHIOF Mauritius, Nambe Investment Holdings, Beaver Investment Holdings, Baring
India Private Equity Fund II Limited, Baring India Private Equity Fund III Listed Investments Limited and
BRIC II Mauritius Trading. As of July 31, 2014, private equity investors (except for GHIOF Mauritius, and AA
Development Capital India Fund LLC which sold their investment) held an aggregate of 38.61% of our
outstanding Equity Shares.

Our shareholder agreements with these investors contain customary investor’s rights, including (i) the
appointment of a nominee director on the Board of the Company; (ii) the appointment of a nominee director on
the Board of any subsidiary of the Company; (iii) appointment of a member on all the committees established by
the Board of the Company or any subsidiary of the Company; (iv) affirmative rights in relation to matters such
as alteration in the capital structure of the Company and commencement of a new line of business; and (v)
certain financial rights, such as tag along rights, a right of first offer and a right of first sale in certain specified
situations. In addition, some of our shareholder agreements require that ownership of the trademarks and brand
names owned by the Promoters and licenced to the Company is transferred to the Company prior to May 10,
2012; the brand name ‘Manappuram’ shall not be used by any entity other than the Company, Manappuram
Benefit Fund Limited (“MABEN”) and Manappuram Asset Finance Limited (“ MAFL”).
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Pursuant to share purchase agreement dated March 12, 2014, our Company acquired 100% equity stake in
Milestone Home Finance Company Private Limited (wholly owned subsidiary) to enter into the housing finance
business, in particular the affordable housing segment.

Other than the above-mentioned agreements and agreements in relation to this Issue, our Company has not
entered into material agreements which are not in the ordinary course of business.
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OUR MANAGEMENT
Board of Directors

The composition of the Board of Directors is governed by the provisions of the Act and the Equity Listing
Agreements with the Stock Exchanges. The Articles of Association of the Company provide that the Company
shall not have less than three Directors and not more than fifteen Directors, unless otherwise determined by a
special resolution.

Pursuant to the Act, not less than two-thirds ofthe total number of directors excluding independent directors but
including nominee directors shall be persons whose period of office is subject to retirement by rotation and one
third of such directors, or if their number is not three or a multiple of three, then the number nearest to one -third,
shall retire from o ffice at every annual general meeting. The Articles of Association provide that the Directors to
retire are those who have been the longest in the office since their last appointment but as between persons who
become Directors on the same day those to retire shall in default of and subject to any agreement among
themselves, be determined by lot. A retiring director is eligible for re-election. The Articles provide that in the
event of the Company borrowing any money from any financial institution or corporation or Government or
government body or any collaborator, bank person or persons or any other agency or source while any money
remains due to them or any of them, the said corporation, institution, government body or financier as the case
may be, shall have and may exercise the rights and powers to appoint from time to time any person or persons to
be a director or directors of the Company, that such directors shall not be liable to retire by rotation subject to
the limits prescribed under the Act, nor be required to holding qualification shares. Additionally, as long as each
of Nambe Investment Holdings and Beaver Investment Holdings, collectively or Baring India Private Equity
Fund II Limited, Baring India Private Equity Fund III Listed Investments Limited and BRIC II Mauritius
Trading together with their respective affiliates hold at least 1% ofthe Share Capital, the relevant investor shall
have the right to appoint one non executive director on the Board.

The Board of Directors are authorised by the Articles to appoint any person as a Director as an addition to the
Board so that the total number of Directors shall not at any time exceed the maximum number fixed by the
Atrticles. Such Director so appointed shall hold office only up to the date of the next AGM ofthe Company and
shall be eligible for re-election. The Articles of Association, subject to the Act allow the Board of Directors to
appoint any person to act as an alternate Director for a Director during the latter’s absence for a period of not
less than three months from the State in which meetings ofthe Board are ordinarily held.

The following table sets forth details regarding the Board as on the date of this Draft Prospectus:

Name, DIN, Address, Designation Director of the Other Directorships
Occupation, Age Company Since
Jagdish Capoor Non-Executive July 20,2010 | Public Companies
Chairman
DIN: 00002516 1. The Indian Hotels Company
Limited
Address: 1601 Brooke
Ville 2. Assets Care and Reconstruction
359 Mogul Lane, Enterprise Limited
Mahim, Mumbai,
Maharashtra 400016 3. LIC Pension Fund Limited
Occupation: Service 4. LIC Housing Finance Limited
Age: 74 S. Entegra Limited

6. HDFC Securities Limited
7. Vikas Global One Limited
8. Nitesh Estates Limited

Private Companies

9. Quantum  Trustee  Company
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Name, DIN, Address, Designation Director of the Other Directorships

Occupation, Age Company Since
Private Limited
10.  LICHFL  Trustee  Company
Private Limited
11.  Atlas Documentary Facilitators
Company Private Limited
Foreign Companies
12. Banyan Tree Bank Limited
(Mauritius)
V.P. Nandakumar Managing Director July 15,1992 | Public Companies
and Chief Executive
DIN: 00044512 Officer 1. Manappuram Jewellers Limited
Address: ‘Pad masaroj’ 2. Finance Industry Development
Vazhappully House, Council
P.O.Valapad, Thrissur
Kerala 680 567 3. Manappuram Health Care
Limited
Occupation: Business
4. Manappuram Agro Farms
Age: 60 Limited

5. Manappuram  Comptech and
Consultants Limited

6. Manappuram Constructions &
Properties Limited

7. Manappuram Chits India Limited

8. Manappuram  Benefit  Fund
Limited

Private Companies

9. Manappuram Chit Funds
Company Private Limited

10.  Manappuram Chits Karnataka
Private Limited

11.  Manappuram Insurance Brokers
Private Limited

12. Milestone Home Finance
Company Pvt. Ltd.

Trusts, Proprietorships and Societies

13.  Manappuram Foundation
14.  Manappuram Travels

15. MAFIN Enterprises
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Name, DIN, Address,
Occupation, Age

Designation

Director of the
Company Since

Other Directorships

16. MARGO Farms

17.  Manappuram Chits

I. Unnikrishnan
DIN: 01773417

Address: Mannath House
Mannath Lane, Thrissur,
Kerala 680 001

Occupation: Business

Age: 50

Executive Director
and Deputy Chief
Executive Officer

October 11, 2001

[u—

(India)

2. Milestone Home
Company Pvt. Ltd.

Finance Companies’ Association

Finance

B. N. Raveendra Babu
DIN: 00043622

Address: Blanghat House,

P.O. Kaipamangalam,
Thrissur, Kerala 680 681

Occupation: Consultant

Age: 62

Executive Director

July 15, 1992

P. Manomohanan

DIN: 00042836

Address: Aswathy’, No: 7/
71A, High School Road,

P.O. Chenthrappinny,
Thrissur, Kerala 680 687

Occupation: Retired from
service

Age: 72

Independent and
Non Executive
Director

August 18, 2003

V.R. Ramachandran
DIN: 00046848

Address: Valiparambil

House, 50/840,
Ayyanthole,
Thrissur, Kerala 680 003

Occupation: Service

Age: 61

Independent and
Non Executive
Director

April 19,2002

Shailesh J. Mehta
DIN: 01633893

Address: 401 L Cerrito

Independent and
Non Executive
Director

August 17, 2009

Public Companies

L. Aptus Value Housing Finance

India Limited
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Name, DIN, Address,
Occupation, Age

Designation

Director of the
Company Since

Other Directorships

Ave 2. First Source Solutions Limited
Hills Borough
California — 94010 3. SAFARI  Industries  (India)
United States Limited
Occupation: Service 4. Seed Infotech Limited
Age: 65 Private Companies
5. All Services Global Private
Limited
6. Milestone Home Finance
Company Pvt. Ltd.
7. Netafim Agricultural Financing
Agency Private Limited
8. ABP Realty Advisors Private
Limited
9. G H Infotech Services Private
Limited
Foreign Companies
10.  Account Now Corp, USA
Firms and Trusts
11.  Granite Hill Capital Venture
LLC
12.  Granite Hill Capital Partners LL
13.  Mehta Living Trust
Rajiven V. R. Independent and | February 6, 2013 |-

DIN: 06503049

Address: 8/897 F, Vayalil
(H)

Thengode P.O Edachira,
Thrikkakara,
Ernakulam-682030

Occupation: Service

Age: 63

Non Executive
Director

E. A. Kshirsagar ¥

DIN: 00121824

Address: 19, Tarangini,
Twin Towers Road,
Prabhadevi, Mumbai -400
025

No minee Director

June 8§, 2012

Public Companies

1.

2.

3.

Batliboi Limited
JM Financial Limited

Merck Limited
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Name, DIN, Address,
Occupation, Age

Designation

Director of the
Company Since

Other Directorships

Occupation: Retired from
service

Age: 72

4,

5.

6.

Rallis India Limited

Tata Chemicals Limited

JM Financial Products Limited

Private Companies

7.

Manipal  Global  Education
Services Private Limited

Foreign Companies

8. Tata Chemicals Europe Holdings
Ltd., U. K.
9. Tata Chemicals Magadi Ltd.
U.K.
10.  Vama Sundari Investment Private
Limited, Mauritius
Pradeep Saxena'” Nominee Director May 15,2014 |1. Strategic Capital Corporation Pvt.
Ltd.
DIN: 00288321
2. Interdev Marketing Services Pvt.
Address: Flat nos. 2, Ltd.
Purnima Patel Compound 3. SumaniTrading Pvt. Ltd.
20-C, L.J. Road, (Nepean 4. ITEK Business Solutions Pvt. Ltd.
Sea Road), Mumbai-
400006 5. Strategic India  Real  Estates
Management Company Pvt. Ltd.
Occupation: Banker
6. Strategic Portfolio Advisory
Age: 66 yrs Company Pvt. Ltd.
7. Strategic Trustee Company Pvt.
Ltd.
8. Avakash Consultants pvt. Ltd.
9. Colva Tradeplace Pvt. Ltd.
10. Saturn Advisory Service Pvt. Ltd.
11. Bliss Advisory Service Pvt. Ltd.
12. Strategic Trading Pvt. Ltd.
13. Sunovaa Tech Pvt. Ltd.
14. Nitco Limited
15. Stratcap Wealth Management Pvt.
Ltd.
16. Indian  Institute  for Human
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Name, DIN, Address, Designation Director of the Other Directorships
Occupation, Age Company Since

Settlements

(1) Nominee on behalf of Baring India Equity Fund Il Limited
(2 Nominee on behalf of Hudson Equity Holdings Limited

V.P. Nandakumar and Sushama Nandakumar are the promoters of our Company and V.P. Nandakumar is the
sole Promoter Director on the Board. No Directors of the Company are related to each other. No Director of the
Company is a director or is otherwise associated in any manner with, any company that appears in the list of the
vanishing companies as maintained by the Ministry of Corporate Affairs, defaulter list maintained by the
Reserve Bank of India and/or Export Credit Guarantee Corporation of India Limited .

Brief Biographies of the Directors

Jagdish Capoor, aged 74 years, is the Non-Executive Chairman of our Company. He holds a masters degree in
Commerce from Agra University and has also done his fellowship from Indian Institute of Banking and Finance.
He has more than 40 years of work experience in banking and finance. He has in the past worked as the Deputy
Governor of the Reserve Bank of India, Chairman of HDFC Bank, BSE, Deposit Insurance and Credit
Guarantee Corporation of India, Unit Trust of India and also as a Director on the boards of several commercial
banks. Currently he is on the board of Indian Hotels Company Limited, Entegra Limited, A lankit Assignments
Limited, Vikas Global One Limited, Assets Care and Reconstruction Enterprise Limited, Banyan Tree Bank
Limited, Quantum Trustee Company Private Limited, LICHFL Trustee Company Private Limited, Atlas
Documentary Facilitators Company Private Limited, Sumati Capoor Charitable Trust Indian Institute of
Management and LIC Pension Fund Limited. He has been the Director o f our Company since July 20, 2010. He
was redesignated as the Non-Executive Chairman by the resolution of the Board dated May 18, 2012 effective
fromMay 19, 2012.

V. P. Nandakumar, aged 60 years, is the Managing Director and Chief Executive Officer of our Company. He
holds a masters degree in science from Calicut University and is also a Certified Associate of Indian Institute of
Bankers. He is the chief Promoter of the Manappuram Group of Companies and has in the past been associated
with the banking industry in various capacities. He is the Chairman of the Financial Services Companies
Association, Honorary Director Jubilee Mission Medical College and Research Institute Thrissur and
Management Committee Member, Finance Industry Development Council. He has been the Director of our
Company since July 15, 1992. He was redesignated as the Managing Director and Chief Executive Officer by
the resolution of the Board dated May 18, 2012 effective from May 19, 2012.

I. Unnikrishnan, aged 50 years, is an Executive Director and the Deputy Chief Executive Officer of our
Company. He holds a bachelors degree in commerce from Calicut University and is also a fellow member of the
Institute of Chartered Accountants of India. He has experience in rendering advisory services relating to NBFCs.
He has in the past worked with HAWA-MK Electrical Limited. He has been the Director of our Company since
October 11, 2001. He was appointed as the Managing Director on October 1, 2006 and redesignated as an
Executive Director and the Deputy Chief Executive Officer by the resolution of the Board dated May 18, 2012
effective fromon May 19, 2012.

B. N. Raveendra Babu, aged 62 years, is an Executive Director of our Company. He holds a masters degree in
commerce from the Calicut University and completed his inter from the Institute of Certified Management
Accountants. He has worked in a senior position in the Finance and Accounts Department of Blue Marine
International in the U.A.E. He has been the Director of our Company since July 15, 1992. He was appointed as
the Joint Managing Director on January 11, 2010 and redesignated as an Executive Director by the resolution of
the Board dated May 18, 2012 effective from May 19, 2012.

P. Manomohanan, aged 72 years, is an Independent and Non Executive Director of our Company. He holds a
bachelor’s degree in commerce from Kerala University and also a diploma in Industrial finance from Indian
Institute of Bankers. He is also a Certified Associate of the Indian Institute of Bankers. He has over 38 years of
work experience in the RBI and in the regulatory aspects of NBFCs. He has in the past held the post of General
Manager of Reserve bank of India. He has been the Director of our Company since August 18, 2003.
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V. R. Ramachandran, aged 61 years, is an Independent and Non Executive Director of our Company. He holds
a bachelors degree in science from the Calicut University and a bachelor’s degree in law from the Kerala
University. He has over 32 years of work experience and is a civil lawyer enrolled with the Thrissur Bar
Association. He has been the Director of our Company since April 19, 2002.

Shailesh J. Mehta, aged 65 years, is an Independent and Non Executive Director of our Company. He holds a
bachelors of technology degree in mechanical engineering from Indian Institute of Technology and holds a
masters degree in science in Operations Research from Case Western Reserve University. He holds a Doctor of
Philosophy degree in Operation Research and Human Letters from the California State University and in
Operation Research and Computer Science from Case Western Reserve University. He has over 38 years of
work experience and has held the positions of President, Granite Hill Capital Ventures, Chairman and Chief
Executive Officer, Providian Financial Corporation, operating general partner, West Bridge Capital, President
and Chief Operating Officer, Capital Holding and Executive Vice President, Key Corp (formerly A meritrust).
He has also held the positions of Chairman and Chief Executive Officer, Providian Financial Corporation and
President and Chief Operating Officer, Capital Holding. He has been the Director of our Company since August
17, 2009.

Rajiven V. R., aged 63 years, is an Independent and Non Executive Director of our Company. He holds a
bachelors degree in science from University of Kerala and holds a bachelors of law degree from Government
Law College, Ermnakulam. He joined the Indian Police Service (“IPS”) in 1977. He is a recipient of the
President’s police medals for meritorious service and for distinguished service, the highest honour for a
policeman in the country. He has work experience in areas like leadership and staff management, strategic
management, financial control/budgeting, team development, human resources, recruitment and develo pment,
fleet management, material infrastructure management and disaster management. He is presently the chief
executive office of KGS Nelson Craft Paper Manufacturing Mill (Cochin Kagaz Limited), Angamaly. He has
been the Director of our Company since February 6, 2013.

E. A. Kshirsagar, aged 72 years, is a Nominee Director of our Company. He holds a bachelors degree in
Science fromthe University of Mumbai. He is a fellow of the Institute of Chartered Accountants in England and
Wales. He has a rich experience in corporate strategy and structure, valuation, feasibility studies, disinvestments,
and mergers and acquisitions. He retired as a senior partner of A. F. Ferguson in 2004. Prior to that, he was
associated with the Company’s Management Consultancy division for over three decades. Kshirsagar serves on

the Board of other leading Indian public companies as well. He has been the Director of our Company since
June 8, 2012.

Pradeep Saxena, aged 66 years, is a Nominee Director of our Company. He is a bachelors in arts from the
University of Bombay.

Borrowing Powers of the Directors of the Company

Pursuant to a resolution passed by the shareholders of the Company at their EGM held on May 31, 2011 and in
accordance with provisions of the Companies Act, 1956 the Board has been authorised to borrow up to ¥
200,000 million, apart from temporary loans obtained or to be obtained from the Company’s bankers in the
ordinary course of business, notwithstanding that such borrowings may exceed the aggregate of the paid-up
share capital and free reserves of the Company.

The aggregate value of the Bonds offered under this Draft Prospectus, together with the existing borrowings of
the Company, is within the approved borrowing limits as abovementioned.

Interest of Directors of the Company

All the 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 as well as to the extent of other
remuneration and reimbursement of expenses and commission payable to them. The Managing Director and
Chief Executive Officer and the Executive Director and Deputy Chief Executive Officer and the Executive
Director are interested to the extent of remuneration and commission paid to them for services rendered as
officers or employees of the Company. The Company has recorded rental expense of ¥ 0.43 million in financial
year ended March 31, 2014 and ¥ 0.09 million for the three month period ended June 30, 2014, representing
transactions entered into with V.P. Nandakumar.
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The Directors, including independent Directors, may also be regarded as interested in the Equity Shares and also
to the extent of any dividend payable to them and other distributions in respect of the Equity Shares. The
Directors, including independent Directors, may also be regarded as interested in the Equity Shares held by or
that may be subscribed by and allotted to the companies, firms and trusts, in which they are interested as
directors, members, partners or trustees.

All ofthe Directors may be deemed to be interested in the contracts, agreements/ arrangements entered into or to
be entered into by the Company with any company in which they hold directorships or any partnership firm in
which they are partners as declared in their respective capacity. Except as otherwise stated in this Draft
Prospectus and statutory registers maintained by the Company in this regard, the Company has not entered into
any contract, agreement or arrangement during the two years immediately preceding the date of this Draft
Prospectus in which the Directors are interested directly or indirectly and no payments have been made to them
in respect of these contracts, agreements, arrangements which are proposed to be made with them and none of
the Directors have taken any loans from the Company. Except as otherwise stated in this Draft Prospectus and
statutory registers maintained by the Company in this regard, the Directors are not interested in any immovable
property acquired by the Company in the two years preceding the date of the Draft Prospectus or any
immovable property proposed to be acquired by the Company.

Debenture/ Subordinated Debt/ PDI holding of Directors

There are no debentures or PDI of the Company issued to the Directors and there is no subordinated debt availed
fromthe Directors ofthe Company.

Sharehol ding of Directors including details of qualification shares held by Directors

As per the provisions of the Memorandum of Association and Articles of Association, the Directors (other than
nominee directors) are required to hold 250 shares any qualification shares.

The following table sets forth the shareholding of our Directors in our Company as on July 31, 2014:

S. Name No. of Equity Shares Shareholding (%) of Pre

No. issue Equity Share Capital

1 Jagdish Capoor 2,000 0.00*
2 V.P. Nandakumar 217,413,323 25.84
3 I. Unnikrishnan 2,987,428 0.35
4 P. Manomohanan 1,043,582 0.12
5 V. R. Ramachandran 1,537,961 0.18
6 Shailesh J. Mehta 687,000 0.08
7 B. N. Raveendra Babu 2,567,236 0.32
8 Rajiven V. R. 2,500 0.00*
9 E. A. Kshirsagar Nil Nil
10 Pradeep Saxena Nil Nil

" Less than 0.01%

The following table sets forth the shareholding of our Directors in our subsidiaries and associates as on July 31,

2014:
S. Name of Name of No. of Shares Shareholding (%)
No. Director Associate/Subsidiary
Equity Preference Equity Preference
shares shares Share Share Capital
Capital
1 L. Milestone Home Finance 1 - 0.00* -
Unnikrishnan | Company Private Limited
"Less than 0.01%

Remuneration and Terms of Employment of the Directors

1. Executive Directors
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The present remuneration structure of Executive Directors consists of fixed salary, commission and
other perquisites. The following table sets forth all compensation paid to the Executive Directors with
effect fromJuly 29, 2012:

V.P. Nandakumar, Managing Director and Chief Executive Officer - The following table sets forth
all compensation paid to the V. P. Nandakumar with effect from July 29, 2012:

Particulars Remuneration

Basic salary ¥ 1,500,000 per month and ¥ 1,000,000 per month towards allowances with
effect fromJuly 29, 2012

Perquisites* Contribution to Provident Fund at 12% of salary; leave encashment at the end of
tenure; medical reimbursement expenses for self and family including premium
payable for medical insurance in accordance with the rules of the Company;
personal accident insurance as per the rules of the Company; leave travel
concession for self and family once in a year as per the rules of the Company; fee
for clubs subject to maximum of two clubs excluding admission and life
membership fees

Commission Not exceeding 1% of the net profits of the Company calculated as per the
provisions of Sections 349 and 350 of the Companies Act, 1956the quantum
whereof to be determined by the Board of Directors subject to norms framed by
the Board

Others Provision of chauffeur driven car for official purposes and telephone at residence
and such other allowances, perquisites, benefits and amenities as may be
provided by the Company from time to time

*  However, contribution to pension fund, gratuity fund, superannuation fund, encashment of leave at
the end of the tenure of the appointment is not included in the computation of remuneration or
ceiling on perquisites.

I. Unnikrishnan, Executive Director and Deputy Chief Executive Officer - The following table sets
forth all compensation paid to the I. Unnikrishnan with effect from April 01, 2011:

Particulars Remuneration
Basic salary % 6,25,000 per month with an annual increment of3¥ 62,500 .
Perquisites * Contribution to Provident Fund at 12% of salary; leave encashment at the end of

tenure; medical reimbursement expenses for self and family including premium
payable for medical insurance in accordance with the rules of the Company;
personal accident insurance as per the rules of the Company; leave travel
concession for self and family once in a year as per the rules of the Company; fee
for clubs subject to maximum of two clubs excluding admission and life
membership fees

Commission Not exceeding 1% of the net profits of the company calculated as per the
provisions of Sections 349 and 350 of the Companies Act, 1956, the quantum
whereof to be determined by the Board of Directors subject to norms framed by
the Board

Others Provision of chauffeur driven car for official purposes and telephone at residence
and such other allowances perquisites and benefits and amenities as may be
provided by the Company from time to time

*However, contribution to Gratuity Fund, encashment of leave at the end of the tenure of the
appointment is not included in the computation of remuneration or ceiling on perquisites.
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B. N. Raveendra Babu, Executive Director- The following table sets forth all compensation paid to
the B. N. Raveendra Babu with effect from April 01, 2011:

Particulars Remuneration
Basic salary ¥ 5,00,000 per month with an annual increment of ¥ 50,000.
Perquisites* Contribution to Provident Fund at 12% of salary; leave encashment at the end of

tenure; medical reimbursement expenses for self and family including premium
payable for medical insurance in accordance with the rules of the Company;
personal accident insurance as per the rules of the Company; leave travel
concession for self and family once in a year as per the rules of the Company; fee
for clubs subject to maximum of two clubs excluding admission and life
membership fees

Commission Not exceeding 1% of the net profits of the company calculated as per the
provisions of Sections 349 and 350 of the Companies Act, 1956 the quantum
whereof to be determined by the Board of Directors subject to norms framed by
the Board

Others Such other allowances perquisites and benefits and amenities as may be provided
by the Company from time to time

* However, contribution to Gratuity Fund, encashment of leave at the end of the tenure of the
appointment is not included in the computation of remuneration or ceiling on perquisites.

2. Non-Executive Directors

The non-executive Directors are paid remuneration by way of sitting fees and other expenses
(travelling, boarding and lodging incurred for attending the Board/Committee meetings).

The Company pays sitting fees of ¥ 40,000 per meeting to the non-executive Directors for attending
meetings of the Board, ¥ 40,000 per meeting of the Audit Committee and the Nomination,
Compensation and Corporate Governance Committee and ¥ 150,000 per each meeting of the
Shareholders’ Grievance Committee and the Risk Management Committee of the Board.

The following table sets forth all compensation recorded by the Company to the non-executive
Directors for the Fiscal Year 2014:

(Amount in Zunless stated otherwise)

Name Sitting Fees Commission Total
Board Meeting Committee
Meetings

Jagdish Capoor 100,000 10,000 2,500,000 2,610,000
P. Manomohanan 140,000 150,000 1,500,000 1,790,000
V.R. Ramachandran 120,000 40,000 1,000,000 1,160,000
V.M. Manoharan 100,000 40,000 1,500,000 1,640,000
(Resigned with effect

from July 25, 2014)*

Shailesh J. Mehta 120,000 120,000 2,500,000 2,740,000
E. A. Kshirsagar Nil Nil Nil Nil
Rajiven V. R. 100,000 120,000 1,000,000 1,220,000

* The Board has accepted the resignation of V M Monoharan with effect from July 25, 2014. The Company is in the process of
making the necessary filings.

Remuneration Payable to the Directors by the subsidiaries and associate companies of the Company

No remuneration is payable to the Directors of the Company from the subsidiaries or associate companies of the Company.
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Changes in Board in during the last three years

Sr Director Description of Change Date Reason
No
1 Gaurav Mathur Resignation May 17, 2012 --
S.K. Khanna Appointment May 17, 2012 Nominated in place
of Gaurav Mathur
3 Jadgish Capoor Change in designation to Designation changed by the -
Non-Executive Chairman | resolution of the Board dated
May 18, 2012 with effect
fromMay 19, 2012
4 V.P. Nandakumar | Change in designationto | Designation changed by the -
Managing Director and resolution of the Board dated
Chief Executive Officer May 18, 2012 with effect
fromMay 19, 2012
5 I. Unnikrishnan Change in designation to | Designation changed by the -
Executive Director and resolution of the Board dated
the Deputy Chief May 18, 2012 with effect
Executive Officer fromMay 19, 2012
6 B. N. Raveendra Change in designation to | Designation changed by the -
Babu Executive Director resolution of the Board dated
May 18, 2012 with effect
fromMay 19, 2012
7 E.A. Kshirsagar Appointment June 8, 2012 Nominated by Baring
India Private Equity
Fund II
8 E.A. Kshirsagar Change in Designation to August 2,2012 Appointment
Director regularised in the
annual general
meeting.
9 S.K. Khanna Change in designation to August 2,2012 -
Director
10 S.K. Khanna Resignation February 6, 2013 As decided by
Hudson Equity
Holdings Limited
Mauritius.
11 M. Anandan Resignation February 6, 2013 On his own.
12 | V.R. Rajiven Appointment February 6, 2013 --
13 A.R. Resignation May 15, 2013 On his own.
Sankaranarayanan
14 | Gautam Saigal Resignation May 15, 2013 As decided by AA
Development Capital
India Fund LLC
15 Pradeep Saxena Appointment May 15,2014 Nominee of M/s
Hudson Equity
Capital
16 V.M Manoharan Resignation July 25,2014* On his own

* The Board has accepted the resignation of V M Monoharan with effect from July 25, 2014. The Company is in the process of making the
necessary filings.

Corporate Gowernance

The Company has been complying with the requirements of the applicable regulations, including the Equity
Listing Agreement with the Stock Exchanges, in respect of corporate governance including constitution of the
Board and Committees thereof. The corporate governance framework is based on an effective independent
Board of Directors, separation of the supervisory role of the Board of Directors fromthe executive management
team and constitution of the committees of the Board of Directors, as required under applicable law. The
Company’s corporate governance policies recognize the accountability of the Board and the importance of
transparency to all constituents, including employees, customers, investors and the regulatory authorities.




The Board of Directors functions either as a full Board or through various committees constituted to oversee
specific operational areas. The executive management of the Company provides the Board of Directors with
detailed reports on its performance periodically.

Currently, the Board of Directors comprises 10 Directors. Consequently, in compliance with the requirements of
Clause 49 of the Equity Listing Agreement, the Board of Directors consists of four independent Directors.

As per the mandatory requirements of Clause 49 of the Equity Listing Agreement and Companies Act, 2013, the
Company has constituted the following committees of the Board (“Committee”) and brief details of each of
such Committee, its scope and composition are given below:

1.

Audit Committee

The Audit Committee was re-constituted by the Board of Directors through its resolution dated May 15,
2013. The Audit Committee currently comprises the following Directors:

(1) P. Manomohanan;

(i1) Shailesh J. Mehta;

(iii) E. A. Kshirsagar; and

@iv) V. R. Rajiven.

The functions of the Audit Committee include:

(a) Oversee the Company’s financial reporting process and the disclosure of its financial
information to ensure that the financial statement is correct, sufficient and credible;

(b) Recommending to the Board the appointment, reappointment, and if required, the replacement
or removal o f'the statutory auditor and the fixation of audit fee;

(©) Approval of payment to statutory auditors for any other services rendered by the statutory
auditors;
@ Reviewing with management the annual financial statements before submission to the Board

for approval with particular reference to:

(1) Matters required to be included in the Directors Responsibility Statement to be
included in the board’s report in terms of clause(C) of Sub-section 3 of section 134 of
the Companies Act 2013.

(i1 Changes if any in accounting policies and practices and reasons for the same.

(ii1) Major accounting entries involving estimates based on the exercise of judgment by
management.

(iv) Significant adjustment made in the financial statement arising out of audit findings.

W) Compliance with listing and other legal requirements relating to the financial
statements.

(vi) Disclosure of any related party transactions.

(vii) Qualifications in the draft audit report.

(e) 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
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(u)

issue, and making appropriate recommendations to the Board to take up steps in this matter;

Review and monitor the auditor’s independence and performance, and effectiveness of audit
process;

Approval or any subsequent modification of transactions of the company with related parties;
Scrutiny of inter-corporate loans and investments;

Valuation of undertakings or assets of the company, wherever it is necessary;

Evaluation of internal financial controls and risk management systems;

Reviewing with the management performance of the statutory and internal auditors and
adequacy of the internal control system;

Reviewing the adequacy of internal audit function if any including the structure of internal
audit department, staffing and seniority of the official heading the department, reporting
structure coverage and frequency of internal audit;

Discussion with internal auditors regarding any significant findings and follow-up thereon;
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 audit commences about the nature and scope of audit
as well as post-audit discussions to ascertain any area of concern;

To look into the reasons for substantial defaults in the payments to the depositors, debenture-
holders, shareholders (in case of non-payment of declared dividends) and creditors;

To review the function of whistle blower mechanis m in case the same exists;

Approval of appointment of CFO (i.e., the whole-time finance director or any other person
heading the finance function or discharging that function) after assessing the qualifications,
experience and background, etc. of the candidate;

Monitoring the end use of funds raised through public offers and related matters; and

Carrying out any other function as mentioned in the terms of reference of audit committee.

Nomination, Compensation and Cor porate Governance Committee

The Nomination, Compensation & Corporate Governance Committee was re-constituted by the Board
of Directors at its meeting held on May 15, 2013.

The Nomination, Compensation & Corporate Governance Committee currently consists of the
following Directors:

(@)

(i)
(iif)
(iv)
)

Jagdish Capoor;

V. P. Nandakumar;
Shailesh J. Mehta

E. A. Kshirsagar; and

V. R. Rajiven.
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The functions of the Nomination, Compensation and Corporate Governance Committee include:

M

(I

(IIT)

Role of Nomination

@

(b)

©

(d)

The Committee shall put in place a broader policy describing the qualification,
experience and other positive attributes for selection of executive/whole time
directors including their age of retirement.

The committee shall formulate and put in place guiding principles to determine the
qualities, qualifications, and the parameters to determine the ‘fit and proper’ criteria
for appointment of independent Directors keeping in mind the diversity quotient the
company’s board shall maintain from time to time and subject to the applicable
regulatory requirements.

Filling in a timely manner vacancies on the board of the company including the
position of executive/whole time directors.

Selection of directors, key management personnel and persons to be appointed in
senior management positions as defined by the board and recommend to the board for
their appointment and removal thereof.

Role of Fixing Remuneration and Evaluation of performance.

(@

(b)

©

(d)

©)

Role on

The committee shall formulate and recommend to the Board for its approval a policy
relating to the remuneration for the directors, key managerial personnel and other
emp loyees from time to time.

The policy as aforesaid shall be formulated to ensure that-

1) the level and composition of remuneration is reasonable and sufficient to
attract, retain and motivate directors of the quality required to run the
company successfully;

(i1) relationship of remuneration to performance is clear and meets appropriate

performance benchmarks; and

(iii) remuneration to directors, key managerial personnel and senior manage ment
involves a balance between fixed and incentive pay reflecting short and long
term performance objectives appropriate to the working of the company and
its goals;

The committee shall review the performance of individual directors of the company
on a yearly basis at the end of each financial year or at such periodicity as the
committee deem fit and recommend to the board on the basis of such review, whether
a director to be recommended for re-appointment or not.

The committee shall review the performance of the executive/whole time directors of
the company and fix suitable compensation packages in consideration of their
performance, contributions, the general business environment in which the company
operates and financial position of the company. The remuneration package may be a
combination of fixed and performance based bonus/incentives for the period under
review.

The committee shall along with the management review the performance of Key
managerial personnel and senior management persons on a periodical basis and fix
their remuneration packages in accordance with the policies approved by the Board.
The period of gap between two such reviews shall not elapse fifteen months.

ensuring Comp liance on governance standards.

@)

The committee shall ensure that at all times, the board of the company has a fair
combination of independent, nonexecutive and executive directors meeting the
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governance standards set by the board and in compliance with regulatory
requirements, listing agreements .etc. prevailing fromtime to time.

(b) Ensure that the organization structure and flow of command meets the governance
standard set for the internal management of the company.

() The committee may evaluate and put in place proper mechanism for refreshment
trainings for directors on relevant subject.

(d) The committee shall evaluate and put in place a proper mechanism to ensure that the
independence of independent directors are always maintained and to ensure that there
are no situations which suggest the existence of circumstances resulting in the loss of
independence of any directors ofthe company.

(e) The committee shall put in place subject to the provisions of applicable laws, policies
and procedure for determining the retirement and re -appointment of independent and
other directors on the board of the company.

® The committee shall ensure that at all times the sub committees of the Board is
functioning and are constituted according to the regulatory requirement and
governance policies of the company.

() The committee shall oversee the overall governance standards and policies of the
company and delegation of authorities to match with the best practices in relation to
the size of the company and the level of its operations to protect the interest of all
stake holders.

av) Other Powers

In addition to what is stated above, the committee shall discharge such other functions as may
be delegated to it by the Board or prescribed under any law, rules, regulations or orders or
directions of any statutory or regulatory body including stoke exchanges where the securities
of the company are listed.

Sharehol ders’ Grievance Committee

The Shareholders’ Grievance Committee was constituted by the Board of Directors through its
resolution dated October 15, 2010.

The Shareholders’ Grievance Committee currently consists of the following directors:

1) V.M Manoharan*;

(ii) V.R. Ramachandran; and

(ii1) P. Manomohanan.

The Shareholders’ Grievance Committee, among other functions, focuses on shareholder grievances
which comprise monitoring and redressing the shareholders complaints in relation non receipt of share

certificates, dividend and Annual Report etc. The Shareholders’ Grievance Committee also reviews and
monitors complaints of listed debenture holders.

* V.M Manoharan has resigned from the Board of the Company with effect from July 25, 2014.
Corporate Social Responsibility (CSR) Committee

The CSR Committee was reconstituted by the Board of Directors through its resolution dated March 11,
2014.

The CSR Committee currently consists of the following directors:

(1) V R Ramachandran ;
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(i) I. Unnikrishnan; and

(iii) B N Raveendra Babu.

The CSR Committee was constituted to develop the corporate social responsibility policy.
Risk Management Committee

The Risk Management Committee was re-constituted by the Board of Directors through its resolution
dated August 9,2013.

The Risk Management Committee currently consists of the following directors:
@iv) P. Manomohanan;

v) E.A Kshirsagar;

(vi) V.P. Nandakumar;

(vii) Dr.Shailesh ] Mehta

(viii)  V.R.Rajiven;

(ix) I. Unnikrishnan; and

(x) Head of Risk (Permanent Invitee).

The Risk Management Committee, among other functions, focuses on reviewing on an ongoing basis
the measures adopted by the Company for the identification, measurement, monitoring and mitigation
ofthe risks involved in the various business activities carried on by the Company.

Financial Resources and Management Commi ttee

The Financial Resources and Management Committee was re-constituted by the Board of Directors
through its resolution dated March 13, 2013.

The Financial Resources Committee currently consists of the following directors:
(1) V.P. Nandakumar;

(i1) I. Unnikrishnan; and

(iii) B.N. Raveendra Babu.

The committee’s function is to oversee and deal with the following operational matters from time to
time:

(1) Investments

To deliberate and make recommendation to the Board on all trans actions and matters relating
to the business of the company or its investments.

Dispose the short term surplus of the company in eligible short term investment instruments
and securities with a maturity period of not more than one year as recommended by the asset
liability management committee of the company or to meet any statutory obligations or cash
collaterals as part of lending arrangement or as caution deposits and also to authorize officers
or directors for the purpose.

(ii) Financial Arrangements

(a) Approve financial arrangements whether as working capital demand loans or against
assignment of receivables of the company or buy out of port folios or by such other
means with banks and other financial institutions including the signing of such
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(iii)

(iv)

V)

(vi)

documents for facilities within the borrowing powers of the Board.

(b) Approve the creation of any mortgage/charge or other encumbrance over the
company’s properties or assets for the above purposes.

(©) Approve the issuing or providing or permitting the company to issue or provide any
form of guarantee or indemnity or other financial or non financial support in the
ordinary course of business.

(d) To consider the issue of commercial papers and other short term or long term
instruments for raising funds fromthe market.

(e) Authorize changes in signatories in respect of accounts maintained by the company
with banks and other financial institutions.

@® Authorising for opening, operation and closing of bank accounts in different centres
for different branches.

Allotment of Debentures and Bonds

Approve the allotment of debentures and bonds issued by the company within in the overall
limit set for the issue and the creation/modification/satisfaction of mortgage/charge on such
debentures/bonds as the case may be.

Others

(a) Authorizing officers of the company for making necessary application for registration
under different enactments as employee welfare, fiscal and other municipal or local
or subordinate legislations.

(b) Authorizing officers of the company by grant of power of attorneys or by resolution
so as to represent before Government, Judicial or quasi judicial bodies or other
authorities for sanction, approval or other permissions on such matters affecting the
business of the company.

(©) Authorizing officers of the company by grant of power of attorneys or by way of
resolution for matters in connection with day to day business activities, opening of
branches etc.

Reporting to the Board

A_summary of the business transacted by the committee as initialled by the Company
Secretary shall be presented to the succeeding board meeting for the purpose of noting and
recording.

Auctioneers

To deal with all matters relating to the appointment, renewal of terms of appointment or
termination of appointment of auctioneers for conducting auctions in accordance with the
auction policy of the company and the extant regulations or guidelines issued by RBI from
time to time.

Debenture Committee

The Debenture Committee was constituted by the Board of Directors through its resolution dated July 9,
2013. The Debenture Committee was reconstituted by the Board of Directors through its resolution
dated November 13, 2013. The Board of Directors through its resolution dated February May 15, 2014
authorised the Debenture Committee to continue to exercise all powers vested with it in pursuance of
the board resolution dated July 9, 2013 for completing this Issue.

The Debenture Committee currently consists of the following members:

(i)

V. P. Nandakumar;

152



(i)
(iif)
(iv)
v)
(vi)

I. Unnikrishnan;

B. N. Raveendra Babu;
Rajesh Kumar. K;
Kapil Krishan; and

Bindu A L.

The functions of the Debenture Committee include:

(@)

(ii)

(iii)

(v)

V)

(vi)

(vii)

(viii)

(ix)

)

(xi)
(xii)
(xiii)

(xiv)

authorization of any director or directors of the Company or other officer or officers of the
Company, including by the grant of power of attorneys, to do such acts, deeds and things as
such authorized person in his/her/its absolute discretion may deem necessary or desirable in
connection with the issue, offer and allotment of the Bonds;

giving or authorizing the giving by concerned persons of such declarations, affidavits,
certificates, consents and authorities as may be required fromtime to time;

appointing the lead managers to the issue in accordance with the provisions of the Debt
Regulations;

seeking, if required, any approval, consent or waiver from the Company’s lenders, and/or
parties with whom the Company has entered into various commercial and other agreements,
and/or any/all concerned government and regulatory authorities in India, and/or any other
approvals, consents or waivers that may be required in connection with the issue, offer and
allotment of the Bonds;

deciding, approving, modifying or altering the pricing and terms of the Bonds, and all other
related matters, including the determination of the size of the Bond issue up to the maximum
limit prescribed by the Board and the minimum subscription for the Issue;

approval of the draft and final prospectus or disclosure document as the case may be
(including amending, varying or modifying the same, as may be considered desirable or
expedient) as finalized in consultation with the lead managers, in accordance with all
applicable laws, rules, regulations and guidelines;

seeking the listing of the Bonds on any Indian stock exchange, submitting the listing
application to such stock exchange and taking all actions that may be necessary in connection
with obtaining such listing;

appointing the registrar and other intermediaries to the Issue, in accordance with the
provisions of the Debt Regulations;

finalization of and arrangement for the submission of the draft prospectus to be submitted to
the Stock Exchange(s) for receiving comments from the public and the prospectus to be filed
with the Stock Exchange(s), and any corrigendum, amend ments supplements thereto;

appointing the debenture trustee and execution of the trust deed in connection with the Issue,
in accordance with the provisions of the Debt Regulations;

authorization of the maintenance of a register of holders ofthe Bonds;
finalization of the basis of allotment of the Bonds including in the event of over-subscription;
finalization of the allotment of the Bonds on the basis of the applications received;

acceptance and appropriation of the proceeds of the Issue; and

153



(xv)

to generally do any other act and/or deed, to negotiate and execute any document/s,
application/s, agreement/s, undertaking/s, deed/s, affidavits, declarations and certificates,

and/or to give such direction as it deems fit or as may be necessary or desirable with regard to
the Issue.
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Key Management Personnel of the Company

V. P. Nandakumar, aged 60 years, is the Managing Director and Chief Executive Officer of our Company. He
holds a masters degree in science from Calicut University and is also a Certified Associate of Indian Institute of
Bankers. He is the chief Promoter of the Manappuram Group of Companies and has in the past been associated
with the banking industry in various capacities. He is the Chairman of the Financial Services Companies
Association, Honorary Director Jubilee Mission Medical College and Research Institute Thrissur and
Management Committee Member, Finance Industry Development Council. He has been the Director of our
Company since July 15, 1992. He was redesignated as the Managing Director and Chief Executive Officer by
the resolution of the Board dated May 18, 2012 effective from May 19, 2012.

I. Unnikrishnan, aged 50 years, is an Executive Director and the Deputy Chief Executive Officer of our
Company. He holds a bachelors degree in commerce from Calicut University and is also a fellow member of the
Institute of Chartered Accountants of India. He has experience in rendering advisory services relating to NBFCs.
He has in the past worked with HAWA-MK Electrical Limited. He has been the Director of our Company since
October 11, 2001. He was appointed as the Managing Director on October 1, 2006 and redesignated as an
Executive Director and the Deputy Chief Executive Officer by the resolution of the Board dated May 18, 2012
effective fromon May 19, 2012.

B. N. Raveendra Babu, aged 62 years, is an Executive Director of our Company. He holds a masters degree in
commerce from the Calicut University and completed his inter from the Institute of Certified Management
Accountants. He has worked in a senior position in the Finance and Accounts Department of Blue Marine
International in the U.A.E. He has been the Director of our Company since July 15, 1992. He was appointed as
the Joint Managing Director on January 11, 2010 and redesignated as an Executive Director by the resolution of
the Board dated May 18, 2012 effective from May 19, 2012.

Rajesh Kumar K., aged 40 years, is the Company Secretary of our Company. He holds a bachelors degree in
commerce fromthe University of Kerala. He is a member ofthe Institute of Company Secretaries of India. He is
also an Associate member of the Chartered Institute of Arbitrators, London. He has 19 years of work experience
in corporate and secretarial function with reputed corporates in Kerala. He has been working with our Company
since December 1, 2011.

Kapil Krishan, aged 48 years, is the Chief Financial Officer of the Company. He holds a bachelors degree in
commerce from the University of Bombay and is a chartered accountant and has over 23 years of work
experience in finance with various reputed Indian and multinational organisations such as CRISIL Limited,
Standards Chartered Bank, HSBC, Hewitt Associates, India Infoline Finance Limited. He has been working
with our Company since September 9, 2013.

Sharehol ding of Key Management Personnel

Except as provided below as on August 1, 2014, our Key Management Personnel do not hold any Equity Shares
in the Company:

S. No. Name Number of Equity % of
Shares Held sharehol ding
1 V. P. Nandakumar 217,413,323 25.84
2 1. Unnikrishnan 2,987,428 0.35
3 B. N. Raveendra Babu 2,567,236 0.32
4 Rajesh Kumar K. 2,240 0.0*

* less than 0.01%
Interests of Key Management Personnel

Except as disclosed in this Draft Prospectus and other than to the extent of remuneration or benefits to which
they are entitled to as per their terms of appointment and reimbursement of expenses incurred by them during
the ordinary course of business, the Key Management Personnel ofthe Company do not have any interest in the
Company.

None of our Key Management Personnel have been paid any consideration of any nature from our Company,
other than their remuneration and options granted under the MFL ESOP.
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Payment or Benefit to Officers of the Company

Except statutory benefits upon termination of their employment in the Company or on reaching superannuation,
no officer of the Company is entitled to any benefit other than the stock option (being vested) upon termination
of his employ ment in the Company.

Appointment of any Relatiwes of the Directors to an Office of Profit or Place of Profit

Sooraj Nandan, son of the managing director and chief executive officer of the Company, V. P. Nandakumar,
has been appointed as the Senior Vice President — Strategies by the Board by its resolution dated February 7,
2014. This appointment has been approved by the resolution of the shareholders at the extra ordinary general
meeting held on Mach 11, 2014.

Employee Stock Option Scheme

We adopted an employee stock option scheme on August 17, 2009 (which was amended pursuant to the EGM

held on April 22, 2010) whereby stock options are proposed to be granted to identified employees of our
Company. Entitlements under this scheme are determined on the basis of various parameters as laid down by the

Board. The compensation committee of the Board is entrusted with the responsibility of implementing and
administering the MFL ESOP scheme. The total number of options proposed to be issued under the MFL ESOP

scheme is one million, being 5.78% of the issued equity capital of the Company as on August 17, 2009, the

effective date of the scheme. The total number of options pursuant to stock split and bonus stands to 12,404,880
options. The shares allotted pursuant to the exercise of the options granted under this scheme shall not be locked

for any period. Each option issued by the Company to the employees, would be eligible for the allotment of one
Equity Share ofthe Company by payment of the exercise price. As on June 30, 2014, we have granted a total of
12,404,880 options under this scheme, out of which 11,213,880 options have been exercised.

The following table indicates the ESOPs granted and exercised by the Directors and the Key Management
Personnel as on July 31, 2014:

S. Name Director/Key Management Personnel Number of ESOPs Number of ESOPs

No. granted exercised

1. I. Unnikrishnan 1,800,000 1,800,000

2. B.N.Raveendra Babu 1,500,000 1,500,000

3. P.Manomohanan 450,000 450,000

4, V.R. Ramachandran 450,000 450,000

5. Shailesh J Mehta 450,000 450,000
TOTAL 5,730,000 5,730,000
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OURPROMOTERS

The following individuals are the current promoters of our Company:

1.

V. P Nandakumar:

Driving Licence: NA

Voter ID: DBD1113711

Sushama Nandakumar:

11®

Driving Licence: NA

Voter ID: DBD1113729

Our Promoters collectively hold 31.55 % stake in our Company as on July 31, 2014.

Details of Equity Shares held by the Promoters as on July 31, 2014 is set forth below:

S. Name of | No. of Equity | No. of Equity Shares | Percentage of No. of Percentage of
No. | shareholder | Shares held held in issued Equity Equity Equity Shares
dematerialized form | Share capital Shares pledged
pledged
1. [V.P. 217,413,323 217,413,323 25.845 3,060,000 0.36
Nandaku mar
2 |Sushama 48,000,078 48,000,078 5.706 Nil Nil
Nandaku mar
Total 265,413,401 265,413,401 31.551 3,060,000 0.36

For more details of the shareholding of the Promoters, please see “Capital Structure”.

Our Promoters do not hold nor have at any time held any shares in our subsidiary Milestone Home Finance
Company Private Limited.

Interest of Promoters

V. P. Nandakumar is also the Managing Director and Chief Executive Officer of our Company. The
remuneration that is paid to him in that capacity has been disclosed in this Draft Prospectus. Neither of our
Promoters have any interest in our Company except as disclosed in this Draft Prospectus.
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Other understandings and confirmations

Our Promoters and relatives of the Promoters (according to the Companies Act, 2013) have confirmed that they
have not been identified as wilful defaulters by the RBI or any other governmental authority .

No violations of securities laws have been committed 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 securities under any order or directions passed for any 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.

The Promoters do not propose to subscribe to this Issue.
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OUR SUBSIDIARIES, ASSOCIATES ANDJOINT VENTURE COMPANIES

Following is the list of Group Companies:

1.

2.

I1.

12.

13.

14.

Manappuram Insurance Brokers (P) Limited.

Manappuram Asset Finance Limited.

Maben Nidhi Limited (formerly Manappuram Benefit Fund Limited).
Manappuram Health Care Limited.

Manappuram Comptech and Consultants Limited.

Manappuram Agro Farms Limited (formerly Manappuram Infrastructure and Builders Private Limited).
Manappuram Jewellers Limited.

Manappuram Chits India Limited.

Manappuram Foundation.

Manappuram Chits (Karnataka) Private Limited.

Manappuram Chit Funds Company Private Limited.

Manappuram Construction and Properties Limited.

Manappuram Travels.

Manappuram Chits India.

Wholly Owned Subsidiary Company:

Manappuram Finance Limited has acquired 100% equity shares of Milestone Home Finance Company Pvt. Ltd .,
a Housing Finance Company on March 12, 2014. This company is yet to commence commercial operations. The
following are its directors:

1.

2.

3.

4.

5.

V. P. Nandakumar

I. Unnikrishnan

Nanda Kumaran Puthezhath

T.Balakrishnan

Shailesh J Mehta

We do not have any associates or joint venture companies of our Company.
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DESCRIPTION OF CERTAIN INDEBTEDNESS

Set forth below is a summary ofthe Company’s significant outstanding secured and unsecured borrowings as on
June 30, 2014. For more information, see “Annexure A — Financial Information”.

Set forth below is a summary of our outstanding aggregate borrowings as on June 30, 2014:

S. No. Category of Borrowing Outstanding Amount
(Finmillions)

. Secured Borrowings
A. Loans -
(1) Do mestic 56,077.24
(i1 Foreign Currency -
B. Non-convertible debentures
1) Do mestic 10,353.96
(i1 Foreign Currency -
1. Unsecured Borrowings
A. Loans
(1) Do mestic 4,454.68
(i1) Foreign Currency -
B. Non-convertible debentures
(1) Do mestic -
(i1) Foreign Currency -
Total 70,885.88
I Secured Loan/ Credit Facilities
A. Loan/Credit Facilities

Our Company’s secured borrowings from banks and financial institutions as on June 30, 2014 amount

to ¥ 56,077.24 million. The details of the secured borrowings are set out below.
0] Andhra Bank (“AB”) (Total sanctioned amount of ¥1000 million)

Sanctioned Amount Interest Rate Purpose of Loan/Repayment/Security
Amount outstanding as of
June 30, 2014
Short  Term| X 999.625 |Base  rate + The facility is proposed to be availed
Loan: million 1.75% per by our Company to meet working
annum capital require ments.

1000 million

aggregating  to
12.00% per
annum.

The facility is proposed to be secured
by:

(a) Pari passu first charge by way
of hypothecation of specific
gold loan receivables and the
underlying assets of the
Company for the loans
disbursed by the Company to
individuals against pledge of]
gold omaments with a
minimumasset cover of 110%.

(b) Pari passu first charge on other

current assets including cash

and cash balances (excluding
cash collateral specifically
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Amount Interest Rate Purpose of Loan/Repayment/Security
outstanding as of

June 30, 2014

Sanctioned
Amount

given to each bank), other
current  assets, loans and
advances.

(©) Cash deposit of 7.5% in the
formof FDR to be maintained.

. The tenor of the proposed facility is 1
year.

. V. P. Nandakumar, Managing Director
and Chief Executive Officer is the
Guarantor.

Modified sanction letter dated June 10, 2014, Sanction letter dated October 24, 2013 and Composite
Agreement dated November 7, 2013.

(i) Andhra Bank (“AB”) (Total sanctioned amount of ¥2000 million)

Sanctioned Amount Interest Rate Purpose of Loan/Repayment/Security
Amount outstanding as of
June 30, 2014
Open Cash|¥ 1978.90 million |Base rate + The facility is proposed to be availed
Credit 1.75% per by our Company to meet working
(OCC)Facility: annum capital require ments.

2000 million

Working
Capital Credit
Limit (Sub

limit to OCC)
Facility:

% 2,000 million

Not availed

aggregating  to
12.00% per
annum.

The facility is proposed to be secured
by:

(a) Pari passu first charge by way of
hypothecation of specific gold loan
receivables and the underlying assets
of the Company for the loans
disbursed by the Company to
individuals against pledge of gold
ormaments with a minimum asset
cover of 110%.

(b) Pari passu first charge on other
current assets including cash and
cash Dbalances (excluding cash
collateral specifically given to each
bank), other current assets, loans
and advances.

(©) Cash deposit of 5% in the form
of FDR to be maintained.

The tenor of the proposed facility is 1
year.

V. P. Nandakumar, Managing Director
and Chief Executive Officer is the
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(iii)

Sanctioned Amount Interest Rate
Amount outstanding as of
June 30,2014

Purpose of Loan/Repayment/Security

Guarantor.

Modified sanction letter dated June 10, 2014, Sanction letter dated March 15, 2014, and Composite

Agreement dated November 7, 2013.

Andhra Bank (“AB”) (Total sanctioned amount of ¥1000 million)

Sanctioned Amount Interest Rate
Amount outstanding as of
June 30, 2014

Purpose of Loan/Repayment/Security

Additional 3 999.625 [ Base rate +

Short  Term|million 1.75% per

Loan annum
aggregating to

1000 million 12.00% per
annum.

The facility is proposed to be availed by
our Company to meet working capital
requirements.

The facility is proposed to be secured

by:
(a)

(b)

©

Pari passu first charge by way of
hypothecation of specific gold
loan  receivables and the
underlying  assets of  the
Company for the loans disbursed
by the Company to individuals
against pledge of gold ornaments
with a minimum asset cover of
110%. ;

Pari passu first charge on other
current assets including cash and
cash balances (excluding cash
collateral specifically given to
each bank), other current assets,
loans and advances.

Cash deposit of 7.5% in the form
of FDR to be maintained.

The tenor of the proposed facility is 1

year.

V. P. Nandakumar, Managing Director
and Chief Executive Officer is the
Guarantor.

Modified sanction letter dated June 10, 2014, Sanction letter dated December 6, 2013 and Composite

Agreement dated December 28, 2013.
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(iv)

V)

Axis Bank (Total sanctioned amount of 2000 million)

Sanctioned Amount Interest Rate Purpose of Loan/Repayment/Security
Amount outstanding as of
June 30, 2014
Cash Credit/ | ¥ 287.10 million|Base rate +|e The facility is proposed to be availed by
Working towards cash| 1.75% per our Company for onward lending to its
Capital credit. annum clients against gold ornaments as
Demand Loan aggregating to security.
(“WCDL”) 12.00%  per
annum. . The facility is proposed to be secured by:
%2000 million
Margin:  25% (@) Primary Security: First pari passu
on book debts. hypothecation charge on book
debts equivalent to Axis Bank’s
assistance.
1500 million | 11 50 p-a. . Maximum tenor of WCDL is 6 months;

towards WCDL

minimum tenor of WCDL is 1 month.

. The tenor of the working capital facility
is 1 year.
. Cash Credit to be repaid on demand,

WCDL to be repaid on due date.

Drawdown under WCDL can be fora minimum
period of 1 month with an option for roll over.

Sanction letter dated March 24, 2014 and modified sanction letter dated April 04, 2014, Deed of
Hypothecation dated 17 August, 201 1& Supplemental Deed of Hypothecation dated 19 April, 2014.

Bank of Maharashtra (Total sanctioned amount of 1000 million)

Sanctioned Amount Interest Rate Purpose of Loan/Repayment/Security
Amount outstanding as of
June 30, 2014
Term Loan|% 1010.19 million |Base rate +|e The facility is proposed to be availed by
“TL”) 2.00% per our Company for onward lending to its
annum clients against gold omnaments as
%1000 million aggregating to security.

12.25%
annum.

per

Margin: 10%.

Pricing of
WCDL to be
decided at the
time of each
drawal.

. The facility is proposed to be secured by
creating pari passu first charge on current
assets of the Company including gold
loan receivables.

. The tenor of the working capital facility
is 3 years.

. V. P. Nandakumar, Managing Director &
Chief Executive Officer is the
Guarantor.

. Term Loan to be repaid in 8 (eight)
quarterly equal instalments of ¥ 12.5
crores each starting after the moratorium
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Amount
outstanding as of
June 30, 2014

Sanctioned
Amount

Interest Rate Purpose of Loan/Repayment/Security

period of 12 months.

. Upfront charges of 0.10% of the
sanctioned amount plus applicable taxes
will be charged.

Sanction letter dated April 7, 2014, Term Loan Agreement April 29, 2014, Deed of Hypothecation
creating charge on current assets of the Company to secure the term loan facility dated April 29, 2014.

(V) Central Bank of India (“CB”) (Renewal of existing limit of ¥4500 million)

(vii)

Sanctioned Amount Interest Rate Purpose of Loan/Repayment/Security
Amount outstanding as of
June 30, 2014
Cash  Credit| Not availed Base rate +|e The facility is proposed to be availed by
Facility: 2.00% per our Company to meet working capital
annum requirements.

%1500 million

) WCDL: Base The facility is proposed to be secured
Wor.klng rate + 1.50 % by hypothecation of receivables
Capital per annum including advance against security of
Demand Loan gold both present and future, on pari
(wWCDL): Margin: 25%.

¥3,000 million

passu basis with other lenders.
V. P. Nandakumar, Managing Director
and Chief Executive Officer is the

Guarantor.

To be repaid on demand.

Sanction letter dated May 22, 2014, modified sanction letter dated July 19, 2014, Letter of
Hypothecation- Book Debts- Loans and Agreement of Hypothecation to Secure Demand Cash Credit
against Goods dated July 26, 2014.

The Federal Bank (“FB”) (Renewal of Cash Credit Limit of ¥400 million)

aggregating to
12.30% per
annum.

Margin of 20%

Sanctioned Amount Interest Rate Purpose of Loan/Repayment/Security
Amount outstanding as of
June 30, 2014
Cash  Credit|% 393.82 million |Base rate + The facility is proposed to be availed by
Facility: 2.10% per our Company to meet working capital
annum requirement.
3400 million

The facility is proposed to be secured
by:

(a) Primary security: hypothecation
on entire gold loan receivables
on first pari passu basis with

other lenders with 20% margin.
(b) collateral:

Cash collateral
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(viii)

Sanctioned
Amount

Amount

outstanding as of

June 30, 2014

Interest Rate

Purpose of Loan/Repayment/Security

equivalent of 10% of the facility
amount and charge on current
assets of the Company on pari
passu basis with other lenders

The tenor of the proposed facility is 1
year.

V.P. Nandakumar, Managing Director
and Chief Executive Officer is the

Guarantor.

To be repaid in lump sum on demand.

Modified sanction letter dated July 18, 2014, Sanction letter dated February 21, 2013 and Limit

Reduction Letter dated June 29, 2013.

ICICIBank Limited (“ICICI”) (Renewal of working capital facility of ¥4,500 million)

Sanctioned Amount Interest Rate Pur pose of Loan/Repayment/Security
Amount outstanding as of
June 30, 2014
Working 32,000 million I-Base + The facility is proposed to be availed by
Capital spread (2%) + our Company for on lending to
Demand taxes as individuals against pledge of gold
Facility: applicable ornaments.
aggregating to
%4,500 million 12% per The facility is proposed to be secured
annum. by hypothecation of current assets
including gold loan receivables on a
Margin of 15% first ranking pari passu basis.
applicable
The security will be created in favour of
After leaving ICICL
an asset
coverage of] The validity of the loan is extended for
118 times for a period of 12 months. Validity expires
the  working on January 24, 2014.
capital
drawdown. To be repaid on demand.
Minimum of 2.5 million per
drawdown. Maximum tenor of each
tranche is 180 days; minimum tenor is 7
days.
Mr.V.P.Nandakumar, MD & CEO and
Mr. B.N.Raveendrababu, ED are the
guarantors
One Time o As applicable The facility is proposed to be avgiled by
Demand Loan ¥ 1,000 million at the time of our .Company .for on lending to
(as a sublimit individual individuals against pledge of gold
draw down, to
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(ix)

Sanctioned
Amount

Amount

June 30, 2014

outstanding as of

Interest Rate

Pur pose of Loan/Repayment/Security

to WCDL) -

31,000 Million

be stipulated
by bank prior
to
disbursement

Margin of 15%
on receivables

ornaments.

Paripassu charge on current assets,
including gold loan receivable of the
company ranking paripassu with other
working capital lenders.

The validity of the loan is till Sep
30,2014

Minimum of 500 million per
drawdown. Maximum tenor cannot
exceed validity period; minimum tenor
is 30 days

V.P.Nandakumar, Managing Director
& Chief Executive Officer and Mr.
B.N.Raveendrababu, Executive Director
are the guarantors.

Sanction letter dated February 17, 2014, Amendatory

Term Loan Facility Agreement dated June 20, 2014.

sanction letter dated June 20, 2014 and Short

Letter of Amendment to Master Facility Agreement dated May 22, 2014, Master Facility Agreement
dated December 2, 2011, Deed of Hypothecation dated November 5, 2013 and Letter of A mendment to
Master Facility Agreement dated November 5, 2013.

IDBIBank (“IDBF’) (Total sanctioned amount of ¥4000 million)

Sanctioned
Amount

Amount

outstanding as of

June 30,2014

Interest Rate

Purpose of Loan/Repayment/Security

Cash Credit
Facility:

34,000 million

Working
Capital

¥ 1,669.43 million

Base rate +
2.50% per
annum
aggregating to
12.75% per
annum

Margin: 20%

11.80% p.a.

The facility is proposed to be availed by
our Company to meet working capital
requirement.

The facility is proposed to be secured
by: exclusive first charge by way of
hypothecation of specific gold loan
receivables of specific branches.

The tenor of the proposed facility is 1
year.

To be repaid on demand.

Source of repayment shall be internal
accruals.

The facility is proposed to be availed by
our Company to meet working capital

requirement.

(a) The facility is proposed to be
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x)

(xi)

Sanctioned
Amount

Amount
outstanding as of
June 30, 2014

Interest Rate

Purpose of Loan/Repayment/Security

Demand Loan
(Inner limit to
cash credit
limit)

%2000 million

32,000 million

Margin: 20%

secured by par passu first charge
by way of hypothecation of gold
loan receivables and other
current assets.

The tenor of the proposed facility is 90
days

Source of repayment shall be internal
accruals.

Sanction letter dated March 29, 2014 and Supplemental Deed of Hypothecation dated February 28,

2013.

Indian Overseas Bank, New Marine Lines Branch (“IOB”) (Total sanctioned amount of ¥1500
million)

Sanctioned Amount Interest Rate Purpose of Loan/Repayment/Security
Amount outstanding as of
June 30, 2014

Working Not availed Base rate +|e The facility is proposed to be availed by
Capital 2.00% per our Company to meet working capital
Demand annum requirement.

Loan: aggregating to

%1,500 million

12.25% per
annum

Margin: 10%

The facility is proposed to be secured
by:

(a) First pari passu charge on all
unencumbered current assets of]
the company including gold loan
receivables.

The tenor of the proposed facility is 1
year.

V.P. Nandakumar, Managing Director
and Chief Executive Officer is the
guarantor.

To be repaid on demand.

Sanction Letter dated June 27, 2014.

Indian Overseas Bank, Thrissur (“IOB Thrissur”) (Total renewed limit of Y1250 million)

aggregating to

Sanctioned Amount Interest Rate Purpose of Loan/Repayment/Security
Amount outstanding as of
June 30, 2014
Working Not availed Base rate +|e The facility is proposed to be availed by
Capital 2.00% per our Company to meet working capital
Demand annum requirement.
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(xii)

(xiii)

Sanctioned
Amount

Amount
outstanding as of
June 30, 2014

Interest Rate

Pur pose of Loan/Repayment/Security

Loan:

31,250 million

12.25% per|e

annum.

Margin: 10%

The facility is proposed to be secured
by:

First pari passu charge on all
unencumbered current assets of the
company including gold loan
receivables. The tenor of the proposed
facility is 1 year.

V.P. Nandakumar, Managing Director
and Chief Executive Officer is the

Guarantor.

To be repaid on demand.

Sanction Letter dated June 27, 2014.

ING Vysya Bank Limited (Total sanctioned amount of 1,000 million)

%1,000 million

Cash  Credit
(CO) /
Overdraft
(OD) (Sub
limit to
WCDL)

3250 million

Sanctioned Amount Interest Rate Pur pose of Loan/Repayment/Security
Amount outstanding as of
June 30, 2014

Working ¥1,000 million 12% p.a. ) The facility is proposed to be availed by
Capital our Company for onward lending/
Demand refinance /working capital purpose

Loan ]

(WCDL): Margin: 25% | o The facility is proposed to be secured by

first pari passu charge on gold loan
receivables of the Company.

V.P. Nandakumar, Managing Director
and Chief Executive Officer is the
Guarantor.

Tenor of the loan is for minimum 7 days
and maximum of 6 months.

Validity period of sanction is for one
year

Sanction letter dated April 01, 2014, modified sanction letter dated April 02, 2014 and Facility
Agreement dated June 12, 2014.

Kotak Mahindra Bank (“KMB”) (Total Renewed Limit of ¥1250 million)

Sanctioned Amount Interest Rate Purpose of Loan/Repayment/Security
Amount outstanding as of
June 30, 2014
Short Term|%1,100 million 850  million |e The facility is proposed to be availed by
Loan: 11.50% p.a., our Company for onward lending to
256  million borrowers
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Sanctioned
Amount

Amount

outstanding as of

June 30, 2014

Interest Rate

Purpose of Loan/Repayment/Security

31,250 million

Cash Credit
Loan:

3100 million

Combined
exposure  of]
Short term
loan and Cash
Credit to not
exceed 1,250
million at any
time.

% 0.60 million

1295% p.a.

Margin: 10%

13.25% p.a.

Margin: 10%

The facility is proposed to be secured by
first and pari passu charge on the
existing and future gold loan receivables
and other current assets of the borrower.

The tenor of the proposed facility will
be a maximum of 180 days.

V.P. Nandakumar, Managing Director
and Chief Executive Officer is the
Guarantor.

Bullet repay ment at the end of the tenor.
The facility is proposed to be availed by

our Company to meet working capital
requirement.

Sanction letter dated June 13, 2013, Master Facility Agreement dated June 8, 2009 and the
Supplemental Agreement to the Master Facility Agreement dated June 24, 2013.

(xiv)  Karur Vysya Bank (“KVB”) (Total Sanctioned Limit of ¥250 million)

12.50%  per
annum

Margin: 13.04
%

Sanctioned Amount Interest Rate Purpose of Loan/Repayment/Security
Amount outstanding as of
June 30, 2014
Short Term | ¥ 250 million