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SECTION I: GENERAL

DEFINITIONS / ABBREVIATIONS

Company related terms

Term

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

NCD Public
Issue
Committee
NBFC

NPA
Promoters
Reformatted
Financial
Statements

ROC

3/ Rs./ INR/
Rupees
Statutory
Auditors

Description

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

Articles of Association of our Company.

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

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

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

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

Non Performing Asset.

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

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

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

The Registrar of Companies, Kerala and Lakshadweep.

The lawful currency of the Republic of India.

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

Issue related terms

Term

Allotment /
Allotted
Allottee
Applicant

Application
Application
Amount
Application
Form

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

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

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

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

An application for Allotment of NCDs.

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

An Application for Allotment of NCDs.

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

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

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

Base Coupon
Rate

Base Issue
Basis of
Allotment
Coupon Rate

CRISIL
Debt
Application
Circular
Debentures /
NCDs

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

Designated
Date

Designated
Stock
Exchange
Draft
Prospectus

Escrow
Agreement

Escrow
Account
ICRA
Insurance
Companies
Issue

Issue
Agreement
Issue Opening
Date

Issue Closing
Date

Issue Period

Lead Brokers

Lead Manager
Market Lot
Members of
the Syndicate
Options

Description

The rate of interest payable in connection with the NCDs in accordance with the Prospectus excluding the additional
incentive payable to the Investors on the Record Date.

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

The basis on which NCDs will be allotted to applicants under the Issue and which is described in “Issue Procedure —
Basis of Allotment” on page 247.

The aggregate rate of interest payable in connection with the NCDs in accordance with the Prospectus.

Credit Rating Information Services of India Limited.
Circular no. CIR/IMD/DF-1/20/2012 issued by SEBI on July 27, 2012.

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

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

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

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

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

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

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

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

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

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

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

BSE

The Draft Prospectus dated August 1, 2014 filed with the Designated Stock Exchange for receiving public comments
in accordance with the provisions of the Act/relevant provisions of the Companies Act, 2013 applicable as on the date
of this Prospectus and the Debt Regulations.

Agreement dated August 08, 2014 entered into amongst our Company, the Registrar, the Escrow Collection Bank(s),
the Lead Manager, for collection of the application amounts and for remitting refunds, if any, of the amounts
collected, to the applicants on the terms and conditions contained therein.

Accounts opened in connection with the Issue with the Escrow Collection Banks and in whose favour the applicant
will issue cheques or bank drafts in respect of the application amount while submitting the application.

Investment Information and Credit Rating Agency.

Insurance companies registered with the IRDA.

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

August 18,2014

September 18, 2014 or such early or extended date as may be decided by the duly authorised committee of the Board
constituted by resolution of the Board dated July 25, 2011.

The period from August 18, 2014 to September 18, 2014 during which time the Issue shall remain open for subscription,
with an option to close earlier and/or extend upto a period as may be determined by the Board or the NCD Public Issue
Committee.

Axis Capital Limited, Edelweiss Broking Limited, HDFC Securities Limited, ICICI Securities Limited, India Infoline
Limited, Integrated Enterprises (India) Limited, RR Equity Brokers Private Limited, SMC Global Securities Limited,
JM Financial Services Limited, Karvy Stock Broking Limited, Kotak Securities Limited, Muthoot Securities Limited,
Tipsons Stock Brokers Private Limited .

ICICI Securities Limited.

1 NCD.

Lead Manager and the Lead Brokers.

An option of NCDs which are identical in all respects including, but not limited to terms and conditions, listing and
ISIN number and as further stated to be an individual Option in the Prospectus.
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Term
Prospectus /
Offer
Document
Public Issue
Account

Record Date

Refund
Account(s)
Refund Bank
Registrar to the
Issue

Retail
Investor(s)
SEBI ICDR
Regulations
Secured NCDs

Secured
Debentures
Trust Deed
Senior Citizen
Self Certified
Syndicate
Banks or
SCSBs

Stock
exchange
Subordinated
Debt

Syndicate
ASBA
Application
Locations
Syndicate
SCSB
Branches

Tier I capital

Tier II capital

Transaction
Registration Slip
or TRS

Tenor

Trading
Members

Trustees /
Debenture
Trustee
Unsecured
NCDs

Description
The Prospectus to be filed with the ROC in accordance with the Debt Regulations containing inter alia the Coupon
Rate for the NCDs and certain other information.

A bank account opened with any of the Bankers to the Issue by our Company under section 40 of the Companies
Act, 2013 to receive money from the Escrow Accounts on the Designated Date and where the funds shall be
transferred by the SCSBs from the ASBA Accounts.

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

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

IndusInd Bank Limited

Link Intime India Private Limited.

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

NCDs offered under this Issue which are redeemable and are secured by a charge on the assets of our Company,
namely the NCDs issued under Option I, Option II, Option III, Option IV, Option V, Option VI, Option VII, Option
VIII, Option IX and Option X as detailed in this Prospectus.

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

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

The banks which are registered with SEBI under the 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/cms/sebi_data/attachdocs/1366178697250.html or at such other website as may be prescribed by SEBI
from time to time.

BSE

Subordinated Debt means a fully paid up capital instrument, which is unsecured and is subordinated to the claims of other
creditors and is free from restrictive clauses and is not redeemable at the instance of the holder or without the consent of the

supervisory authority of the NBFC. The book value of such instrument shall be subjected to discounting as provided hereunder:

Remaining maturity of the instruments rate of discount

(a) up to one year 100%
(b) more than one year but up to two years 80%
(c) more than two years but up to three years 60%
(d) more than three years but up to four years 40%
(e) more than four years but up to five years 20%

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

In relation to ASBA Applications submitted to a member of the Syndicate, such branches of the SCSBs at the Syndicate ASBA
Application Locations named by the SCSBs to receive deposits of the Application Forms from the members of the Syndicate,
and a list of which is 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.

Tier I capital means, owned fund 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, ten percent of the owned fund.

Tier-1I capital 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 percent of risk weighted assets; (d)hybrid debt capital instruments; and
(e) subordinated debt to the extent the aggregate does not exceed Tier-I capital.

The slip or 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.

Tenor shall mean the tenor of the NCDs.

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

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

NCDs offered under this Issue which are redeemable and are not secured by any charge on the assets of our
Company, namely the NCDs issued under Option XI, which will be in the nature of Subordinated Debt and will be
eligible for Tier II capital, as detailed in this Prospectus.
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Term
Unsecured
Debentures
Trust Deed
Working Day

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

All days except Sunday and any public holiday.

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

closure.

Industry related terms

Term Description

ALCO Asset Liability Committee.

ALM Asset Liability Management.

CRAR Capital to Risk Adjusted Ratio.

ECGC Export Credit Guarantee Corporation of India Limited.

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

KYC Know Your Customer.

NBFC Non Banking Financial Company.

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

NSSO National Sample Survey Organisation.

PPP Purchasing Power Parity.

RRB Regional Rural Bank.

SCB Scheduled Commercial Banks.

Conventional and general terms

Term
AADHAR

AGM

AS
Act/Companies
Act

BSE
CAGR
CDSL
Companies
Act, 2013
DRR
EGM

EPS

FDI Policy

FEMA
FEMA
Regulations
Financial Year
/FY

GDP

Gol

HUF

IFRS

IFSC

Indian GAAP
IRDA

IT Act

MCA

MICR

NECS

NEFT

NSDL

NSE

PAN

Description

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

Annual General Meeting.

Accounting Standard.

The Companies Act, 1956, as amended from time to time including renactment thereof.

BSE Limited.

Compounded Annual Growth Rate.

Central Depository Services (India) Limited.

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

Debenture Redemption Reserve.

Extraordinary General Meeting.

Earnings Per Share.

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

Foreign Exchange Management Act, 1999, as amended from time to time.

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

Financial Year ending March 31.

Gross Domestic Product.

Government of India.

Hindu Undivided Family.

International Financial Reporting Standards.

Indian Financial System Code.

Generally Accepted Accounting Principles in India.
Insurance Regulatory and Development Authority.
The Income Tax Act, 1961, as amended from time to time.
Ministry of Corporate Affairs, Government of India.
Magnetic Ink Character Recognition.

National Electronic Clearing Services.

National Electronic Funds Transfer.

National Securities Depository Limited.

National Stock Exchange of India Limited.
Permanent Account Number.
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Term Description

RBI The Reserve Bank of India.

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

RTGS Real Time Gross Settlement.

SCRA Securities Contracts (Regulation) Act, 1956, as amended from time to time.

SCRR The Securities Contracts (Regulation) Rules, 1957, as amended from time to time.

SEBI The Securities and Exchange Board of India constituted under the Securities and Exchange Board of India Act, 1992.
SEBI Act The Securities and Exchange Board of India Act, 1992 as amended from time to time.

TDS Tax Deducted at Source.

WDM Wholesale Debt Market.

Notwithstanding anything contained herein, capitalised terms that have been defined in the sections titled “Risk Factors”,
“Capital Structure”, “Regulations and Policies”, “History and Main Objects”, “Statement of Tax Benefits”, “Our
Management”, “Disclosures on Existing Financial Indebtedness”, “Pending Proceedings and Statutory Defaults” and
“Issue Procedure” on beginning pages 10, 63, 272, 99, 72, 102, 182, 251, and 227 respectively will have the meanings

ascribed to them in such sections.
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FORWARD-LOOKING STATEMENTS

This Prospectus contains certain “forward-looking statements”. These forward looking statements generally can be

ELINNT3 CEINNT3 CEINNT

identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”,

LR N3 CEINT3 CERNT3

“future”, “goal”, “plan”, “contemplate”, “propose” “seek to” “project”, “should”, “will”, “will continue”, “will
pursue”, “will likely result” or other words or phrases of similar import. All forward-looking statements are based
on our current plans and expectations and are subject to a number of uncertainties and risks and assumptions that
could significantly and materially affect our current plans and expectations and our future financial condition and
results of operations. Important factors that could cause actual results, including our financial conditions and

results of operations to differ from our expectations include, but are not limited to, the following:

CEINNT3

estimate”, “intend”, “objective”,

EERNT3

. General economic and business conditions in India and globally;

. Our ability to successfully sustain our growth strategy;

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

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

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

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

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

. general political and economic conditions in India;

. Change in government regulations;

. Competition from our existing as well as new competitors;

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

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

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

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

Neither our Company, its Directors and officers, nor any of their respective affiliates or associates have any
obligation to update or otherwise revise any statements reflecting circumstances arising after the date hereof or to
reflect the occurrence of underlying events, even if the underlying assumptions do not come to fruition. In
accordance with SEBI Debt Regulations, the Company, the Lead Manager will ensure that investors in India are
informed of material developments between the date of filing the Prospectus with the ROC and the date of the
Allotment.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION

General

EEIN3 LRI

In this Prospectus, unless the context otherwise indicates or implies, references to “you,” “offeree,” “purchaser,”

“subscriber,” “recipient,” “investors” and “potential investor” are to the prospective investors in this Offering,
u s u u i imited.

references to our “Company”, the “Company” or the “Issuer” are to Muthoot Finance Limited

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

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

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

Presentation of Financial Information

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

The Reformatted Summary Financial Statements are included in this Prospectus. The examination reports on the
Reformatted Summary Financial Statements, as issued by our Company’s Statutory Auditors, Rangamani & Co., are
included in this Prospectus in the section titled “Financial Information” beginning at page 124.

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

Unless stated otherwise, all industry and market data used throughout this Prospectus have been obtained from industry
publications and certain public sources. Industry publications generally state that the information contained in those
publications have been obtained from sources believed to be reliable, but that their accuracy and completeness are not
guaranteed and their reliability cannot be assured. Although the Company believes that the industry and market data
used in this Prospectus is reliable, it has not been verified by us or any independent sources. Further, the extent to
which the market and industry data presented in this Prospectus is meaningful depends on the readers’ familiarity with
and understanding of methodologies used in compiling such data.

Exchange rates

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

Currency March 31,2009 March 31,2010 March 31,2011 March 31, 2012 March 31, 2013 March 31, 2014
USD 50.95 45.14 44.65 51.16 54.39 60.10
EURO 67.48 60.56 63.24 68.34 69.54 82.58

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

Prospective investors should carefully consider the risks and uncertainties described below, in addition to the other
information contained in this Prospectus including the sections titled “Our Business” and “Financial Information” at
pages 83 and 124, respectively, before making any investment decision relating to the NCDs. If any of the following
risks or other risks that are not currently known or are now deemed immaterial, actually occur, our business, financial
condition and result of operation could suffer, the trading price of the NCDs could decline and you may lose all or part
of your interest and / or redemption amounts. The risks and uncertainties described in this section are not the only risks
that we currently face. Additional risks and uncertainties not known to us or that we currently believe to be immaterial
may also have an adverse effect on our business, results of operations and financial condition.

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

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

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

INTERNAL RISK FACTORS
Risks relating to our Business and our Company

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

Our Company and certain of our Directors are involved in certain legal proceedings, including criminal
proceedings, in relation to inter alia civil suits, eviction suits and tax claims. These legal proceedings are
pending at different levels of adjudication before various courts and tribunals. For further details in relation to
material legal proceedings, see the section titled “Pending proceedings and statutory defaults™ at page 251.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Additional risks arising from increasing interest rates include:

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

There is ambiguity on whether or not NBFCs are required to comply with the provisions of state money

lending laws that establish ceilings on interest rates. As of March 31, 2013, our Company has been
specifically exempted from the provisions of the money lending laws applicable in Andhra Pradesh and
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10.

11.

Gujarat and there is a blanket exemption for all NBFCs in Rajasthan. Further, we have also received show
cause notices from certain Government authorities in Karnataka in relation to compliance of local money
lending laws, and are currently involved in criminal proceedings in relation to such money lending laws. We
also carry out operations in other states such as Tamil Nadu, Madhya Pradesh, and Maharashtra, where there
are money lending laws in operation. In addition, in the event the provisions of any state specific regulations
are extended to NBFCs in the Gold Loan business such as our Company, we could have increased costs of
compliance and our business and operations could be adversely affected, particularly if low interest rate ceiling
norms are imposed on our operations. For further details, please refer to “Pending proceedings and statutory
defaults” at page 251. In the event that any state government requires us to comply with the provisions of their
respective state money lending laws, or imposes any penalty against us, our Directors or our officers, including
for prior non-compliance, our business, results of operations and financial condition may be adversely
affected.

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

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

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

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

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

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

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

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

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

and economic conditions.

Moreover, certain of our loans may be recalled by our lenders at any time. If any of these lenders recall their
loans, our cash position, business and operations may be adversely affected.
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12.

13.

14.

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

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

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

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

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

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

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

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

Page | 16



15.

16.

17.

We face difficulties in carrying out credit risk analyses on our customers, most of whom are individual
borrowers, which could have a material and adverse effect on our results of operations and financial
condition.

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

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

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

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

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

As of March 31, 2014, we held cash balance of ¥ 2,347.06 million and gold jewellery of 117.55 tons. Our
business involves carrying out cash and gold jewellery transactions that expose us to the risk of fraud by
employees, agents, customers or third parties, theft, burglary, and misappropriation or unauthorised
transactions by our employees. Our insurance policies, security systems and measures undertaken to detect and
prevent these risks may not be sufficient to prevent or detect such activities in all cases, which may adversely
affect our operations and profitability. Our employees may also become targets of the theft, burglary and other
crimes if they are present when these crimes are committed, and may sustain physical and psychological
injuries as a result. We may encounter difficulties recruiting and retaining qualified employees due to this risk
and our business and operations may be adversely affected. For example, in the year ended March 31, 2014
(1) we encountered two instances of staff fraud at our Shahapur branch, Secunderabad and Doddipatla branch,
Rajahmundry, where ¥ 0.99 million and ¥ 0.21 million, respectively were misappropriated by our employees,
(i1) gold ornaments pledged by our customers at our Bangalore M S Palaya branch, Bangalore IV, and
Anatapur Sapthagiri Circle branch, Kurnool, against loan amounts of ¥ 0.45 million and I 0.72 million,
respectively, were reported to be stolen goods and were seized by the police, and (iii) in the Maujpur Branch
Delhi, Central of our Company, spurious gold was pledged by our customers, against loan amounts
aggregating to X 0.52 million.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

The level of our provisions may not be adequate to cover further increases in the amount of our non-
performing assets or a decrease in the value of the underlying gold collateral. If such provisions are not
sufficient to provide adequate cover for loan losses that may occur, or if we are required to increase our
provisions, this could have an adverse effect on our financial condition, liquidity and results of operations and
may require us to raise additional capital. For further details, see “Our Business - Non-performing Assets
(NPAs) - Provisioning policy” beginning on page 92.
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We are subject to supervision and regulation by the RBI as a non-deposit-taking systemically important
NBFC. In case of any adverse change in the regulations, we may have to comply with stricter regulations
and guidelines issued by regulatory authorities in India which may adversely affect our business, results of
operation and financial condition.

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

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

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

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

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

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

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

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

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

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

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

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

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

Vi. Other Instructions:

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

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

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

The RBI vide notification number RBI/2013-14/435 DNBS.CC.PD.No0.365/03.10.01/2013-14 dated
January 08, 2014 has revised the above mentioned Loan to Value ratio to 75% from 60% in line with the
recommendations of the K. U. B. Rao Committee..

The RBI vide its circular RBI/2012-13/560 DNBD(PD) CC No. 330/03.10.001/2012-13 dated June 27, 2013
and RBI/2013-14/115 DNBS(PD) CC No0.349/03.10.001/2013-14 dated July 02, 2013 issued certain guidelines
with respect to raising money through private placement by NBFCs in the form of non-convertible debentures.
These guidelines include restrictions on the number of investors in an issue to 49 investors, minimum
subscription amount for a single investor of ¥ 2.50 million and in multiples of ¥ 1.00 million thereafter,
prohibition on providing loan against own debentures, etc. This has resulted in limiting the Company’s ability
to raise fresh debentures on private placement basis and has required us to instead issue debentures through
public issues. Since the change in these regulations in July 2013, we have issued ¥ 17,641.22 million in
debentures under the public route.
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Compliance with many of the regulations applicable to our operations may involve significant costs and
otherwise may impose restrictions on our operations. We cannot assure you that we will not be subject to any
adverse regulatory action in the future. Further, these regulations are subject to frequent amendments and
depend upon government policy. Our present operations may not meet all regulatory requirements or
subsequent regulatory amendments. If the interpretation of the regulators and authorities varies from our
interpretation, we may be subject to penalties and the business of our Company could be adversely affected.
There can be no assurance that changes in these regulations and the enforcement of existing and future rules by
governmental and regulatory authorities will not adversely affect our business, results of operation and
financial condition.

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

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

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

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

Our ability to assess, monitor and manage risks inherent in our business differs from the standards of some
of our counterparts in India and in some developed countries. Inability to effectively manage our risk

management systems can adversely affect our business, financial condition and results of operation.

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

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

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

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

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

. consolidating and maintaining relationships with customers;

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

. integrating employees and managing employee issues;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

For details regarding our related party transactions entered into by us as on March 31, 2014 , see “Financial
Information” beginning on page 124.

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

We intend to use the Net Proceeds for the purposes described in “Objects of the Issue” on page 70. Our
management will have broad discretion to use the Net Proceeds and you will be relying on the judgment of our
management regarding the application of these Net Proceeds. Our funding requirements are based on current
conditions and are subject to change in light of changes in external circumstances or in our financial condition,
business or strategy. Our management, in response to the competitive and dynamic nature of the industry, will
have the discretion to revise its business plan from time to time. Any such change in our plans may require
rescheduling of our current plans or discontinuing existing plans and an increase or decrease in the fund
requirements for the objects, at the discretion of the management. Pending utilisation for the purposes
described above, we intend to temporarily invest the funds in interest bearing liquid instruments including
deposits with banks and investments in liquid (not equity) mutual funds. Such investments would be in
accordance with the investment policies approved by our Board from time to time.
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We continue to be controlled by our Promoters and they will continue to have the ability to exercise
significant control over us. We cannot assure you that exercise of control by our Promoters will always
favour our best interest.

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

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

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

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

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

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

Companies:

1. Muthoot Vehicle & Asset Finance Limited
2. Geo Bros Muthoot Funds (India) Limited

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

6. Muthoot Synergy Fund Limited

7. Muthoot M George Chits (India) Limited

8. Muthoot Finance UK Limited

Partnership firms:

1. Muthoot General Finance

2. Muthoot Insurance Advisory Services

3. Emgee Insurance Services

4. Geo Financial Services

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

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

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

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

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

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

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

Except for 14 branch offices, which are owned by us, all our branches are located on leased premises of which,
some branches are located on premises wherein the underlying lease agreements have currently expired. For
instance, the lease agreements for our branches at Noida — I, Uttar Pradesh and Shalimar Bagh, New Delhi
have expired and we are currently involved in negotiations for the renewal of these premises. If any of the
owners of these premises does not renew an agreement under which we occupy the premises, attempts to evict
us or seeks to renew an agreement on terms and conditions unfavourable to us, we may suffer a disruption in
our operations or increased costs, or both, which may adversely affect our business and results of operations.
For further details in relation to material eviction proceedings against us, see “Pending proceedings and
statutory defaults” at page 251

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

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

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

EXTERNAL RISK FACTORS

Risk factors related to India

45.

46.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Risks relating to the Issue and the NCDs

49.

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

While facts and other statistics in this Prospectus relating to India, the Indian economy as well as the Gold
Loan industry has been based on various publications and reports from agencies that we believe are reliable,
we cannot guarantee the quality or reliability of such materials, particularly since there is limited publicly
available information specific to the Gold Loan industry. While we have taken reasonable care in the
reproduction of such information, industry facts and other statistics have not been prepared or independently
verified by us or any of our respective affiliates or advisers and, therefore we make no representation as to
their accuracy or completeness. These facts and other statistics include the facts and statistics included in the
section titled “About the Issuer and Industry Overview” at page 79. Due to possibly flawed or ineffective data
collection methods or discrepancies between published information and market practice and other problems,
the statistics herein may be inaccurate or may not be comparable to statistics produced elsewhere and should
not be unduly relied upon. Further, there is no assurance that they are stated or compiled on the same basis or
with the same degree of accuracy, as the case may be, elsewhere.
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There are certain risks in connection with the Unsecured NCDs.

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

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

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

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

All securities where a fixed rate of interest is offered, such as our NCDs, are subject to price risk. The price of
such securities will vary inversely with changes in prevailing interest rates, i.e. when interest rates rise, prices
of fixed income securities fall and when interest rates drop, the prices increase. The extent of fall or rise in the
prices is a function of the existing coupon, days to maturity and the increase or decrease in the level of
prevailing interest rates. Increased rates of interest, which frequently accompany inflation and/or a growing
economy, are likely to have a negative effect on the price of our NCDs.

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

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

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

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

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

There may be a delay in making refund to Applicants.

We cannot assure you that the monies refundable to you, on account of (i) withdrawal of your applications, (ii)
our failure to receive minimum subscription in connection with the Base Issue, (ii) withdrawal of the Issue, or
(ii1) failure to obtain the final approval from the BSE for listing of the NCDs, will be refunded to you in a
timely manner. We however, shall refund such monies, with the interest due and payable thereon as prescribed
under applicable statutory and/or regulatory provisions.

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

The Secured NCDs and Unsecured NCDs proposed to be issued under the Issue have been rated “[ICRAJAA-
/Stable” by ICRA for an amount of upto ¥ 4,000 million vide its letter dated July 25, 2014. The rating of the
Secured NCDs and Unsecured NCDs by ICRA indicates a high degree of safety regarding timely servicing of
financial obligations. The rating provided by ICRA may be suspended, withdrawn or revised at any time by
the assigning rating agency and should be evaluated independently of any other rating. These ratings are not a
recommendation to buy, sell or hold securities and investors should take their own decisions. Please refer to
pages 317 to 325 for rating letters and rationale for the above rating.
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Securities on our Secured NCDs rank as pari passu with our Company’s secured indebtedness.

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

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

We have certain proceedings pending under the IT Act before the Income Tax Appellate Tribunal. Under
section 281 of the IT Act and circular bearing number 04/2011 dated July 19, 2011, our Company is required
to obtain prior consent of the assessing officer to create the security provided for the Issue to the extent
classified as assets under section 281 of the IT Act, during the pendency of such proceedings. We have made
an application to the relevant assessing officer seeking such prior consent on August 01, 2014. In the event
that such consent is not granted, the security provided for the Issue to the extent classified as ‘Assets’ under
section 281 of the IT Act will be void as against any claim in respect of any tax or any other sum payable by
our Company, including as a result of the completion of these proceedings.

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

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

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

We intend to use the proceeds of the Issue, after meeting the expenditures of and related to the Issue, for our
various financing activities including lending and investments, subject to applicable statutory and/or regulatory
requirements, to repay our existing loans and our business operations including for our capital expenditure and
working capital requirements. The Unsecured NCDs will be in the nature of Subordinated Debt and will be
eligible for Tier II capital and accordingly will be utilised in accordance with statutory and regulatory
requirements including requirements of RBI. For further details, see the section titled “Objects of the Issue” at
page 70. The fund requirement and deployment is based on internal management estimates and has not been
appraised by any bank or financial institution. The management will have significant flexibility in applying the
proceeds received by us from the Issue. Further, as per the provisions of the Debt Regulations, we are not
required to appoint a monitoring agency and therefore no monitoring agency has been appointed for the Issue.

This Prospectus includes certain unaudited financial information, which has been subjected to limited
review, in relation to our Company. Reliance on such information should, accordingly, be limited.

This Prospectus includes certain unaudited financial information in relation to our Company, for the quarter
ended June 30, 2014, in respect of which the Statutory Auditors of our Company have issued their Limited
Review Reports dated August 11, 2014. As this financial information has been subject only to limited review
as required by clause 29 of the debt listing agreement of the respective stock exchanges and 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 unaudited financial information should accordingly, be
limited. Moreover, our financial results for any given fiscal quarter or period, including the quarter ended June
30, 2014, may not be directly comparable with our financial results for any full fiscal or for any other fiscal
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quarter or period. Accordingly, prospective investors to the Issue are advised to read such unaudited financial
information in conjunction with the audited financial information provided elsewhere in this Prospectus.

Prominent Notes:

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

. For details on the interest of our Company's Directors, see the sections titled " Our Management" and "Capital
Structure" beginning at pages 102 and 63, respectively.

. Our Company has entered into certain related party transactions, within the meaning of AS 18 as notified by
the Companies (Accounting Standards) Rules, 2006, as disclosed in the section titled "Financial Information"
beginning on page 124.

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

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

. In the event of oversubscription to the Issue, allocation of NCDs will be as per the "Basis of Allotment" set out
on page 247.
] Our Equity Shares are listed on the NSE and BSE. Our non-convertible debentures issued pursuant to four

public issues in the past are listed on NSE and/or BSE.

. As of March 31, 2014, we had certain contingent liabilities not provided for, amounting to ¥ 197.51 million.
For further information on such contingent liabilities, see “Financial Information” on page 124.

] For further information relating to certain significant legal proceedings that we are involved in, see " Pending
Proceedings and Statutory Defaults" beginning on page 251.
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SECTION III: INTRODUCTION
GENERAL INFORMATION

Our Company was originally incorporated as a private limited company on March 14, 1997 under the provisions of the
Companies Act, 1956, with the name “The Muthoot Finance Private Limited”. Subsequently, by a fresh certificate of
incorporation dated May 16,2007, our name was changed to “Muthoot Finance Private Limited”. Our Company was
converted into a public limited company on November 18, 2008 with the name “Muthoot Finance Limited” and received a
fresh certificate of incorporation consequent to change in status on December 02, 2008 from the Registrar of Companies,
Kerala and Lakshadweep. Muthoot Fin Corp Limited is neither a related company nor is it a company under the same
management within the meaning of the Companies Act, 1956". For further details regarding the Promoters and the group
companies please refer to “Our Promoters” at page 119.

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

Muthoot Finance Limited

Muthoot Chambers

Opposite Saritha Theatre Complex
2" Floor, Banerji Road

Kochi 682 018

Kerala, India

Tel: (91 484) 239 4712

Fax: (91 484) 239 6506

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

For details of change in registered office, refer to the section titled “History and Main Objects” on page 99.

Registration

Registration Number: 011300

Corporate Identity Number: L65910KL1997PLCO011300 issued by the Registrar of Companies, Kerala and Lakshadweep.

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

Chief Financial Officer

Oommen K. Mammen

Muthoot Chambers

Opposite Saritha Theatre Complex
2" Floor, Banerji Road

Kochi 682 018

Kerala, India

Tel: (91 484) 239 7156

Fax: (91 484) 239 6506

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

Maxin James

Muthoot Chambers

Opposite Saritha Theatre Complex
2nd Floor, Banerji Road

Kochi 682 018

Kerala, India

Tel: (91 484) 353 5533

Fax: (91 484) 239 6506

Email: cs@muthootgroup.com

Investors may contact the Registrar to the Issue or the Compliance Officer in case of any pre-issue or post Issue related
issues such as non-receipt of Allotment Advice, demat credit of allotted NCDs, 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 NCDs applied for, amount paid on application, Depository
Participant and the collection centre of the Members of the Syndicate where the Application was submitted.

All grievances relating to the ASBA process may be addressed to the Registrar to the Issue with a copy to the relevant

SCSB, giving full details such as name, address of Applicant, Application Form number, number of NCDs applied for,
amount blocked on Application and the Designated Branch or the collection centre of the SCSB where the Application
Form was submitted by the ASBA Applicant.

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

Lead Manager

ICICT Securities Limited

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

Tel: (91 22) 2288 2460

Fax: (91 22) 2282 6580

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

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

SEBI Registration No. : INM000011179

Debenture Trustee

IDBI Trusteeship Services Limited
Asian Building, Ground Floor

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

Tel: (91 22) 4080 7000

Fax: (91 22) 6631 1776

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

IDBI Trusteeship Services Limited has by its letter dated July 23,2014 given its consent for its appointment as

Debenture Trustee to the Issue and for its name to be included in this Prospectus and in all the subsequent periodical
communications sent to the holders of the Debentures issued pursuant to this Issue.
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Registrar to the Issue

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

Mumbai 400 078, India

Tel: (91 22) 2596 7878

Fax: (91 22) 2596 0329

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

SEBI Registration No.: INR000004058

Statutory Auditors

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

Card Bank Building
West of YMCA

VCSB Road

Allepey 688 011
Kerala, India

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

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

Credit Rating Agencies

ICRA Limited

1105, Kailash Building

11th Floor, Kasturba Gandhi Marg

New Delhi — 110001, India

Telephone: (+9111) 23357940-50

Facsimile: (+9111) 23357014

Website: www.icra.in

SEBI Registration Number: IN/CRA/003/1999

Disclaimer clause of ICRA

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

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

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

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

AZB House, 67-4

4" Cross, Lavelle Road
Bangalore 560 001, India
Tel: (91 80) 4240 0500
Fax: (91 80) 2221 3947

Legal Advisors to the Issue

ICICI Bank Limited

2" Floor, Adonia Towers,
SA Road, Kadavanthara,
Kochi 682 020, India,

Tel: (91 484)401 1365

Fax: (91 484)401 1359

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

SEBI Registration No.: INBI00000004

Banker(s) to the Issue

IndusInd Bank Limited

Solitaire Corporate Park

No. 1001, Building No, 10

Ground Floor, Guru Hargovindji Marg
Andbheri (East)

Mumbai 400 093

Tel: (91 22) 6772 3901 to 3917

Fax: (91 22) 6772 3998

Email: sanjay.vasarkar@indusind.com
Contact Person: Sanjay Vasarkar
Website: www.indusind.com

SEBI Registration No.: INBI00000002

IndusInd Bank Limited

Solitaire Corporate Park

No. 1001, Building No, 10

Ground Floor, Guru Hargovindji Marg
Andbheri (East)

Mumbai 400 093

Tel: (91 22) 6772 3901 to 3917

Fax: (91 22) 6772 3998

Email: sanjay.vasarkar@indusind.com
Contact Person: Sanjay Vasarkar
Website: www.indusind.com

SEBI Registration No.: INBI00000002

Refund Bank(s)

ICICI Bank Limited

2" Floor, Adonai Towers

SA Road, Kadaventhara

Kochi 682 020, India

Tel: (91 484) 401 1365

Fax: (91 484) 401 1359

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

IndusInd Bank Limited

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

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

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

Kotak Mahindra Bank Limited

4™ Floor, 2" Zone, Kotak Infinity, Infinity Park,

Gen AK Vaidya Marg, Malad (E),
Mumbai 400 097, India

Tel: (91 22) 660 54196

Fax: (91 22) 67259063

Email: bs.sivakumar@kotak.com
Contact Person: B.S. Sivakumar
Website: www.kotak.com

Banker(s) to the Company

IDBI Bank Limited

Specialised Corporate Branch

Panampilly Nagar, P.B. No. 4253

Kochi 682 036, India

Tel: (91 484)2310390/231 8889/329 0300
Fax: (91 484) 231 0490

Email: pm.suresh@idbi.co.in

Contact Person: P.M. Suresh

Website: www.idbi.com

ING Vysya Bank Limited
ING Vysya House, No. 22, MG Road,
Bangalore 560 001, India
Tel: (91 80) 22532135/ (91 44) 28587870
Fax: (91 80) 22532111/ (91 22) 265 22812
Email:akshay.hegde@ingvysyabank.com/vijay.goga@ingvysyabank.com
Contact Person: Akshay Hegde / Vijay Kumar G.
Website: www.ingvysyabank.com
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Lead Broker(s) to the Issue

Axis Capital Limited

Axis House, C-2, Wadia International Centre
Pandurang Budhkar Marg, Worli

Mumbai 400 025, India

Tel: (91 22) 43252191

Fax: (91 22) 43253000

Email: vinayak.ketkar@axiscap.in
Contact Person: Vinayak Ketkar

Website: www.axiscapital.co.in

SEBI Registration No.: INM000012029

HDFC Securities Limited

I Think Techno Campus, Building B, Alpha Office Floor 8

Opposite Crompton Greaves, Kanjurmarg East

Mumbai 400 042, India

Tel: (91 22) 30753440

Fax: (91 22) 30753435

Email:sharmila.kambli@hdfcsec.com, sunil.raula@hdfcsec.com
Contact Person: Sharmila Kambli

Website: www.hdfcsec.com

SEBI Registration No.: BSE: INB011109437; NSE: INE231109431

India Infoline Limited

IIFL House, Sun Infotech Park, 3rd Floor, Road No. 16V,
Plot No. B-23, MIDC, Thane Industrial Area, Wagle Estate,
Thane West 400 604, India

Tel: (91) 91679 97558 /(91) 88980 73617

Fax: (91 22) 491 42122

Email: ncd@indiainfoline.com

Contact Person: Anwar Ahmed

Website: www.indiainfoline.com

SEBI Registration No.: BSE: INB231097537

RR Equity Brokers Private Limited

47 MM Road, Rani Jhansi Marg, Jhandewalan

New Delhi 110 055, India

Tel: (91 11) 236 36362

Fax: (91 11) 236 36666

Email: manishagrawal@rrfcl.com

Contact Person: Manish Agrawal

Website: www.rrfcl.com

SEBI Registration No.: BSE: INB011219632; NSE: INB231219636

JM Financial Services Limited

2.3 & 4, Kamanwala Chambers, Ground Floor

Sir P. M. Road, Fort

Mumbai 400 001, India

Tel: (91 22) 3021 3500

Fax: (91 22) 2266 5902

Email: ig.distribution@jmfl.com

Contact Person: Rohit Singh

Website: www.jmfinancialservices.in

SEBI Registration No.: BSE: INB011054831; NSE: INF231054835

Kotak Securities Limited

32, Rajabahadur Compound, Opposite Bank of Maharastra

Mumbai Samachar Marg, Fort, Mumbai 400 023, India

Tel: (91 22) 22655084/05

Fax: (91 22) 666 17041

Email: sanjeeb.das@kotak.com

Contact Person: Sanjeeb Kumar Das

Website: www.kotak.com

SEBI Registration No.: BSE: INB010808153; NSE: INB230808130

Tipsons Stock Brokers Private Limited

Sheraton House, 5th Floor, Polytechnic Road, Ambawadi
Ahmedabad 380 015, India

Tel: (91) 93288 99900

Fax: (91 79) 306 11134

Edelweiss Broking Limited

104/105, P J Towers,

BSE Bldg., Dalal Street, Fort,

Mumbai 400 001, India

Tel: (91 22)4063 5411; (91) 9930362969
Fax: (91 22) 6747 1347

Email: amit.dalvi@edelweissfin.com
Contact Person: Amit Dalvi

Website: www.edelweissfin.com

SEBI Registration No.: BSE: INB011311637; NSE: INB231311631

ICICI Securities Limited

ICICI Centre, H.T. Parekh Marg, Churchgate

Mumbai 400 020, India

Tel: (91 22) 2288 2460

Fax: (91 22) 2282 6580

Email: muthoot.ncd2013@jicicisecurities.com

Contact Person: Mitesh Shah

Website: www.icicisecurities.com

SEBI Registration No.: BSE: INB011286854; NSE: INB230773037

[ntegrated Enterprises (India) Limited

5A, Fifth Floor, Kences Towers No. 1, Ramakrishna Street,

North Usman Street, T Nagar,

Chennai 600 017, India

Tel: (91 22) 4066 1800

Fax: (91 22) 2287 4676

Email: krishnan@integratedindia.in

Contact Person: V Krishnan

Website: www.integratedindia.in

SEBI Registration No.: BSE: INB011271831; NSE: INB231271835

SMC Global Securities Limited

17, Netaji Subhash Marg, Opposite Golcha Cinema, Daryaganj

New Delhi 110 002, India

Tel: (91) 98186 20470, (91) 98100 59041

Fax: (91 11) 232 63297

Email: mkg@smcindiaonline.com; neerajkhanna@smcindiaonline.com
Contact Person: Mahesh Gupta

Website: www.smctradeonline.com

SEBI Registration No.: BSE: INB230771431; NSE: INF230771431

Karvy Stock Broking Limited

Karvy House, 46, Avenue 4

Street No.1, Banjara Hills

Hyderabad 500 034, India

Tel: (91 40) 2331 2454

Fax: (91 40) 6662 1474

Email: ksblredressal@karvy.com

Contact Person: P.B. Ramapriyan

Website: www.karvy.com

SEBI Registration No.: BSE: INB010770130; NSE: INB230770138

Muthoot Securities Limited

41/4108, Muthoot Chambers,

Banerji Road,

Ernakulam 682 018, India

Tel: (91 484) 3937554, (91) 98474 42224

Fax: (91 484) 231 0332

Email: ncd@muthootsecurities.com

Contact Person: Ragesh G.R.

Website: www.muthootsecurities.com

SEBI Registration No.: BSE: INB011294338; NSE: INB231294332
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Email:hiren.chandarana@truevaluindia.com, avinash.kothari@tipsons.com
Contact Person: Avinash Kothari

Website: www.truevalueindia.com

SEBI Registration No.: BSE: INB011428035

Impersonation

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

Minimum Subscription

Under the Debt Regulations, our Company is required to stipulate a minimum subscription amount which it seeks to
raise. The consequence of minimum subscription amount not being raised is that the Issue shall not proceed and the
entire application moneys received are refunded to the Applicants.

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

Utilisation of Issue proceeds
Our Board of Directors certify that:

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

. the allotment letter shall be issued or application money shall be refunded within the time specified in chapter
titled “Issue Procedure” at page 227, failing which interest shall be due to be paid to the applicants at the rate
of 15% for the delayed period;

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

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

- we shall utilize the Issue proceeds only upon creation of security as stated in this Prospectus in the section
titled “Issue Structure” beginning on page 201.

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

Issue Programme

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

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

ISSUE OPENS ON AUGUST 18, 2014
ISSUE CLOSES ON SEPTEMBER 18, 2014
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SUMMARY OF BUSINESS, STRENGTH & STRATEGY
Overview

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

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

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

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

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

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

Because of regulatory changes by the RBI in March 2012 by capping the loan to value ratio at 60.00% of the value of
jewellery, our gross retail loan portfolio declined by 14.39% from ¥ 263,868.19 million as of March 31, 2013 to
¥225,885.51 millions of December31,2013. However RBI Vide Notification no RBI/2013-14/435
DNBS.CC.PD.No0.365/03.10.01/2013-14, dated January 8, 2014 increased the cap on loan to value ratio to 75% from
60%. At the same time, the RBI implemented a similar cap on commercial banks through Circular no. RBI/2013-
14/453 DBOD.BP.BC.No.86 /21.01.023 /2013-14, dated January 20, 2014. We believe that this recent regulatory
change can positively impact our business in the future.

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

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

A summary of the key operational and financial parameters for the last three completed financial years of the Company
are as under:
(in ¥ million)

Particulars Year Ended March 31

2014 2013 2012
Networth 42,645.76 37,355.65 29,257.33
Total Debt of Which:
Non-Current Maturities of Long Term Borrowing 69,046.03 79,529.42 62,416.54
Short Term Borrowing 60,642.87 94,802.41 92,386.83
Current Maturities of Long Term Borrowing 65,086.85 66,474.92 38,960.85
Unpaid Matured Debentures 62.75 81.82 68.39
Net Fixed Assets 3,119.75 2,888.08 2,621.06
Non-Current Assets 4,546.54 4,345.89 3,860.44
Cash and Cash Equivalents 20,489.27 13,419.99 7,950.38
Current Investments 307.00 750.00 900.00
Current Assets 251,392.20 289,816.76 229,861.60
Current Liabilities 135,253.13 171,641.33 139,361.24
Assets Under Management (Gross Retail Loan) 218,615.35 263,868.18 246,736.02
Off Balance Sheet Assets 0.00 0.00 33,352.12
Interest Income 49,077.19 53,641.48 45,280.31
Interest Expense 26,259.88 28,194 .44 23,699.00
Provisioning and Write offs 438.09 895.46 419.97
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Particulars Year Ended March 31

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

*on Gross Retail Loans

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

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

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

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

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

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

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

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

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

High-quality customer service and robust operating systems

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

Strong capital raising ability to fund a high profitability business model

We have a track record of successfully raising capital from various sources at competitive costs. We regularly issue
secured redeemable non-convertible debentures to retail investors on a private placement basis as a means to access capital
for our Gold Loan business. We have also issued Equity Shares in three tranches to institutional investors and completed
an initial public offering of our Equity Shares in the month of May 2011 raising I 9,012.50 million and made nine public
issues of secured non-convertible debentures in September 2011 raising ¥ 6,932.81 million, in January 2012 raising
3 4,593.19 million, in April 2012 raising < 2,597.52 million, in October 2012 raising < 2,749.40 million, ¥ 2,790.00
million each in September 2013 and ¥2,767.12 million in December 2013, raising ¥ 4,562.43 million in February 2014,
raising ¥1,785.82 million in April 2014 and ¥ 4,297.45 million in July 2014. We also issue subordinated debt which is
considered as Tier II capital of our Company under private placement mode to mainly retail investors through our branch
network. Since our inception, we have relied on the proceeds of secured non-convertible debentures called “Muthoot Gold
Bonds” placed through our branches. These debentures are issued on a private placement basis and are subscribed to,
mainly by retail investors. We believe that we are able to raise capital from retail investors because of our leadership,
goodwill, trust, reputation, track record, performance, stability in our business and strong quality asset portfolio. As of
March 31, 2009, 2010, 2011, 2012 2013 and March 31, 2014, aggregate amount outstanding for our Muthoot Gold Bonds
portfolio was ¥ 19,019.85 million, ¥ 27,192.52 million, ¥ 39,832.26 million, ¥ 66,102.38 million ¥ 94,596.21 million and
¥ 81,579.61 million, respectively. We have diversified our resource pool by supplementing our proceeds from the issuance
of Muthoot Gold Bonds with borrowings from banks and other financial institutions. As of March 31, 2009, 2010, 2011,
2012, 2013 and 2014, our outstanding borrowings from banks and financial institutions were ¥ 11,067.60 million,
< 21,278.70 million, ¥ 60,529.28 million, ¥ 92,320.12 million, ¥ 101,363.70 million and ¥ 58,033.51 million, respectively.
We have developed stable long-term relationships with our lenders, and established a track record of timely servicing our
debts. For details in relation to our credit rating of our debt instruments, see “Our Strategies - Access to low-cost and
diversified sources of funds” beginning on pages 44 and 86.

In-house training capabilities to meet our branch expansion requirements

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

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

Expand branch network and visibility to maintain our market leadership position

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

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

Continue to target new customer segments

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

Access to low-cost and diversified sources of funds

We source our funds for our Gold Loan business primarily from the proceeds of private placements and public issuances
of debentures in India and from secured and unsecured credit facilities from banks and other financial institutions. We
have been assigned a long-term rating of “[ICRA] AA-/Stable” and a short-term rating of “Al1+” by ICRA for our
3 111,340.00 million line of credit. We intend to increase our efforts to access low-cost funds through rated debt
instruments. In this regard, we have been assigned an “Al+” rating by CRISIL for short term debt instruments of
< 40,000.00 million. We also intend to raise long-term institutional funding through long-term debt instruments. We have
been assigned “CRISIL AA-/Stable” rating by CRISIL for our ¥ 5,000.00 million non-convertible debentures and our
% 1,000.00 million subordinated debt. ICRA has assigned “[ICRA] AA-/Stable” rating for our ¥ 2,000.00 million non-
convertible debentures and our ¥ 1,000.00 million subordinated debt. We intend to keep the levels of our capital adequacy
ratios in excess of regulatory requirements and strengthen our balance sheet with a view to have access to other sources of
low-cost funds.

Strengthen our operating processes and risk management systems

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

The following is a summary of the Issue. This summary should be read in conjunction with, and is qualified in its entirety
by, more detailed information in the chapter titled “Terms of the Issue” beginning on page 196.

Common Terms of NCDs**

Issuer Muthoot Finance Limited

Lead Manager ICICI Securities Limited

Debenture IDBI Trusteeship Services Limited

Trustee

Registrar to Link Intime India Private Limited

the Issue

Type and Secured Redeemable NCDs and Unsecured Redeemable NCDs

nature of

instrument

Face Value (in < 1,000

¥ /NCD)

Issue Price (in % 1,000

¥ /NCD)

Minimum % 10,000.00 (10 NCDs) (for all options of NCDs, namely Option I, Option II, Option III, Option IV, Option V,

application Option VI, Option VII, Option VIII, Option IX, Option X and Option XI).

In multiples of < 1,000.00 (1 NCD)

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

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

Mode of Issue Public Issue

Issue Public Issue by our Company of Secured NCDs and Unsecured NCDs aggregating upto ¥ 2,000 million with an
option to retain over-subscription upto ¥ 2,000 million for issuance of additional Secured NCDs and Unsecured NCDs
aggregating to a total of upto ¥ 4,000 million. The Unsecured NCDs will be in the nature of Subordinated Debt and
will be eligible for Tier II capital.

Stock BSE

Exchange

proposed for

listing of the

NCDs

Mode of NCDs will be issued in both physical (to the extent permitted) as well as dematerialised form. " Trading in the NCDs will

Allotment and however take place compulsorily in dematerialised form. Please note, however, that Applicants cannot apply for

Trading Allotment of NCDs under Options VII, VIII, IX, X and XI in physical form.

Mode of Please refer to the section titled “Issue Structure” beginning on page 201.

settlement

Trading Lot 1 NCD

Depositories NSDL and CDSL

Security Security for the purpose of this Issue will be created in accordance with the terms of the Debenture Trust Deed.

Who can apply
Rating

Issue Size

For further details please refer to the section titled “Issue Structure” beginning on page 201.
Please refer to the section titled “Issue Procedure” beginning on page 227.

Rating Instrument Rating Date of Amount Rating definition
agency symbol credit rated
rating
letter
ICRA NCDs [ICRA] July 25, T 4,000 Instruments with this
including AA- 2014 million rating are considered to
Subordinated have high degree of
Debt safety regarding timely
servicing of financial
obligations. Such

instruments carry very
low credit risk.

The rating provided by ICRA may be suspended, withdrawn or revised at any time by the assigning rating agency
and should be evaluated independently of any other rating. These ratings are not a recommendation to buy, sell or
hold securities and investors should take their own decisions. Please refer to pages 317 to 325 for rating letter and
rationale for the above rating.

Issue of Secured NCDs and Unsecured NCDs aggregating upto ¥ 2,000 million with an option to retain over-
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Pay-in date

Application
money
Record Date

Issue
Schedule*

Objects of the
Issue

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

Issue Opening
Date

Issue Closing
Date

Default interest
rate

Interest on
Application
Money
Put/Call option
Deemed Date
of Allotment

Transaction
documents

Conditions
precedent and
subsequent to
the Issue
Events of

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

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

The entire application amount is payable on submitting the application.

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

Record Date.”

The Issue shall be open from August 18, 2014to September 18, 2014with an option to close earlier and/or extend
upto a period as may be determined by a duly authorised committee of the Board constituted by resolution of the
Board dated July 25, 2011.

Please refer to the section titled “Objects of the Issue” on page 70

Please refer to the section titled “Objects of the Issue” on page 70

Please refer to the section titled “Issue Structure” beginning on page 201

Please refer to the section titled “Issue Structure” beginning on page 201
Please refer to the section titled “Issue Structure” beginning on page 201

Please refer to the section titled “Issue Structure” beginning on page 201

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

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

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

August 18,2014

September 18, 2014
Option IV

Please refer to the section titled “Issue Structure- Interest on Application Money” on page 225.

There is no put/call option for NCDs.

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

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

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

Please refer to the section titled “Issue Structure-Events of default” on pages 219.
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default

Cross Default Please refer to the section titled “Issue Structure-Events of default” on page 219

Roles and Please refer to the section titled “Terms of the Issue-Trustees for the Secured NCD Holders” and “Terms of the
responsibilities Issue-Trustees for the Unsecured NCD Holders” on page 219 and page 224 respectively.

of the

Debenture

Trustee

Governing law The Issue shall be governed in accordance with the laws of the Republic of India and shall be subject to the

and exclusive jurisdiction of the courts of Mumbai.

jurisdiction

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

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

" As per Section 29 of the Companies Act, 2013, debentures may be issued to the public only in dematerialised form. In this regard, we had sought permission
from SEBI vide letter dated December 12,2013 for issuance of NCDs pursuant to this Issue in physical as well as dematerialisedform. Thereafter we have

received approval from SEBI, vide letter dated December 20, 2013, for issuance of NCDs pursuant to this Issue in physical as well as dematerialised form.
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Terms and conditions in connection with Unsecured NCDs

Option XI

Frequency of Interest Payment NA

‘Who can apply All categories of investors (Category I, 11 and III)
Minimum Application % 10,000 (10 NCDs)
In multiples of % 1,000 (1 NCD)
Face Value of NCDs (X / NCD) < 1,000.00

Issue Price ¥/ NCD) % 1,000.00

Tenor from Deemed Date of Allotment 78 months

Base Coupon Rate (% per annum) (A)

Category I- Institution N.A.

Category II- Non Institutional N.A.

Category I1I- Individual N.A.

Additional incentive on Base Coupon Rate (% per

annum) on any Record Date as applicable to Category II

and Category III investors (B)

Category 1I- Non Institutional N.A.
Category III- Individuals N.A.
Coupon Rate (Aggregate of the Base Coupon Rate and

the additional incentive on the Base Coupon Rate on any

Record Date as applicable to Category II and Category

III investors {(A) + (B)})

Category I- Institution N.A.

Category II- Non Institutional N.A.

Category III- Individuals N.A.

Effective Yield (Per annum)

Category I- Institution 10.48%

Category II- Non Institutional 11.23%

Category I1I- Individual 11.23%

Mode of Payment Through various options available
Amount X/ NCD) on Maturity*

Category I- Institution 31,913.74

Category 1I- Non Institutional 32,000

Category III- Individual 32,000

Maturity Date (From Deemed Date of Allotment) 78 months

Nature of indebtedness Unsecured and non- convertible

* Subject to applicable tax deducted at source, if any

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

Please see pages 228 and 247 under sections “Issue Procedure — How to apply — Who can apply” and “Issue Procedure
— Basis of allotment”, respectively for details of category wise eligibility and allotment in the Issue.
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CAPITAL STRUCTURE

Details of share capital

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

Authorised share capital

450,000,000 Equity Shares

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

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

Amount in I

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

3,970,638,300.00

The Issue will not result in any change of the paid up capital of the Company.

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

Details of increase in authorised share capital since incorporation

S.No.

Particulars of increase

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

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

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

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

Increase in authorised share capital from ¥ 3,500,000,000.00 divided into 350,000,000
equity shares of T 10.00 each to ¥ 4,500,000,000.00 divided into 450,000,000 equity
shares of ¥ 10.00 each.

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

Date of Shareholders’

meeting

November 20, 2001

August 21, 2004

September 10, 2008

August 24, 2009

September 21, 2010

March 07, 2011

AGM/EGM

EGM

Court convened

general meeting

AGM

EGM

EGM

EGM

*This increase in authorised share capital was pursuant to the order of the High Court of Kerala, Ernakulam dated January 31, 2005 approving the scheme of
arrangement and amalgamation of Muthoot Enterprises Private Limited with our Company. For further details regarding the scheme of arrangement and
amalgamation, see “History and Main Objects” on page 99

Notes to capital structure

(a)

Share capital history of the Company

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

March 14, 1997

March 06, 2002

Date of No. of Fa Issue Nature Reasons
allotment Equity ce price of for
Shares val (69} consider allotment
ue ation
()
4,000 10. 10.00 Cash Subscriptio
00 n to the
Memorandu
m®
March 30, 1998 250,00 10. 10.00 Cash Preferential
0 00 Allotment®
1,750,0 10. 30.00 Cash Preferential
00 00 Allotment®
March 21, 2005 1,993,2 10. - Considera Allotment
30 00 tion other pursuant to

Cumul Cumulati Cumulati
ative ve paid- ve share
no. of up share premium
Equity capital (%) ((9)
Shares
4,000 40,000.00 -
254,00 2,540,000.00 -

0
2,004,0 20,040,000.0 35,000,
00 0 000.00
3,997,2 39,972,300.0 35,000,
30 0 000.00
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Date of
allotment

October 31, 200
6

February 27, 20
07

July 31, 2008
October 21, 200
8

December 31, 2
008

August 29, 200
9

July 23,2010

July 23,2010

September 08,
2010

September 08,
2010

September 23,
2010

No. of Fa Issue
Equity ce price
Shares val ((9)
ue
()
1,000,0 10.  250.00
00 00
2,770 10. 10.00
00
1,000,000 10.  250.00
00
42,000,000 10. -
00
1,000,000 10.  250.00
00
252,000,000 10. -
00
6,404,256 10. 123.00
00
6,404,256 10. 123.00
00
3,042,022 10. 133.00
00
160,106 10. 133.00
00
1,440,922 10. 173.50
00

Nature
of
consider
ation

than cash,
pursuant
to scheme
of
amalgam
ation
Cash

Cash

Cash

N.A.

Cash

N.A.

Cash

Cash

Cash

Cash

Cash

Reasons
for
allotment

scheme of
amalgamati
on.®

Preferential
Allotment®

Preferential
Allotment®

Preferential
Allotment”

Bonus issue
in the ratio
7:1®

Preferential
Allotment®

Bonus issue
in the ratio
36:71%
Preferential
allotment to
Matrix
Partners
India
Investments
R LLC
pursuant to
the Matrix
Investment
Agreement.
Preferential
allotment to
Baring
India
Private
Equity Fund
Il Limited
pursuant to
the Baring
Investment
Agreement
Preferential
allotment to
Kotak India
Private
Equity Fund
pursuant to
the Kotak
Investment
Agreement.
Preferential
allotment to
Kotak
Investment
Advisors
Limited
pursuant to
the Kotak
Investment
Agreement.
Preferential
allotment to
Matrix
Partners
India
Investments
s LLC
pursuant to
the Matrix

Cumul
ative
no. of

Equity

Shares

4,997,2
30

5,000,0
00

6,000,0
00

48,000,
000

49,000,
000

301,00
0,000

307,40
4256

313,80
8,512

316,85
0,534

317,01
0,640

318,45
1,562

Cumulati
ve paid-
up share

capital %)

49,972,300.0
0

50,000,000.0
0

60,000,000.0
0

480,000,000.
00

490,000,000.
00

3,010,000,00
0.00

3,074,042,56
0.00

3,138,085,12
0.00

3,168,505,34
0.00

3,170,106,40
0.00

3,184,515,62
0.00

Cumulati
ve share
premium

]

275,00
0,000.0
0
275,00
0,000.0
0
515,00
0,000.0
0
515,00
0,000.0
0
755,00
0,000.0
0

0

723,68
0,928.0

1,447.3
61,856.
00

1,821,5
30,562.

1,841,2
23,600.
00

2,076,8
14,380.
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Date of No. of Fa Issue Nature Reasons Cumul Cumulati Cumulati
allotment Equity ce price of for ative ve paid- ve share
Shares val ((9) consider allotment no. of up share premium
ue ation Equity capital %) ((9)
(69} Shares
Investment
Agreement.
September 23, 1,761,206 10. 173.50 Cash Preferential 320,21 3,202,127,68 2,364,7
2010 00 allotment to 2,768 0.00 71,561.
The 00
Wellcome
Trust
Limited (as
trustee  of
The
Wellcome
Trust,
United
Kingdom)
pursuant to
the
Wellcome
Investment
Agreement.
May 03, 2011 51,500,000 10. 175.00 Cash Allotment 371,71 3,717,127,68 10,862,
00 pursuant to 2,768 0.00 271,56
initial 1.00
public
offering
April 29, 2014 25,351,062 10. 165.00 Cash Allotment 397,06 3,970,638,30 14,500,
00 pursuant to 3,830 0.00 195,72
Institutional 5.00
Placement
Programme

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

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

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

Allotment of Equity Shares to M.G George Muthoot (684,700), George Thomas Muthoot (234,366), George Alexander Muthoot (587, 866), Susan
Thomas (58,733), George Jacob Muthoot (340,900), Elizabeth Jacob (38,133), Anna Alexander (48,433), Paul M. George (33), George M. George
(33) and George M. Alexander (33) pursuant to order of the High Court of Kerala, Ernakulam dated January 31, 2005 approving the scheme of
arrangement and amalgamation of Muthoot Enterprises Private Limited with the Company whereby every shareholder of Muthoot Enterprises
Private Limited is entitled to shares of the Company in the ratio of 3:1. For further details regarding the scheme of arrangement and amalgamation,
see “History and Main Objects” on page 99

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

Allotment of Equity Shares to George Alexander Muthoot.

Allotment of Equity Shares to M.G. George Muthoot (120,000), George Alexander Muthoot (120,000), George Thomas Muthoot (120,000), George
Jacob Muthoot (120,000), Anna Alexander (52,000), Sara George (52,000), Susan Thomas (52,000), Elizabeth Jacob (52,000), George M. George
(52,000), Paul M George (52,000), Alexander M. George (52,000), George M. Jacob (52,000), George M. Alexander (52,000) and Eapen Alexander
(52,000).

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

Allotment of Equity Shares to M.G. George Muthoot (120,000), George Alexander Muthoot (120,000), George Thomas Muthoot (120,000), George
Jacob Muthoot (120,000), Anna Alexander (52,000), Sara George (52,000), Susan Thomas (52,000), Elizabeth Jacob (52,000), George M. George
(52,000), Paul M George (52,000), Alexander M. George (52,000), George M. Jacob (52,000), George M. Alexander (52,000) and Eapen Alexander
(52,000).

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

Equity Shares issued for consideration other than cash

Date of No. of Equity Issue
allotment Shares price )
March 21, 2005 1,993,230 -
TOTAL 1,993,230

Reasons for allotment

Benefits accruing to the Company

Pursuant to scheme of

amalgamation

()

Allotment pursuant to scheme of

amalgamation.

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

see “History and Main Objects” on page 99

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

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

Category Category of Number of

Total Number of

code shareholder shareholders number of shares held in

(A) Shareholdin
g of
Promoter
and
Promoter
Group

a Indian

shares dematerialise

d form

(a) Individuals/ 13 297,797,87 297,797,872

Hindu
Undivided
Family

(b) Central 0
Government/
State
Government(
s)

(c) Bodies 0
Corporate

(d) Financial 0
Institutions/
Banks

(e) Any  Other 0
(specify)

0

Sub-Total 13 297,797,87 297,797,872

Aa)
2) Foreign
(a) Individuals 0
(Non-
Resident
Individuals/
Foreign
Individuals)
(b) Bodies 0
Corporate
(c) Institutions 0
(d) Qualified 0
Foreign
Investor
(e) Any  Other 0
(specify)
Sub-Total 0
A)Q2)

Total 13 297,797,87 297,797,872

Total shareholding as a
percentage of total
number of shares

Asa
percentag
e of
(A+B)

75.00

75.00

(=]

75.00

Asa
percentag
e of
(A+B+C)

75.00

75.00

(=]

75.00

Shares
pledged or
otherwise
encumbere
d

No. of
shares

0.00

(=3
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Shareholdin
g of
Promoter
and
Promoter
Group (A)=
;A)(1)+(A)(2

(B)
)

Public
shareholding
Institutions

NA

NA

(@)

Mutual
Funds/ UTI

23

12,751,486

12,751,486

32114

32114

(b)

©

Financial
Institutions/
Banks
Central
Government/
State
Government(

s)

11,738

11,738

0.0030

0.0030

10,540

(d)

Venture
Capital Funds
Insurance
Companies

®

Foreign
Institutional
Investors

68

56,273,929

56,273,929

14.1725

14.1725

(€3]

Foreign
Venture
Capital
Investors

(h)

Qualified
Foreign
Investor

(@

Any Other
(specify)
Sub-Total
B)(1)

93

0

69,037,153

0

69,037,153

0

17.3869

0

17.3869

10,540

2

Non-
institutions

NA

(@)

(b)
@

Bodies
Corporate
Individuals -
Individual
shareholders
holding
nominal share
capital up to
% 0.1million.

359

42,625

35,90,061

4,667,254

35,90,061

4,658,737

0.9042

1.1754

0.9042

1.1754

343,470

27,545

(i)

Individual
shareholders
holding
nominal share
capital in
excess of

% 0.1million.

29

902,137

902,137

0.2272

0.2272

©

(d)

Qualified
Foreign
Investor
Any Other

(specify)

Foreign
Nationals,
NRIs,
Foreign
Companies

729

20,298,533

20,298,533

5.1121

5.1121

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

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

S. Name No. of Equity Shares No. of Equity Shares As % of total number
No. (face value of T 10 each) in demat form of shares
1. M G George Muthoot 47,385,132 47385132 11.9339%
2. George Alexander Muthoot 44,464,400 44,464,400 11.1983%
3. George Jacob Muthoot 44,464,400 44,464,400 11.1983%
4. George Thomas Muthoot 44,464,400 44,464,400 11.1983%
5. Susan Thomas 29,985,068 29,985,068 7.5517%
6. George M Jacob 15,050,000 15,050,000 3.7903%
7. Anna Alexander 14,935,068 14,935,068 3.7614%
8. Elizabeth Jacob 14,935,068 14,935,068 3.7614%
9. Sara George 13,519,336 13,519,336 3.4048%
10. Eapen Alexander 7,525,000 7,525,000 1.8952%

TOTAL 276,727,872 276,727,872 69.69%
The list of top ten holders of debt instruments as on July 18, 2014 is as follows:

S. Name of holder Aggregate amount (in ¥ million)

No.
1. Indian Inland Mission 958
2. Yes Bank Limited 890
3. The Ratnakar Bank Limited 669
4. Indusind Bank Limited Treasury Department 640
5. Hero Motorcorp Limited 500
6. Dena Bank 250
7. HDFC Bank Limited 250
8. T.S. Varghese Ailas Davis Thayyil 231
9. MTNL Employees Provident Fund Trust 210
10. UCO Bank 200
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4. The list of top ten holders of commercial papers as on July 18, 2014 are as follows:
SL Party Issue/value date Maturity date Aggregate Amount
No. (in T million)
L. E‘gak Mahindra Trustee Company July 07,2014 August 28,2014 1000
2. Etodtak Mahindra Trustee Company July 042014 July 312014 1000
3. Principal Cash Management Fund July 03,2014 August 28,2014 800
4. Batspl A/c BOI Axa Liquid Fund July 03,2014 September 01,2014 750
5. Religare Invesco Liquid Fund July 07,2014 July 31,2014 500
6. Taurus Liquid Fund July 07,2014 July 31,2014 500
7. JM High Liquidity Fund July 07,2014 July 31,2014 500
8. BNP Paribas Overnight Fund July 04,2014 July 31,2014 350
9. Batspl A/c BOI Axa Liquid Fund July 04,2014 September 02,2014 250
10. Principal Debt Opportunities Fund- July 03,2014 August 28,2014 150

Conservative Plan
5. Debt to equity ratio

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

(in ¥ million)

Particulars

Secured Loan as on
March 31, 2014
Unsecured Loan as on
March 31, 2014
Total Debt

Share Capital as on

March 31,2014

Reserves as on March 31, 2014
Less: Miscellaneous
Expenditure (to the extent not
written off or adjusted) as on
March 31,2014

Total Shareholders’ Funds

Debt Equity Ratio (No. of
Times)#

Prior to the Issue

164,347.71

30,490.79

194,838.50

3,717.13

38,928.63
66.33

42,579.43

4.58

168,347.71

30,490.79

198,838.50

3,717.13

38,928.63
66.33

42,579.43

4.67

Post the Issue#

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

For details on the total outstanding debt of our Company, please refer to the section titled “Disclosures on Existing Financial
Indebtedness” beginning on page 182

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

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

Unsecured NCDs aggregating to a total of upto I 4,000 million.

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

Particulars Estimated amount (in ¥ million)
Gross proceeds to be raised through the Issue 4,000
Less: - Issue related expenses 110
Net proceeds of the Issue after deducting the Issue related expenses 3,890

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

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

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

Purpose for which there is a requirement of funds

As stated in this section.

Funding plan

NA

Summary of the project appraisal report

NA

Schedule of implementation of the project

NA

Monitoring of utilisation of funds

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

Interim use of proceeds

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

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

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

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

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

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

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

The following tax benefits will be available to the debenture holders as per the existing provisions of law as at July 28,
2014 incorporating the relevant provisons of the Finance Bill 2014.. The tax benefits are given as per the prevailing tax
laws and may vary from time to time in accordance with amendments to the law or enactments thereto. The Debenture
Holder is advised to consider the tax implications 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 (‘I.T. ACT’)
1) To the Resident Debenture Holder
1. Interest on NCD received by Debenture Holders would be subject to tax at the normal rates of tax in

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

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

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

c.  When the Assessing Officer issues a certificate on an application by a Debenture Holder on satisfaction
that the total income of the Debenture holder justifies no/lower deduction of tax at source as per the
provisions of Section 197(1) of the 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. (i) When the resident Debenture Holder with Permanent Account Number (‘PAN’) (not being a company
or a firm) submits a declaration as per the provisions of section 197A(1A) of the I.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 maximum amount which is
not chargeable to income tax”.

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

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

(ii) Senior citizens, who are 60 or more years of age at any time during the financial year, enjoy the
special privilege to submit a self-declaration in the prescribed Form 15H for non deduction of tax at
source in accordance with the provisions of section 197A(1C) of the I.T. Act even if the aggregate income
credited or paid or likely to be credited or paid exceeds the maximum amount not chargeable to tax,
provided that the 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 I.T. Act.
Form No.15G with PAN / Form No.15H with PAN / Certificate issued u/s 197(1) has to be filed with the
Company before the prescribed date of closure of books for payment of debenture interest without any tax
withholding.
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In case where tax has to be deducted at source while paying debenture interest, the Company is not required to deduct
surcharge, education cess and secondary and higher education cess.

2.

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

However as per the third proviso to section 48 of I.T. Act, benefit of indexation of cost of acquisition under
second proviso of section 48 of I.T. Act, is not available in case of bonds and debenture, except capital indexed
bonds. Thus, long term capital gains arising out of listed debentures would be subject to 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.

Amendments in Finance Bill 2014

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

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

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

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

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

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

To the Non Resident Debenture Holder

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

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

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

(c) As per section 115G of the I.T. Act, it shall not be necessary for a non-resident Indian to file a return of
income under section 139(1) of the I.T. Act, if his total income consists only of investment income as
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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 of the 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 of the I.T. Act, a Non-Resident Indian may opt
not to be governed by the provisions of Chapter XII-A of the I.T. Act. In that case,

(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 I.T. Act.

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

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

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

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

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

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

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

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

iv)

Amendments in Finance Bill 2014

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

To the Foreign Institutional Investors (FIIs)

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 FIIs are taxable at 10% (plus applicable surcharge and education and secondary and
higher education cess) and short-term capital gains are taxable at 30% (plus applicable surcharge and education
and secondary and higher education cess). The benefit of cost indexation will not be available. Further, benefit
of provisions of the first proviso of section 48 of the .T. Act will not apply.

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

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

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

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

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

(b) in the case of every domestic company,—
(1) at the rate of five per cent. of such income-tax, where the total income exceeds one crore rupees but does not
exceed ten crore rupees;
(i1) at the rate of ten per cent. of such income-tax, where the total income exceeds ten crore rupees;

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

To the Other Eligible Institutions

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

v)
L.

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

Under section 5S4EC of the I.T .Act, long term capital gains arising to the debenture holders on transfer of their
debentures in the company shall not be chargeable to 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 a limit of investment of Rs 50 lacs
during any financial year in the notified bonds. Where the benefit of section S4EC of the I.T. Act has been
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vi)

1.

availed of on investments in the notified bonds, a deduction from the income with reference to such cost shall
not be allowed under section 80C of the I.T. 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
year before, or two years after the date of transfer, in purchase of a new residential house, or for construction
of residential house within three years from the date of transfer. If part of such net sales consideration is
invested within the prescribed period in a residential house, then such gains would be chargeable to 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 from the date of its purchase or
construction, the amount of capital gains tax exempted earlier would become chargeable to tax as long term
capital gains in the year in which such residential house is transferred. Similarly, if the Debenture Holder
purchases within a period of two years or constructs within a period of three years after the date of transfer of
capital asset, another residential house (other than the new residential house referred above), then the original
exemption will be taxed as capital gains in the year in which the additional residential house is acquired.

Amendments in Finance Bill 2014

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

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

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

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

Requirement to furnish PAN under the 1.T. Act

Sec.139A(5A)

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.

2.

(2)

(b)

(©)

vii)

Sec.206AA:

Section 206AA of the 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 tax shall be
deducted at the higher of the following rates:

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

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

(iii) at the rate of twenty per cent.

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

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

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

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

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 from any
person on or after 1st October, 2009:
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(a) 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;

(b) for a consideration which is less than the aggregate fair market value of the debenture by an amount exceeding
fifty thousand rupees, then the aggregate fair market value of such debentures as exceeds such consideration

shall be taxable as the income of the recipient at the normal rates of tax

However, this provision would not apply to any receipt:

(a) From any relative; or

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

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

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

(e) From any local authority as defined in Section 10(20) of the I.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

(2) From any trust or institution registered under section 12AA.

Amendments in Finance Bill 2014

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

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

(a) such sum is forfeited; and

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

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

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

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

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

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

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

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

7. In respect of non-residents, taxes paid in India could be claimed as a credit in accordance with the provisions
of the relevant tax treaty.
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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 I.T. Act and such tax would need to be withheld at the time of credit/payment as per the
provisions of Section 194A/195 of the I.T. Act

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.

Page | 78



SECTION IV: ABOUT THE ISSUER AND INDUSTRY OVERVIEW
INDUSTRY OVERVIEW

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

Overview of the Indian Economy

India is the fourth largest economy in the world after the European Union, the United States and China with an estimated GDP
of approximately US$ 4.962 trillion in 2013, on a purchasing power parity ("PPP") basis. It's GDP grew at a real growth rate
0f'4.7% in 2013. (Source: CIA World Factbook).

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

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

Overview of the Indian Consumer Credit Market

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

Commercial Banks

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

Non-Banking Finance Companies

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

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

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

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

Gold Demand in India

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

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

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

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

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

Drivers of Growth in Gold Loans Market in India

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

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

Competition

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

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

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

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

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

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

Furthermore, the RBI's regulations in January 2014, mandating 75% LTV cap on gold value, improve the competitive
positioning of gold loan NBFCs vis-a-vis unorganised players.

Outlook of the Gold Loans Market in India

Based on the assessment of the emerging dynamics and competitive landscape, the Gold Loans market is expected to grow

at at an average rate between 18% and 20% over the period of fiscal 2012 to fiscal 2016. (Source: IMaCS Industry Report
2012)

On March 22, 2012, RBI issued guidelines which, among others, capped the LTV for gold lending at 60% and increased
Tier I capital requirement for companies primarily engaged in gold lending (such loans comprising 50% or more of their
financial assets) to 12%. However, in January 2014, RBI revised upwards the LTV norm for gold loan NBFCs to 75%.
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NBFCs in the Indian Gold Loans market
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Source: IMaCS Industry Report 2012

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

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

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

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

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

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

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

Page | 82



OUR BUSINESS

Overview

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

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

Historically, we raised capital by issuing secured non-convertible debentures called “Muthoot Gold Bonds™ on a private
placement basis. Proceeds from our issuance of Muthoot Gold Bonds form a significant source of funds for our Gold Loan
business. The RBI through its circular RBI/2012-13/560 DNBD(PD) CC No. 330/03.10.001/2012-13 dated June 27, 2013
and RB1/2013-14/115 DNBS(PD) CC No0.349/03.10.001/2013-14 dated July 02, 2013 issued various guidelines with respect
to raising money through private placements by NBFCs in the form of non-convertible debentures. These guidelines include
restrictions on the number of investors in an issue to 49 investors, minimum subscription amounts I 2.5 million per investor
and prohibition on providing loan against own debentures. This has resulted in limiting our ability to raise capital by making
private placements of debentures in India. Since the change in regulations in July 2013, we have raised I 17,641.22 million
in debentures issued under the public route. We are focusing our efforts on ensuring that upon maturity existing private
placement debenture holders subscribe to debentures we issue through the public issue route. As of March 31, 2014, 0.50
million high net-worth and retail individuals had invested in our secured and unsecured debentures (subordinated debt).

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

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

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

Because of regulatory changes by the RBI in March 2012 by capping the loan to value ratio at 60.00% of the value of
jewellery, our gross retail loan portfolio declined by 14.39% from < 263,868.19 million as of March 31, 2013 to
T 225,885.51million as of December31,2013. However RBI Vide Notification no RBI/2013-14/435
DNBS.CC.PD.N0.365/03.10.01/2013-14, dated January 8, 2014 increased the cap on loan to value ratio to 75% from 60%.
At the same time, the RBI implemented a similar cap on commercial banks through Circular no.RBI/2013-14/453
DBOD.BP.BC.No.86 /21.01.023 /2013-14, dated January 20, 2014. We believe that this recent regulatory change can
positively impact our business in the future.

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

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

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

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

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

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

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

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

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

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

High-quality customer service and robust operating systems

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

Strong capital raising ability to fund a high profitability business model

We have a track record of successfully raising capital from various sources at competitive costs. We regularly issue secured
redeemable non-convertible debentures to retail investors on a private placement basis as a means to access capital for our
Gold Loan business. We have also issued Equity Shares in three tranches to institutional investors and completed an initial
public offering of our Equity Shares in the month of May 2011 raising ¥ 9,012.50 million and made nine public issues of
secured non-convertible debentures in September 2011 raising ¥ 6,932.81 million, in January 2012 raising ¥ 4,593.19
million, in April 2012 raising ¥ 2,597.52 million, in October 2012 raising ¥ 2,749.40 million, ¥ 2,790.00 million each in
September 2013 and ¥ 2,767.12 million in December 2013 and raising ¥ 4,562.43 million in February 2014, raising I
1,785.82 million in April 2014 and raising I 4,297.45 million in July 2014. We also issue subordinated debt which is
considered as Tier II capital of our Company under private placement mode to mainly retail investors through our branch
network. Since our inception, we have relied on the proceeds of secured non-convertible debentures called “Muthoot Gold
Bonds” placed through our branches. These debentures are issued on a private placement basis and are subscribed to, mainly
by retail investors. We believe that we are able to raise capital from retail investors because of our leadership, goodwill,
trust, reputation, track record, performance, stability in our business and strong quality asset portfolio. As of
March 31, 2009, 2010, 2011, 2012 2013 and 2014, aggregate amount outstanding for our Muthoot Gold Bonds portfolio
was < 19,019.85 million, ¥ 27,192.52 million, ¥ 39,832.26 million, ¥ 66,102.38 million < 94,596.21 million and
% 81,579.61 million, respectively. We have diversified our resource pool by supplementing our proceeds from the issuance
of Muthoot Gold Bonds with borrowings from banks and other financial institutions. As of March 31, 2009, 2010, 2011,
2012, 2013 and 2014, our outstanding borrowings from banks and financial institutions were ¥ 11,067.60 million,
< 21,278.70 million, ¥ 60,529.28 million, I 92,320.12 million, ¥ 101363.70 million and ¥ 58,033.51 million, respectively.
We have developed stable long-term relationships with our lenders, and established a track record of timely servicing our
debts. For details in relation to our credit rating of our debt instruments, see “Our Strategies - Access to low-cost and
diversified sources of funds” beginning on pages 44 and 86.
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In-house training capabilities to meet our branch expansion requirements

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

Our Strategies

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

Expand branch network and visibility to maintain our market leadership position

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

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

Continue to target new customer segments

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

Access to low-cost and diversified sources of funds

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

Strengthen our operating processes and risk management systems

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

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

Loan disbursement process

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

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

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

Loan appraisal process

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

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

loan, the interest rate, the date of the loan, and other terms and conditions.

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

Post-disbursement process

Custody of gold collateral

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

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

Inventory control
The pledged gold jewellery packed in pouches is identified by loan details marked on the cover. Tamper proof stickers are
affixed on the jewellery packets to ensure inventory control. Additional stickers are used to seal packets by persons

examining packages subsequently, including our internal auditors

Branch security and safety measures

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

Burglar alarms

Burglar alarms are installed in all branches.

Security guards

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

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

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

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

Other Business Initiatives
Money transfer services

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

Collection services

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

Wind mills business

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

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

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

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

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

Marketing, Sales and Customer Care

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

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

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

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

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

(Rin millions)

As of March 31,

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

Average Gold Loan Outstanding Per Branch

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

Profitability Ratios

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

Years ended March 31,
2009 2010 2011 2012 2013 2014

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

to

average

retail

loans

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

to

average

retail

loans

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

Margin

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

expenses

to

average
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Years ended March 31,

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

Non-performing Assets (NPAs)

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

R in millions)
Asset As of March 31,
Type 2009 2010 2011 2012 2013 2014
Sub- 161.10 324.60 433.84 1,356.38 5129.73 4,017.54
standard '
Doubtful ? - 18.90 26.26 33.15 120.57 142.97
Loss® - - - - - -
Gross 161.10 343.60 460.11 1,389.53 5250.30 4,160.51
NPA

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

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

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

Provisioning policy

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

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

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

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

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

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

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

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

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

Rin millions)

Years ended March 31,
2009 2010 2011 2012 2013
2014

Gross 161.07 343.58 460.11 1,389.5 5250.30 4,160.51
NPAs 2

Provisi 16.11 37.08 69.65 181.30 700.63 725.38

ons

Net 144.96 306.50 390.45 1,208.2 4549.67 3435.13
NPAs 2

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

loans

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

Net

Retail

loans

(%)

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

Loans

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

Gross

Retail

Loans

(%)

Amoun 6.18 18.29 69.23 130.27 224.14
ts

Written

-off

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

written-

off to

Gross

Retail

Loans

(%)

NPA Recovery

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

Capital Adequacy Ratio

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

Treasury Operations

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

Risk Management

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

Collateral risk

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

Credit risk

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

Operational risk

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

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

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

Market risk

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

Liquidity risk

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

Business cycle risk

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

Funding Sources

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

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

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

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

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

debentures

Redeemabl - - 2,150.00 12,526.01 17,872.94 24,734.59
e non-

convertible

debentures

(Listed)

Term loans 468.00 450.97 433.66 9,416.28 10916.03 1934.62

from banks

& financial

institutions

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

capital

demand

loans from

banks &

financial

institutions

TOTAL 30,087.50 45,471.21 102,111.5 170,948.5 213,832.8

4 1 5 164,347.7
1

We have developed stable long-term relationships with our lenders, and established a track record of timely servicing our
debts.
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Since our inception, we have relied on the proceeds of secured non-convertible debentures called “Muthoot Gold Bonds”
placed through our branches. These debentures are issued on a private placement basis and are subscribed to, mainly by
retail investors. We believe that raising funds from retail investors is possible because of our leadership, goodwill, trust,
reputation, track record, performance, stability in our business and strong quality asset portfolio. We have been able to
mobilize these bonds in the newer geographies that we have entered. RBI vide its circular RBI/2012-13/560 DNBD(PD) CC
No. 330/03.10.001/2012-13 dated June 27,2013 and RBI/2013-14/115 DNBS(PD) CC No0.349/03.10.001/2013-14 dated
July 02, 2013 issued certain guidelines with respect to raising money through private placement by NBFCs in the form of
Non-Convertible Debentures. These guidelines include restrictions on number of investors in an issue to 49 investors,
implementing a minimum subscription amount for a single investor of ¥ 2.5 million and in multiples of ¥1.00 million
thereafter and prohibition on providing loan against own debentures etc. This has resulted in limiting the Company’s ability
to raise fresh debentures under private placement basis. Since the change in regulations in July 2013, we have raised
% 17,641.22 million in debentures issued under the public route. We are focusing our efforts on ensuring that upon maturity
existing private placement debenture holders subscribe to debentures we issue through the public issue route.

We have been assigned an “Al1+” rating by ICRA for commercial paper and for short-term non-convertible debentures of
< 2,000.00 million and an “A1+” rating by CRISIL for short term debt instruments of ¥ 40,000.00 million. Further, CRISIL
has assigned “CRISIL AA-/Stable” to our ¥ 5,000.00 million non-convertible debentures and to our ¥ 1,000.00 million
subordinated debt. ICRA has assigned “[ICRA] AA-/ Stable” rating for our ¥ 2,000.00 million non-convertible debentures
and our ¥ 1,000.00 million subordinated debt. Further, ICRA has assigned a long term rating of “[ICRA] AA-/ Stable” and a
short term rating of “A1+” to our ¥ 111,340.00 million line of credit.

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

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

Technology

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

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

Security threats and measures

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

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

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

Competition

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

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

Insurance Coverage

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

Employees

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

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

Training

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

Litigation

Except as disclosed elsewhere in this Prospectus, we have no material litigation pending against us or our Directors. For
details, see “Pending Proceedings and Statutory Defaults” beginning on page 251
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Intellectual Property Rights

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

Property

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

Brief background of our Company

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

Our Company has obtained a certificate of registration dated December 12, 2008 bearing registration no. N. 16.00167 issued
by the RBI to carry on the activities of a non-banking financial company without accepting public deposits under section 45 TA
of the RBI Act, 1934.

Registered office

The registered office of our Company is located at Muthoot Chambers, 2™ Floor, Opposite Saritha Theatre Complex,
Banerji Road, Kochi 682 018, India.

Amalgamation of Muthoot Enterprises Private Limited with our Company

Our Company, along with Muthoot Enterprises Private Limited, filed a composite scheme of arrangement bearing C.P.
Nos. 48 and 50 of 2004 under the Companies Act before the High Court of Kerala (“Scheme of Amalgamation”). The
Scheme of Amalgamation was approved by the board of directors of our Company through the board resolution dated
April 28, 2004.

Pursuant to the approval of the Scheme of Amalgamation by the High Court of Kerala by an order dated January 31, 2005,
Muthoot Enterprises Private Limited was merged with our Company, with effect from April 01, 2004 and the High Court of
Kerala had instructed all the parties to comply with the statutory and other legal requirements to make the Scheme of
Amalgamation effective.

The company on March 22, 2005 filed a certified copy of the order of the High Court of Kerala with the ROC. With the
successful implementation of the Scheme of Amalgamation, the undertaking of Muthoot Enterprises Private Limited along
with its assets and liabilities was transferred to and vested in our Company.

Demerger of Radio Business

Our Company filed a scheme of de-merger dated March 17, 2010 under Sections 391 to 394 of the Companies Act, with the
High Court of Kerala at Ernakulam for the demerger of the radio business of the Company to Muthoot Broadcasting Private
Limited. By an order dated April 09, 2010, the High Court of Kerala sanctioned the scheme of demerger.In terms of the
scheme of demerger, all existing properties, rights, powers, liabilities and assets as detailed in the scheme, duties of the
radio business of the Company, have been transferred to Muthoot Broadcasting Private Limited with effect from
January 01, 2010, which was the appointed date as per the scheme of arrangement.Further, in terms of the order, all
proceedings pending by or against the Company relating to radio business will be continued by or against Muthoot
Broadcasting Private Limited.Thereafter, pursuant to order of the Ministry of Information and Broadcasting dated
July 20, 2010, the Company obtained approval for the transfer of the FM radio licence to Muthoot Broadcasting Private
Limited subject to certain conditions.

Amalgamation, acquisition, re-organisation or recontrsuction undertaken by the Company in the last one year

The Company has not undertaken any amalgamation, acquisition, re-organisation or reconstruction activities in the last one
year preceding the date of this Prospectus.

Change in registered office of our Company
At the time of incorporation, the registered office of the company was situated at Supremo Complex, Toll Junction,
Edapally, Kochi 682 024. With effect from November 20, 2001, the registered office of the Company was shifted to its

present registered office, at Muthoot Chambers, 2™ Floor, Opposite Saritha Theatre Complex, Banerji Road,
Kochi 682 018, India, for administrative convenience.
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Promoters and group companies

Muthoot Fin Corp Limited is neither a related company nor is it a company under the same management within the meaning of
the Companies Act, 1956". For further details regarding the Promoters and the group companies please refer to “Our

Promoters” at page 119

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

Key events, milestones and achievements

Fiscal
Year

Particulars

2000-
2001

RBI license obtained to function as an NBFC.

2003-
2004
2004-
2005

Obtained highest rating of F1 from Fitch Ratings for short term debt of ¥ 200.00 million.

Retail loan and debenture portfolio of our Company exceeds ¥ 5.00 billion.
Merger of Muthoot Enterprises Private Limited with our Company.
F1 rating obtained from Fitch Ratings affirmed with an enhanced short term debt of ¥ 400.00 million.

2005-
2006

Retail loan and debenture portfolio crosses ¥ 7.00 billion and T 6.00 billion respectively.
Overall credit limits from banks crosses ¥ 1.00 billion.

2006~
2007

Retail loan portfolio of our Company crosses I 14.00 billion
RBI accords status of Systemically Important ND-NBFC.
Branch network of our Company crosses 500 branches.

Net owned funds of our Company crosses T 1.00 billion.

2007-
2008

Retail loan and debenture portfolio crosses ¥ 21.00 billion and ¥ 12.00 billion respectively.

Net owned funds of our Company crosses < 2.00 billion.

F1 rating obtained from Fitch Ratings affirmed with an enhanced short term debt of ¥ 800.00 million.
Overall credit limits from lending banks crosses T 5.00 billion.

2008-
2009

2009-
2010

2010-
2011

2011-
2012

2012-
2013

Conversion of our Company into a public limited company.

Fresh RBI license obtained to function as an NBFC without accepting public deposits, consequent to change in name
Retail loan and debenture portfolio crosses ¥ 33.00 billion and T 19.00 billion respectively.

Net owned funds of our Company crosses T 3.00 billion.

Gross annual income crosses < 6.00 billion.

Overall credit limits from lending banks crosses ¥ 10.00 billion.

Branch network of our Company crosses 900 branches.

Retail loan and debenture portfolio crosses ¥ 74.00 billion and ¥ 27.00 billion respectively.

Net owned funds of our Company crosses < 5.00 billion.

Overall credit limits from lending banks crosses ¥ 17.00 billion.

ICRA assigns ‘Al+’ rating for short term debt of T 2.00 billion.

CRISIL assigns ‘P1+’ rating for short term debt of ¥ 4.00 billion.

Branch network of our Company crosses 1,600 branches.

Demerger of the FM radio business into Muthoot Broadcasting Private Limited.

Gross annual income crossed ¥ 10.00 billion.

Retail loan and debenture portfolio crosses ¥ 158.00 billion and ¥ 39.00 billion respectively.

CRISIL assigns “AA-/Stable” rating for T 4.00 billion non convertible debenture issue.

CRISIL assigns “AA-/Stable” rating for ¥ 1.00 billion subordinated debts issue.

ICRA assigns long term rating of “AA-/Stable” for the ¥ 1.00 billion subordinated debt issue and for ¥ 2.00 billion Non-
convertible Debenture issue respectively.

Branch network crossed 2,700 branches.

Overall credit limits from lending banks crosses ¥ 60.00 billion.

Net owned funds crossed ¥ 13.00 billion.

Gross annual income crossed ¥ 23.00 billion.

Private equity investment of an aggregate of ¥2,556.90 million from Matrix Partners India Investments, LLC, The
Wellcome Trust, Kotak PE, Kotak Investments and Baring India PE.

Successful IPO of ¥ 9,012.50 million in April 2011.

Listing of Equity Shares in BSE and NSE.

Retail loan portfolio crosses T 246.00 billion.

Retail debenture portfolio crosses ¥ 66.00 billion.

ICRA assigns long term rating of AA- Stable and short term rating of A1+ for the ¥ 93,530.00 million line of credit.
Raised ¥ 6.93 billion through a public issue of secured non-convertible debentures under Series 1.

Raised T 4.60 billion through a public issue of secured non-convertible debentures under Series I1.

Received the Golden Peacock Award, 2012 for corporate social responsibility.

Net owned funds crossed ¥ 29.00 billion.

Gross annual income crossed ¥ 45.00 billion.

Bank credit limit crosses ¥ 92.00 billion.

Branch network crosses 3600 branches.

Retail loan portfolio crosses ¥ 260.00 billion

Retail debenture portfolio crosses ¥ 97.00 billion

Net owned funds crosses ¥ 37.00 billion

Gross annual income crossed T 53.00 billion

Profit After Tax for the year crosses ¥ 10.00 billion

Bank credit limit crosses ¥ 99.00 billion

Branch network crosses 4,000 branches

ICRA assigns long term rating of AA-/Negative and short term rating of A1+ for the ¥ 11,134.00 million line of credit
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Fiscal
Year

2013-
2014

2014-
2015

Particulars

Raised ¥ 2.60 billion and ¥ 2.70 billion, through public issues of Series III and Series IV, respectively of secured and/or
unsecured non-convertible debentures.

Retail loan portfolio at T 219.00 billion

Listed debenture portfolio raised through public issue ¥ 11.00 billion

Net owned funds crosses ¥ 42.00 billion

Gross annual income at ¥ 49.00 billion

Profit After Tax for the year at ¥ 7.80 billion

Branch network crosses 4,200 branches

Raised ¥ 3.00 billion, ¥ 3.00 billion, and ¥ 5.00 billion through public issues of Series V, Series VI and Series VII
respectively of secured and/or unsecured non-convertible debentures.

ICRA has revised their outlook on long term ratings from “[ICRAJAA-/Negative” to “[ICRAJAA-/Stable” in
January 14, 2014.

CRISIL has revised their outlook on long term ratings from “CRISIL AA-/Negative” to “CRISIL AA-/Stable” in
February 05, 2014.

Raised ¥ 1.98 and ¥ 4.66 billion, through public issues of Series VIII and SeriesIX, of secured and/or unsecured non-
convertible debentures.

Fresh issuance of 25,351,062 equity shares by way of an institutional placement programme under Chapter VIII — A of the
SEBI ICDR Regulations aggregating up to I 4,182.93 million, thereby complying with the minimum public shareholding
requirement under rule 19(2)(b)(ii) of the SCRR..

Main objects of our Company

The main objects of our Company as contained in our Memorandum of Association are:

. To carry on the business of money lending and financing, whether by making loans or advances or by purchasing,
discounting or accepting bills of exchange, promissory notes or other negotiable instruments or by giving
guarantees or otherwise, for any industrial, trade, commercial, agricultural or economic activities of individuals,
firms, companies, associations of persons or bodies of individuals, whether incorporated or not.

. To carry on the business as acceptance houses, confirming houses, venture capital funds, merchant bankers,
underwriters or investors. However, the Company shall not carry on the business of banking as defined under the
Banking Regulation Act, 1949.

= To carry on the business of marketing and dealing of financial products.

= To engage in micro finance activities and thereby provide financial assistance to that segment of the population
belonging to the rural and urban poor so as to enable them to engage themselves in productive ventures and thus
uplift their overall well being.
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OUR MANAGEMENT

Board of Directors

The general superintendence, direction and management of our affairs and business are vested in our Board of Directors. We
have not appointed any ‘manager’ within the meaning thereof under the provisions of the Act and the relevant provisions of

the Companies Act, 2013.

Under the Articles of Association, we are required to have not less than three Directors and not more than 12 Directors. We
currently have 8 Directors on the Board out of which 4 Directors, i.e. 50% of the total strength of Directors are independent

directors.

Details relating to Directors

Name, Nationali Date of
Designatio ty Appointment
n, Age
and DIN

M. G. George Indian April 01,2010

Muthoot

Age: 64 years

Whole Time Director
and Chairman
Director Identification
Number: 00018201

Address

Muthoot House

G 74, East of
Kailash

New Delhi 110
065

10.

11.

13.

14.

15.

16.

17.

Other
Directorshi

ps

M.G.M Muthoot
Medical Centre
Private Limited
Muthoot  Farms
India Private
Limited

Muthoot Vehicle
& Asset Finance
Limited

Muthoot
Broadcasting
Private Limited
Emgee  Board
and Paper Mills
Private Limited
Muthoot M
George Chits
(India) Limited
Marari Beach
Resorts  Private
Limited

Muthoot
Securities
Limited

Muthoot
Commodities
Limited

Muthoot M
George Institute
of Technology
Dukanvadi
Plantations
Private Limited
Kunkeshwar
Plantations
Private Limited
Muthoot Homefin
(India) Limited
Muthoot Precious
Metals Limited
Muthoot  Health

Care Private
Limited

Muthoot Synergy
Fund Limited
Geobros Muthoot
Funds India
Limited

Muthoot  Anchor
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Name,
Designatio
n, Age
and DIN

George Thomas
Muthoot

Age: 63 years

Whole Time Director
Director Identification
Number: 00018281

Nationali

ty

Indian

Date of
Appointment

April 01,2010

Address

Muthoot House
House No. 9/324
A, Miss East

Lane, Baker
Junction,
Kottayam

Kerala 686 001

19.

20.

10.

11.

12.

13.

14.

15.

16.

Other
Directorshi
ps
House Hotels
Private Limited
Geobros
Properties and

Realtors  Private
Limited

Adams Properties
Private Limited

Muthoot Leisure
and Hospitality
Services Private
Limited

M.G.M Muthoot
Medical Centre
Private Limited
Muthoot Holiday

Homes and
Resorts  Private
Limited

Muthoot Vehicle
& Asset Finance
Limited

Unisom Rubber
and Plantations
Private Limited
Muthoot
Broadcasting
Private Limited

Muthoot M
George Chits
(India) Limited
Muthoot

Holidays Private
Limited
Muthoot
Investment
Advisory
Services Private
Limited

Marari Beach
Resorts  Private
Limited

Venus
Diagnostics
Limited

Adams
Properties
Private Limited
Muthoot M
George Institute
of Technology
Avalegaon
Plantations
Private Limited
Juyathi
Plantations
Private Limited
Muthoot
Homefin (India)
Limited
Muthoot
Precious Metals
Limited
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Name,

Designatio

n, Age

and DIN

George Jacob

Muthoot
Age: 61 years

Whole Time Director

Director’s
Identification
Number: 00018235

Nationali

ty

Indian

Date of
Appointment

April 01,2010

Address

Muthoot House

House No.

TC/4/25154
Marappalam,
Pattom P. O.
Thiruvananthapur
am

Kerala 695 004

19.

20.

21.

22.

10.

12.

13.

14.

15.

16.

Other
Directorshi
ps

Muthoot M
George
Permanent Fund
Limited
Muthoot Anchor
House Hotels
Private Limited
Geobros
Properties  and
Realtors Private
Limited
Muthoot Synergy
Fund Limited
Muthoot Health
Care Private
Limited

Muthoot Leisure
and Hospitality
Services Private
Limited
Muthoot Infotech
Private Limited
Muthoot
Insurance
Brokers Private
Limited
Muthoot  Forex
Limited

M.G.M Muthoot
Medical Centre
Private Limited
Muthoot Holiday

Homes and
Resorts  Private
Limited

Muthoot
Marketing

Services Private
Limited
Muthoot Vehicle
& Asset Finance
Limited
Muthoot
Broadcasting
Private Limited
Muthoot Systems
and
Technologies
Private Limited
Emgee  Board
and Paper Mills
Private Limited

Muthoot M
George Chits
(India) Limited

Marari Beach
Resorts  Private
Limited
Muthoot
Developers
Private Limited
Udeli Rubber
and Plantations
Private Limited
Venus
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Name,
Designatio
n, Age
and DIN

George  Alexander
Muthoot

Age: 58 years
Managing Director
Director Identification
Number: 00016787

Nationali

ty

Indian

Date of
Appointment

April 01, 2010

Address

Muthoot House

G 343,
Panampilly
Nagar, Ernakulam
Kerala 682 036

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

28.

29.

30.

Other
Directorshi
ps

Diagnostics
Limited

Muthoot
Securities
Limited

Muthoot
Commodities
Limited

Adams
Properties
Private Limited
Oxbow
Properties
Private Limited
Muthoot M
George Institute
of Technology
Kanedi
Plantations
Private Limited
Kharepaten
Plantations
Private Limited
Muthoot
Homefin (India)
Limited

Muthoot
Precious Metals
Limited

Muthoot Anchor
House Hotels
Private Limited

Emgee Muthoot
Benefit Fund
(India) Limited
Muthoot M
George
Permanent Fund
Limited
Geobros
Properties  and
Realtors Private

Limited
Muthoot Health
Care Private
Limited

Muthoot Infotech
Private Limited
Muthoot  Forex
Limited

M.G.M Muthoot
Medical Centre
Private Limited
Muthoot
Insurance
Brokers Private
Limited
Muthoot Vehicle
& Asset Finance
Limited
Muthoot
Broadcasting
Private Limited
Muthoot Systems
and

Page | 105



Name, Nationali Date of Address
Designatio ty Appointment

n, Age

and DIN

10.

11.

12.

13.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

28.

29.

Other
Directorshi
ps

Technologies
Private Limited
Muthoot M
George Chits
(India) Limited
Marari Beach
Resorts  Private
Limited

Adams

Properties

Private Limited
Rangana Rubber
and Plantations
Private Limited
Maneri  Rubber
and Plantations
Private Limited
Amboli Rubber
and Plantations
Private Limited
Unix Properties
Private Limited
Oxbow

Properties

Private Limited
Muthoot
Developers
Private Limited
Venus
Diagnostics
Limited

Muthoot
Securities

Limited

Muthoot
Commodities
Limited
Sawanthavadi
Rubber And
Plantation

Private Limited
Muthoot
Marketing
Services  Private
Limited

Muthoot M
George Institute
of Technology
Moroshi
Plantations
Private Limited
Varavade
Plantations
Private Limited
Muthoot Homefin
(India) Limited
Muthoot Precious
Metals Limited
Muthoot  Anchor
House Hotels
Private Limited
Muthoot  Health
Care Private
Limited

Muthoot Synergy
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Name,
Designatio
n, Age
and DIN

K. George John
Age: 67 years
Independent
Director

Director’s
Identification
Number: 00951332

K. John Mathew
Age: 81 years
Independent Director
Director’s
Identification
Number: 00371128

John K. Paul

Age: 60 years
Independent Director
Director Identification
Number: 00016513

George Joseph

Age: 64 years
Independent Director
Director Identification
Number: 00253754

Nationali

ty

Indian

Indian

Indian

Indian

Date of
Appointment

September 27, 2013.

January 23, 20
08

July 21, 2010

July 21, 2010

Address

House No
22/1532C,
Kariath,
Valiakulam Road,
Edakochi,
Ernakulam — 682
010

1445, Kattapurath
41 Division,
Veekshanam
Road, Kochi
Corporation,
Ernakulam

Kerala 682 018

Kuttukaran House
St Benedict Road,
Ernakulam
Kerala 682 018

1/362,
Melazhakath
House, Alanickal
Estate Road,
Arakulam

Other
Directorshi
ps

Fund Limited

30. Geobros
Properties and
Realtors  Private
Limited

31. Finance
Companies
Association
(India)

Munnar Ridgetree
Residencies Private
Limited

Nil

1. Popular Vehicles
and Services
Limited

2. Popular
Kuttukaran Cars
Private Limited

3. Popular Auto
Dealers Private
Limited

4.  Popular Auto
Spares  Private
Limited

5. Popular
Autoworks
Private Limited

6. Kerala Chamber
of  Commerce
and Industry

7. Federation of
Automobile
Dealers
Association
Limited

8. Keracon
Equipments
Private Limited

9. Prabal  Motors
Private Limited

10. Foundation for
Entrepreneurial
Development
(Kerala)

Wonderla Holidays
Limited
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Name, Nationali Date of Address Other

Designatio ty Appointment Directorshi
n, Age ps
and DIN

P.O.,Idukki

district

Kerala 685 591

Profile of Directors

M.G. George Muthoot

M.G. George Muthoot is a graduate in engineering from Manipal University, and is a businessman by profession. He is the National
Executive Committee Member of the Federation of Indian Chamber of Commerce and Industry (“FICCI”) and the current
Chairman of FICCI - Kerala State Council. He was conferred the Mahatma Gandhi National Award for social service for the year
2001 by the Mahatma Gandhi National Foundation. He is an active member of various social organisations including the Delhi
Malayalee Association, Kerala Club, Rotary Club, National Sports Club and has been chosen for several awards by the Rotary
International and the Y’s Mens International for community development and social service. He has been a member of the
Managing Committee of Malankara Orthodox Syrian Church for over 31 years and is presently the lay trustee of the Malankara
Orthodox Syrian Church and a member of the working committee of the Indian Orthodox Church. He was conferred the HH
Baselios Mathew I Award by Catholicate of the Syrian Orthodox Church Mathews the First Foundation for the year 2008 for his
services to the Church. He is also the recipient of Asian Business Man of The Year 2011 from UK- Kerala Business Forum and was
also conferred with the Golden Peacock Award, 2012 for business leadership.

George Thomas Muthoot

George Thomas Muthoot is a businessman by profession. He is an undergraduate. He has over 32 years of experience in managing
businesses operating in the field of financial services.

George Jacob Muthoot

George Jacob Muthoot has a degree in civil engineering from Manipal University and is a businessman by profession. He is a
member of the Trivandrum Management Association, the Confederation of Real Estate Developers Association of India
(Trivandrum) and the Trivandrum Agenda Task Force. He is also a member of the Rotary Club, Trivandrum (South), governing
body member of the Charitable and Educational Society of Trivandrum Orthodox Diocese, Ulloor, Trivandrum, Finance Committee
Member, Mar Diocese College of Pharmacy, Althara, Trivandrum and Mar Gregorious Orthodox Christian Mercy Fellowship,
Trivandrum. He has over thirty years of experience in managing businesses operating in the field of financial services.

George Alexander Muthoot

George Alexander Muthoot is a chartered accountant who qualified with first rank in Kerala and was ranked 20th overall in India, in
1978. He has a bachelor degree in commerce from Kerala University where he was a rank holder and gold medalist. He was also
awarded the Times of India group Business Excellence Award in customised Financial Services in March 2009. He was also
awarded the CA Business Leader Award under Financial Services Sector from the Institute of Chartered Accountants of India for
2013. He served as the Chairman of the Kerala Non-banking Finance Companies Welfare Association from 2004 to 2007 and is
currently its Vice Chairman. He is also the Member Secretary of Finance Companies Association, Chennai. He is the founder
member for The Indus Entrepreneurs International, Kochi Chapter and is now a member of the Core Committee of the Indus
Entrepreneurs International Kochi Chapter. He has over 32 years of experience in managing businesses operating in the field of
financial services.

K. John Mathew
K. John Mathew is a graduate in law from the Government Law College, Ernakulam and is a retired judge of the High Court of

Kerala. He has served as the Chairman of the Cochin Stock Exchange and was a SEBI nominee director of the Cochin Stock
Exchange from 2002 to 2007. He is currently the President of the Peoples Council for Social Justice, Kerala.
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K. George John

K George John is a post gradute in mathematical statistics and has retired as Chairman and Managing Director of TBWA India, a
part of Omnicorn Group. He previously managed Ulka Advertising (now FCB-Ulka). Thereafter he founded Anthem
Communications Pvt Ltd, which later on went on to merge with TBWA Worldwide under a joint venture..

John K Paul

John K Paul is a graduate in engineering from the Regional Engineering College, Kozhikode and a businessman by profession. He
is a director of Popular Vehicles and Services Limited. He is trustee of the Kuttukaran Institute for HRD, which is a institution
offering professional courses. He was the president of the Kerala Chamber of Commerce and Industry from 2005 to 2006. He was
also the president of both the Kerala Hockey Association from 2005 onwards and the Ernakulam District Hockey Association from
2004 onwards.

George Joseph

George Joseph is a first rank holder commerce graduate from Kerala University. He is also a certified associate of the Indian
Institute of Banking and Finance. He is the former chairman and managing director of Syndicate Bank. He joined Syndicate Bank
as an executive director on April 01, 2006 and was elevated to the post of Chairman and Managing Director on August 02, 2008 and
subsequently retired from office on April 30, 2009. Before joining the Syndicate Bank, George Joseph was employed with Canara
Bank for over 36 years.

Remuneration of the Directors

Terms and Conditions of Employment of Executive Directors

M. G. George Muthoot was appointed for a period of 5 years, with effect from April 01, 2010 as the Whole-Time Director
of the Company by a resolution of the Board dated March 01, 2010, approval of the members dated July 21, 2010 and duly
executed employment agreement with the Company dated March 31, 2010.

The remuneration paid to M. G. George Muthoot for the financial year ended March 31, 2014 is ¥ 480.00 million.

George Thomas Muthoot was appointed for a period of 5 years, with effect from April 01,2010 as the Whole-Time
Director of the Company by a resolution of the Board dated March 01, 2010, approval of the members dated July 21, 2010
and duly executed employment agreement with the Company dated March 31, 2010.

The remuneration paid to George Thomas Muthoot for the financial year ended March 31, 2014 is ¥ 480.00 million.

George Jacob Muthoot was appointed for a period of 5 years, with effect from April 01, 2010 as the Whole-Time Director
of the Company by a resolution of the Board dated March 01, 2010, approval of the members dated July 21, 2010 and duly
executed employment agreement with the Company dated March 31, 2010.

The remuneration paid to George Jacob Muthoot for the financial year ended March 31, 2014 is ¥ 480.00 million.

George Alexander Muthoot was appointed for a period of 5 years, with effect from April 01, 2010 as the Managing
Director of the Company by a resolution of the Board dated March 01, 2010, approval of the members dated July 21, 2010
and duly executed employment agreement with the Company dated March 31, 2010.

The remuneration paid to George Alexander Muthoot for the financial year ended March 31, 2014 is ¥ 480.00 million.

The general terms of the employment agreements executed by the Company with the Managing Director and each of
the Whole-Time Directors are as under:

S. No. Category Description

Remuneration

1. Basic salary % 1,000,000.00 per month with such increments as may
be decided by the Board from time to time, subject to a
ceiling of 25% per annum.

2. Special allowance % 1,000,000.00 per month with such increments as may
be decided by the Board from time to time, subject to a
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ceiling of 25% per annum.

3. Annual performance incentive % 18,000,000.00 per annum or 1% of profit before tax
before charging annual performance incentive whichever
is higher, payable quarterly or at other intervals, subject
to a maximum amount as may be decided by the Board
from time to time.

Perquisites

1. Residential accommodation Company’s owned / hired / leased accommodation or
house rent allowance at 50% of the basic salary in lieu
of Company provided accommodation.

2. Expenses relating to residential accommodation Reimbursement of expenses on actuals, pertaining to
gas, fuel, water, electricity and telephones as also
reasonable reimbursement of upkeep and maintenance
expenses in respect of residential accommodation.

3. Others Other perquisites such as furnishing of residential
accommodation, security guards at residence,
attendants at home, reimbursement of medical expenses
for self and family, travelling expenses, leave travel
allowance for self and family, club fees, personal
accident insurance, provident fund contribution and
superannuation fund, gratuity contribution, encashment
of earned/privilege leave, cars and conveyance
facilities, provision for driver or driver's salary and
other policies and benefits that may be introduced from
time to time by the Company shall be provided to the
whole time Director and Managing Director as per the
rules of the Company subject to approval of the Board.

Terms and Conditions of Employment of Non-Executive Directors

Subject to powers conferred under Article 105 and 106 of the Articles of Association and pursuant to a resolution passed at
the meeting of the Board of the Company on July 23, 2010 a sitting fees of ¥ 10,000.00 is payable to Non-Executive
Directors for attending each meeting of the Board and a sitting fees of ¥ 5,000.00 is payable to Non-Executive Directors for
attending each meeting of a Committee. Further, if any Director is called upon to advice the Company as an expert or is
called upon to perform certain services, the Board is entitled to pay the director such remuneration as it thinks fit. Save as
provided in this section, except for the sitting fees and any remuneration payable for advising the Company as an expert or
for performing certain services, our non-executive directors are not entitled to any other remuneration from the Company.

In accordance with the resolution of the members dated July 21, 2010, the Directors (excluding the Managing Director and
Whole Time Directors) are entitled to, as Commission, an aggregate sum not exceeding 1% per annum of the net profits of
the Company calculated in accordance with the provisions of the Act. Subject to the above, payments and distribution
amongst the Directors shall be at the discretion of the Board and such payments are payable in respect of the profits of the
Company for each year of the period of five years commencing from August 01, 2010.

Other understandings and confirmations

Our Directors have confirmed that they have not been identified as willful defaulters by the RBI or ECGC or any other
governmental authority.

Borrowing powers of the Board

Pursuant to a resolution passed by the shareholders at the AGM held on September 28, 2011, in accordance with the
provisions of the Companies Act, our Board has been authorised to borrow sums of money for the business of the Company,
whether unsecured or secured, in Indian or foreign currency, or by way of issue of debentures/bonds or any other securities,
from time to time, from any banks/financial institutions or any other institutions(s), firms, body corporate(s) or other
persons, in India or abroad, apart from temporary loans obtained/ to be obtained from the Company’s bankers in the
ordinary course of business, provided that the sum(s) so borrowed under this resolutions and remaining outstanding at any
time shall not exceed the aggregate of ¥ 500,000 million in excess of and in addition to the paid up capital and free reserves
of the Company for the time being.
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Interest of the Directors

All our Directors, including Independent Directors, may be deemed to be interested to the extent of fees, if any, payable to
them for attending meetings of the Board or a committee thereof, to the extent of other remuneration and reimbursement of
expenses payable to them pursuant to our Articles of Association. In addition, save for our Independent Directors, our
Directors would be deemed to be interested to the extent of interest receivable on loans advanced by the Directors, rent
received from the Company for lease of immovable properties owned by Directors and to the extent of remuneration paid to
them for services rendered as officers of the Company.

Our Directors may also be deemed to be interested to the extent of Equity Shares, if any, held by them and also to the extent
of any dividend payable to them and other distributions in respect of the said Equity Shares. Our Directors, excluding
independent directors, may also be regarded as interested in the Equity Shares, if any, held by the companies, firms and
trusts, in which they are interested as directors, members, partners or trustees and promoters.

Some of our Directors may be deemed to be interested to the extent of consideration received/paid or any loans or advances
provided to any body corporate, including companies, firms, and trusts, in which they are interested as directors, members,
partners or trustees. For details, refer “Financial Information” beginning on page 124

Except as disclosed hereinabove and the section titled “Risk Factors” on page 10 the Directors do not have an interest in any
venture that is involved in any activities similar to those conducted by the Company.

Except as stated in the section titled ‘Financial Information’ and to the extent of compensation and commission if any, and
their shareholding in the Company, our Directors do not have any other interest in our business.

Our Directors have no interest in any property acquired or proposed to be acquired by the Company in the preceding two
years of filing this Prospectus with the Designated Stock Exchange nor do they have any interest in any transaction
regarding the acquisition of land, construction of buildings and supply of machinery, etc. with respect to the Company. No
benefit/interest will accrue to our Promoters/Directors out of the objects of the issue.

M.G. George Muthoot, George Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot, are our Promoters
as well as Non-Independent, Executive Directors.

Debenture/Subordinated Debt holding of Directors:

Details of the debentures/subordinated debts held in our Company by our Directors, as on March 31, 2014 are provided
below:

The details of subordinated debts of the face value of ¥ 1,000 each held by the directors of the Company is set out below:

Name of Director Number of Subordinated Debts Amount (in ¥ Million)
George Thomas Muthoot 950 0.95
George Jacob Muthoot 2,214 221
George Alexander Muthoot 4,678 4.70

The details of the subordinated debts of face value of ¥ 1.00 each held by the directors of the Company is set out below:

Name of Director Number of Subordinated Debts Amount (in ¥ Millions)
M G George Muthoot 83,000,000 83.00
George Thomas Muthoot 82,500,000 82.50
George Jacob Muthoot 82,500,000 82.50
George Alexander Muthoot 83,000,000 83.00
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Changes in the Directors of our Company during the last three years:

The Changes in the Board of Directors of our Company in the three years preceding the date of this Prospectus are as
follows:

Name Designatio DIN Date of Date of resignation Remarks
n appointment
K George John Director 00951332 September 27,2013 NA Appointment
P George Director 00317319 January 1, 2008 September 27, 2013 Resignation
Varghese
Sara George Director 00018220 July 28, 2000 July 21, 2010 Resignation
Anna Director 00017147 November 30, 2001 July 21, 2010 Resignation
Alexander
George Managing 00016787 April 01,2010 NA Change in designation
Alexander Director
Muthoot
M.G. George Chairman 00018201 April 01,2010 NA Change in designation
Muthoot
George Jacob Whole time 00018235 April 01,2010 NA Change in designation
Muthoot Director
George Thomas Whole time 00018281 April 01,2010 NA Change in designation
Muthoot Director
George Joseph Independen 00253754 July 21, 2010 NA Appointment
t Director
John. K. Paul Independen 00016513 July 21, 2010 NA Appointment
t Director

Shareholding of Directors
As per our Articles of Association, our Directors are not required to hold any qualification Equity Shares in the Company.

Details of the shares held in our Company by our Directors, as on June 30, 2014 are provided in the table given below:

S. No. Name of Director No. of Percentage Shareholding(%)
Shares in the total Share

Capital

1. M.G. George Muthoot 47,385,132 11.93
2. George Thomas Muthoot 44,464,400 11.19
3. George Jacob Muthoot 44,464,400 11.19
4. George Alexander Muthoot 44,464,400 11.19
S. George Joseph 1,134 Negligible
Total 180,779,466 45.52

Corporate Governance

We are in compliance with the requirements of corporate governance as mandated in Clause 49 of the Listing Agreements
entered into by the Company with the Stock Exchanges, particularly those in relation to the composition of the Board of
Directors, constitution of committees such as audit committee, remuneration committee and investor/sharcholders grievance
committee. The Board has laid down a Code of Conduct for all Board members and senior management of the Company
and the same is posted on the web site of the Company in accordance with Clause 49 of the Listing Agreements entered into
with the Stock Exchanges. In addition, pursuant to a RBI Circular dated May 08, 2007, all NBFC-ND-SIs are required to
adhere to certain corporate governance norms including constitution of an audit committee, a nomination committee, a risk
management committee and certain other norms in connection with disclosure and transparency and connected lending. We
have complied with these corporate governance requirements.

Currently our Board has eight Directors, and the Chairman of the Board is an Executive Director. In compliance with the
requirements of Clause 49 of the Listing Agreement, our Board has an optimum combination of executive and non-
executive directors consisting of (i) 50% Non-Executive Directors and (ii) 50% Independent Directors. None of the
Directors on the Board are members of more than ten committees or Chairman of more than five Committees across all
companies in which they are directors as required under the Clause 49 of the Listing Agreement. Our Board has constituted
the following committees:

(a) Audit Committee;

(b) Shareholders’/Investors’ Grievance Committee;
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(c) Asset Liability Management Committee;
(d) Risk Management Committee;

(¢) Nomination and Remuneration Committee;
(f) NCD Public Issue Committee; and

(g) ESOP Committee

Audit Committee

The Audit Committee of our Board was reconstituted by our Directors by a board resolution dated May 26, 2014 pursuant
to Section 177 of the Companies Act 2013. The Audit Committee comprises of:

Name of the Director Designation in the Committee Nature of Directorship
George Joseph Chairman Independent Director
John K Paul Member Independent Director
George Alexander Muthoot Member Managing Director

Terms of reference of the Audit Committee include:

- Oversight of the company’s financial reporting process and the disclosure of its financial information to ensure that
the financial statement is correct, sufficient and credible.

. Recommending to the Board, the appointment, re-appointment and, if required, the replacement or removal of the
statutory auditor and the fixation of audit fees.

. Reviewing, with the management, the annual financial statements and Auditors Report thereon before submission
to the board for approval, with particular reference to:

" Matters required to be included in the Director’s Responsibility Statement to be included in the Board’s report and
other matters.

. Changes, if any, in accounting policies and practices and reasons for the same.

. Major accounting entries involving estimates based on the exercise of judgment by management.

. Significant adjustments made in the financial statements arising out of audit findings.

. Compliance with listing and other legal requirements relating to financial statements.

. Disclosure of any related party transactions.

. Qualifications in the draft audit report.

. Reviewing, with the management, the quarterly financial statements before submission to the board for approval.

. Reviewing, with the management, the statement of uses / application of funds raised through an issue (public issue,

rights issue, preferential issue, etc.), the statement of funds utilized for purposes other than those stated in the offer
document/prospectus/notice and the report submitted by the monitoring agency monitoring the utilisation of
proceeds of a public or rights issue, and making appropriate recommendations to the Board to take up steps in this
matter.

n Reviewing, with the management, performance of statutory and internal auditors, evaluation of the internal control
systems including internal financial controls and risk management.

. Reviewing the adequacy of internal audit function, if any, including the structure of the internal audit department,
staffing and seniority of the official heading the department, reporting structure coverage and frequency of internal
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audit.

. Discussion with internal auditors on any significant findings and follow up there on.

. Reviewing the findings of any internal investigations by the internal auditors into matters where there is suspected
fraud or irregularity or a failure of internal control systems of a material nature and reporting the matter to the
board.

. Discussion with statutory auditors before the audit commences, about the nature and scope of audit as well as post-

audit discussion to ascertain any area of concern.

. To look into the reasons for substantial defaults in the payment to the debenture holders, shareholders (in case of
non-payment of declared dividends) and creditors.

. To review the functioning of the Whistle Blower mechanism, in case the same exists.

. To approve the appointment of Chief Financial Officer, if any.

- Carrying out any other function as is mentioned in the terms of reference of the Audit Committee.
. Approval or any subsequent modification of transactions of the Company with related parties.

= Valuation of undertakings or assets of the Company, wherever it is necessary.

Shareholders’/Investors’ Grievance Committee

The Shareholders’/Investors’ Grievance Committee was constituted by our Directors by a board resolution dated
July 23, 2010 and comprises of:

Name of the Director Designation in the Committee Nature of Directorship

K John Mathew Chairman Independent Director
John K Paul Member Independent Director
George Thomas Muthoot Member Whole Time Director

Terms of reference of the Shareholders’/Investors’ Grievance Committee include the following:

= To approve or otherwise deal with applications for transfer, transmission, transposition and mutation of shares and
certificates including duplicate, split, sub-division or consolidation of certificates and to deal with all related
matters; and also to deal with all the matters related to de-materialisation or re-materialisation of shares, change in
the beneficial holders of de-mat shares and granting of necessary approvals wherever required.

= To look into and redress shareholders / investors grievances relating to:

= Transfer/Transmission of shares

= Non-receipt of declared dividends

=  Non-receipt of annual reports

= All such complaints directly concerning the shareholders / investors as stakeholders of the Company

=  Any such matters that may be considered necessary in relation to shareholders and investors of the Company.
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Nomination and Remuneration Committee

The Nomination and Remuneration Committee was reconstituted by our Directors by a board resolution dated May 26, 2014
and comprises of the following directors:

Name of the Director Designation in the Committee Nature of Directorship

K John Mathew Chairman Independent Director
Kariath George John Member Independent Director
John K Paul Member Independent Director

Terms of reference of the Remuneration Committee include the following:

. Identifying persons who are qualified to become Directors and who may be appointed in Senior Management in
accordance with Criteria as laid down and recommend to Board their appointment and removal.

. Ensure persons proposed to be appointed on the Board do not suffer any disqualifications for being appointed as a
director under the Companies Act, 2013.

. Ensure that the proposed appointees have given their consent in writing to the Company;
. Review and carry out every Director’s performance, the structure, size and composition including skills,
knowledge and experience required of the Board compared to its current position and make recommendations to

the Board with regard to any changes;

. Plan for the succession planning for directors in the course of its work, taking into account the challenges and
opportunities facing the Company, and what skills and expertise are therefore needed on the Board in the future;

" Be responsible for identifying and nominating for the approval of the Board, candidates to fill board vacancies as
and when they arise;

. Keep under review the leadership needs of the organization, both executive and non-executive, with a view to
ensuring the continued ability of the organization to compete efficiently in the market place; and

. Ensure that on appointment to the Board, non-executive directors receive a formal letter of appointment setting out
clearly what is expected of them in terms of committee services and involvement outside board meetings.
. .Determine and agree with the Board the framework for broad policy for criteria for determining qualifications,

positive attitudes and independence of a director and recommend to the Board a policy, relating to remuneration for
the Directors, Key Managerial Personnel and other employees.

. Review the on-going appropriateness and relevance of the remuneration policy.

. Ensure that contractual terms of the agreement that Company enters into with Directors as part of their employment
in the Company are fair to the individual and the Company.

. Ensure that all provisions regarding disclosure of remuneration and Remuneration Policy as required under the
Companies Act, 2013 or such other acts, rules, regulations or guidelines are complied with.
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Asset Liability Management Committee

The Asset Liability Management Committee was reconstituted by a board resolution dated July 23,2010 and comprises of
the following directors:

Name of the Director Designation in the Committee Nature of Directorship

George Joseph Chairman Independent Director
Kariath George John Member Independent Director
George Alexander Muthoot Member Managing Director

Terms of reference of the Asset Liability Management Committee includes the following:

- To ensure that the asset liability management strategy and Company’s market risk management policies are
implemented,
" To provide a strategic framework to identify, asses, quality and manage market risk, liquidity risk, interest rate risk,

price risk etc.

. To ensure adherence to the risk limits;

= To articulate current interest rate view of the Company and base its decisions on future business strategy on this
view;

. To decide product pricing, desired maturity profile of assets and liabilities and also the mix of incremental assets

and liabilities such as fixed versus floating rate funds, domestic vs. foreign currency funds etc;

. To monitor the risk levels of the Company;
. To review the results of and progress in implementation of the decisions;
. To report to the Board of Directors on the adequacy of the Company’s systems and controls for managing risk, and

for recommending any changes or improvements, as necessary;
. To ensure that all activities are within the overall regulatory framework and government regulation;

. To ensure proper management within defined control parameters set by the Board, of the Company’s net interest
income and its structural exposure to movements in external environment;

Ll To review and assess the management of funding undertaken by Company and formulate appropriate actions;

- To review and assess the management of the Company’s liquidity with the framework and policies established by
the Board, as the case may be, and formulate appropriate actions to be taken;

. To consider the significance of ALM of any changes in customer behaviour and formulate appropriate actions;

. To consider, if appropriate, the composition of the Company’s capital structure, taking account of future regulatory
requirements and rating agency views and formulate actions wherever required

Risk Management Committee

Risk Management Committee was reconstituted by a board resolution dated July 23,2010 and comprises of the following
directors:

Name of the Director Designation in the Committee Nature of Directorship

Kariath George John Chairman Independent Director
K John Mathew Member Independent Director
George Jacob Muthoot Member Whole Time Director
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The Risk Management Committee shall have overall responsibility for overseeing the risk management activities of the
Company, approving appropriate risk management procedures and measurement methodologies across the organization as
well as identification and management of strategic business risks. Terms of reference of Risk Management Committee
includes the following:

- To champion and promote the enterprise risk management and to ensure that the risk management process and
culture are embedded throughout the Company.

. To ensure the implementation of the objectives outlined in the Risk Management Policy and compliance with them.
Ll To provide adequate information to the Board on key risk management matters.
. To identify new strategic risks including corporate matters. Eg. Regulatory, business development etc.

NCD Public Issue Committee

The NCD Public Issue Committee constituted by our Directors by a board resolution dated July 25, 2011 and comprises of:

Name of the Director Designation in the Committee Nature of Directorship
George Alexander Muthoot Chairman Managing Director
George Thomas Muthoot Member Whole Time Director
George Jacob Muthoot Member Whole Time Director

Terms of reference of the NCD Public Issue Committee include the following:

= To determine and approve the terms and conditions and nature of the debentures to be issued;
=  To determine and approve the nature/type/pricing of the issue;
=  To approve the Draft Prospectus, Prospectus and/or Offer Document(s) and issue thereof; and

= To approve all other matters relating to the issue and do all such acts, deeds, matters and things as it may, at its
discretion, deem necessary for such purpose including without limitation the utilisation of the issue proceeds.

= To approve rematerialisation/dematerialisation of NCD’s, transfer and transmission of NCD’sand issuance of duplicate
NCD certificates issued through Public Issue.

ESOP Committee

The ESOP Committee reconstituted by our Directors by a board resolution dated October 31, 2013 and comprises of:

Name of the Director Designation in the Committee Nature of Directorship
K John Mathew Chairman Independent Director
John K Paul Member Independent Director
George Alexander Muthoot Member Managing Director

Terms of reference of the ESOP Committee include the following:
=  To formulate ESOP plans and decide on future grants; and

= To formulate terms and conditions for a suitable Employee Stock Option Scheme and to decide on followings under
Employee Stock Option Schemes of the Company:

(1) the quantum of option to be granted under ESOP Scheme(s) per employee and in aggregate;

(i1) the condition under which option vested in employees may lapse in case of termination of employment for
misconduct;

(iii) the exercise period within which the employee should exercise the option and that option would lapse on
failure to exercise the option within the exercise period;

@iv) the specified time period within which the employee shall exercise the vested options in the event of

termination or resignation of an employee;
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) the right of an employee to exercise all the options vested in him at one time or at various points of time within
the exercise period;

(vi) the procedure for making a fair and reasonable adjustment to the number of options and to the exercise price in
case of rights issues, bonus issues and other corporate actions;

(vii) the grant, vest and exercise of option in case of employees who are on long leave; and

(viii)  the procedure for cashless exercise of options.

= Any other matter, which may be relevant for administration of ESOP Scheme from time to time.

Relatives of directors

The following persons, who are relatives of directors were appointed to an office or place of profit in our Company
= Alexander M George — Director (Operations-North, East, West)

= George M Jacob — Sr Vice President
= George Alexander- Sr Vice President
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OUR PROMOTERS
Profiles of our Promoters

The following individuals are the Promoters of our Company:

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

L=

The details of our Promoters are provided below:

M.G. George Muthoot George Jacob Muthoot

Voter ID Number: ARE0335588
Driving License: P03092001281725

Voter ID Number: KL/20/134/123133
Driving License: 3/190/1984

George Thomas Muthoot George Alexander Muthoot

Voter ID Number: KL/13/090/048241
Driving License: 5/2968/1983

Voter ID Number: BXD1345453
Driving License: 3/730/1973

For additional details on the age, background, nationality, personal address, educational qualifications, experience, experience in the
business of our Company, positions/ posts held in the past, terms of appointment as Directors and other directorships of our
Promoters, see the section titled “Our Management” at page 102

Other understandings and confirmations

Our Promoters and relatives of the Promoters (as per the Companies Act, 2013) have confirmed that they have not been identified as
willful 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.

Common Pursuits of Promoters and group companies

Our Promoters have interests in the following entities that are engaged in businesses similar to ours and this may result in potential
conflicts of interest with our Company.

Companies:

Muthoot Vehicle & Asset Finance Limited
Geo Bros Muthoot Funds (India) Limited
Emgee Muthoot Benefit Fund (India) Limited
Muthoot M George Permanent Fund Limited
Muthoot Gold Funds Limited

Muthoot Synergy Fund Limited

Muthoot M George Chits (India) Limited
Muthoot Finance UK Limited

PN B LD =
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Partnership firms:

el NS

Muthoot General Finance

Muthoot Insurance Advisory Services
Emgee Insurance Services

Geo Financial Services

Our Company has not adopted any measures for mitigating such conflict situations. For further details, see section titled “Risk
Factors” at page 10. For further details on the related party transactions, to the extent of which our Company is involved, see the
section titled “Financial Information” at page 124

Interest of Promoters in our Company

Except as disclosed below, other than as our shareholders, Promoters, to the extent of the dividend that may be declared by our
Company and to the extent of the remuneration received by them in their capacity as Executive Directors, to the extent of interest
receivable on loans advanced/subordinated debts, rent received from our Company for lease of immovable properties owned by
Promoters, our Promoters do not have any other interest in our Company. Further, our Promoters have given certain personal
guarantees in relation to loan facilities availed by our Company. For details see the section titled “Disclosures on Existing Financial

Indebtedness” at page 182.

The details of the properties leased out by our Promoters are as follows:

Name of Promoter

Nature of interest

M. G. George Muthoot

George Thomas Muthoot

Agreement dated April 4, 2009 between our Company and, M. G. George Muthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Hauz Khas Branch, Delhi.

Agreement dated April 4, 2009 between our Company and M. G. George Muthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for the lease of
Andheri Branch, Mumbai.

Agreement dated April 4, 2009 between our Company and M. G. George Muthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Vashi Branch, Mumbai.

Agreement dated April 4, 2009 between our Company and M. G. George Muthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Edapallykotta Branch.

Agreement dated April 4, 2009 between our Company and M. G. George Muthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Kozhancherry Branch, Kerala.

Agreement dated March 1, 2010 between our Company and M.G George Muthoot, George
Alexander Muthoot, George Jacob Muthoot, George Thomas Muthoot for the lease of the
Karuganappally Branch, Kerala.

Agreement dated March 1,2010 between our Company and, M. G. George Muthoot,
George Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease
of the Chavara Branch, Kerala.

Agreement dated April 4, 2009 between our Company and George Thomas Muthoot for
lease of guest house of our Company in Cochin.

Agreement April 4, 2009 between our Company and George Alexander Muthoot for lease
of the guest house of our Company in Mumbai.

Agreement dated April 4, 2009 between our Company and, M. G. George Muthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Hauz Khas Branch, Delhi.

Agreement dated April 4, 2009 between our Company and Muthoot Properties &
Investments represented by George Jacob Muthoot, for lease of Kottayam zonal office and
regional office.

Agreement date April 4, 2009 between our Company and Muthoot Properties &
Investments represented by George Jacob Muthoot, for lease of the Kollan regional office
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Name of Promoter Nature of interest

and Vadayattukota branch.

4. Agreement dated April 4, 2009 between our Company and M. G. George Muthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for the lease of
Andheri Branch, Mumbai.

5. Agreement dated April 4, 2009 between our Company and M. G. George Muthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Vashi Branch, Mumbai.

6. Agreement dated April 4, 2009 between our Company and M. G. George Muthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Edapallykotta Branch.

7. Agreement dated April 4, 2009 between our Company and M. G. George Muthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Kozhancherry Branch, Kerala.

8. Agreement dated March 1, 2010 between our Company and M.G George Muthoot, George
Alexander Muthoot, George Jacob Muthoot, George Thomas Muthoot for the lease of the
Karuganappally Branch, Kerala.

9. Agreement dated April 4,2009 between our Company and George Thomas Muthoot for
lease of the guest house of our Company in Cochin.

10. Agreement dated April 4, 2009 between our Company and George Jacob Muthoot for lease
of the Thycadu Branch, Kerala.

11. Agreement dated March 1, 2010 between our Company and, M. G. George Muthoot,
George Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease
of the Chavara Branch, Kerala.

12. Agreement dated April 4, 2009 between our Company and George Alexander Muthoot for
lease of the guest house of our Company in Mumbai.

13. Agreement dated March 1, 2010 between and our Company and George Jacob Muthoot for
the lease of the Kulasekharam Branch, Tamil Nadu.
George Jacob Muthoot 1. Agreement dated April 4, 2009 between our Company and, M. G. George Muthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Hauz Khas Branch, Delhi.

2. Agreement dated April 4, 2009 between our Company and M. G. George Muthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for the lease of
Andheri Branch, Mumbai.

3. Agreement dated April 4, 2009 between our Company and M. G. George Muthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Vashi Branch, Mumbai.

4. Agreement dated April 4, 2009 between our Company and M. G. George Muthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Edapallykotta Branch.

5. Agreement dated April 4, 2009 between our Company and M. G. George Muthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Kozhancherry Branch, Kerala.

6. Agreement dated March 1, 2010 between and our Company and George Jacob Muthoot for
the lease of the Kulasekharam Branch, Tamil Nadu.

7. Agreement dated March 1, 2010 between our Company and M.G George Muthoot, George
Alexander Muthoot, George Jacob Muthoot, George Thomas Muthoot for the lease of the
Karuganappally Branch, Kerala.

8. Agreement dated April 4, 2009 between our Company and George Jacob Muthoot for lease
of the Thycadu Branch, Kerala.

9. Agreement dated March 1,2010 between our Company and, M. G. George Muthoot,
George Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease
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Name of Promoter

Nature of interest

10.

11.

12.

13.

14.

George Alexander Muthoot 1.

10.

of the Chavara Branch, Kerala.

Agreement dated April 4, 2009 between George Jacob Muthoot and our Company for lease
of zonal office, Vazhuthacad branch.

Agreement dated April 4, 2009 between George Jacob Muthoot and our Company for lease
of the Vadayattukotta branch.

Agreement dated April 4, 2009 between George Jacob Muthoot and our Company for lease
of the Chalakunnu branch.

Agreement dated April 4, 2009 between George Jacob Muthoot and our Company for lease
of the Kottayam zonal office.

Agreement dated April 4, 2009 between our Company and George Thomas Muthoot for
lease of the guest house of our Company in Cochin

Agreement dated April 4, 2009 between our Company and, M. G. George Muthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Hauz Khas Branch, Delhi.

Agreement dated April 4, 2009 between our Company and M. G. George Muthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for the lease of
Andheri Branch, Mumbai.

Agreement dated April 4, 2009 between our Company and M. G. George Muthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Vashi Branch, Mumbiai.

Agreement dated April 4, 2009 between our Company and M. G. George Muthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Edapallykotta Branch.

Agreement dated April 4, 2009 between our Company and M. G. George Muthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Kozhancherry Branch, Kerala.

Agreement dated March 1, 2010 between our Company and M.G George Muthoot, George
Alexander Muthoot, George Jacob Muthoot, George Thomas Muthoot for the lease of the
Karuganappally Branch, Kerala.

Agreement dated April 4, 2009 between our Company and George Alexander Muthoot for
lease of the guest house of our Company in Mumbai.

Agreement dated March 1,2010 between our Company and, M. G. George Muthoot,
George Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease
of the Chavara Branch, Kerala.

Agreement dated March 1, 2010 between and our Company and George Jacob Muthoot for
the lease of the Kulasekharam Branch, Tamil Nadu.

Agreement dated April 4, 2009 between our Company and George Thomas Muthoot for
lease of the guest house of our Company in Cochin.

Our Promoters do not propose to subscribe to the Issue.

Details of Shares allotted to our Promoters during the last three Financial Years

No Shares have been allotted to our Promoters during the last three Financial Years.
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Shareholding Pattern of our Promoters as on June 30, 2014

S. No. Name of the Total No. of Percentage of No. of Shares Percentage of
Shareholder Equity Shares* shareholding(%) pledged Shares pledged
to the total share
capital of our

Company

1. M.G. George 47,385,132 11.93 - -
Muthoot

2. George Thomas 44,464,400 11.19 - -
Muthoot

3. George Jacob 44,464,400 11.19 - -
Muthoot

4, George Alexander 44,464,400 11.19 - -
Muthoot

Total 180,778,332 45.52 - -

*All Equity Shares held by the Promoters are in dematerialised form.
Interest of our Promoters in property, land and construction

Except as stated in the section titled “Financial Information™ at page 124, our Promoters do not have any interest in any property
acquired by our Company within two years preceding the date of filing the Prospectus with the ROC or any property proposed to be
acquired by our Company or in any transaction with respect to the acquisition of land, construction of building or supply of
machinery.

Payment of benefits to our Promoters during the last two years
Except as stated in this section titled “Our Promoters” and the section titled “Financial Information” at pages 119 and 124,
respectively, no amounts or benefits has been paid or given or intended to be paid or given to our Promoters within the two years

preceding the date of filing of the Prospectus with the ROC. As on the date of the Prospectus, except as stated in the section titled
“Our Management” at page 102, there is no bonus or profit sharing plan for our Promoters.
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SECTION V: FINANCIAL INFORMATION
Auditors’ Report as required by Part II of Schedule II to the Companies Act, 1956

Report of auditors on the Reformatted Financial Statements of Muthoot Finance Limited as at and for each of the
years ended March 31, 2014 , March 31, 2013, March 31, 2012, March 31, 2011, and March 31, 2010

The Board of Directors

Muthoot Finance Limited

Muthoot Chambers, Kuriens Tower
Opp. SarithaTheater,

Banerji Road

Cochin — 682 018

India

Dear Sirs

We have examined the Reformatted Financial Statements of Muthoot Finance Limited (the “Company”) as at and for the
each of the years ended March 31, 2014, March 31 2013, March 31, 2012, March 31, 2011 and March 31, 2010 annexed to
this report for the purposes of inclusion in the offer document prepared by the Company in connection with its proposed
Public Issue of Debt Securities. Such financial statements, which has been approved by the Board of Directors of the
Company, has been prepared in accordance with the requirements of:

a)

b)

Section 26(1) (b) of the Companies Act, 2013 (“the Act”) and Rule 4 of the Companies ( Prospectus and Allotment
of Securities) Rules, 2014 and

the Securities & Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008, as amended
(the “Regulations”) issued by the Securities and Exchange Board of India (“SEBI”), as amended from time to time
in pursuance of Section 11 of the Securities and Exchange Board of India Act, 1992

The preparation of such Reformatted Statements is the responsibility of the Company’s management. Our responsibility is
to report on such statements based on our procedures.

1.

The Reformatted Financial Statements has been extracted by the Management from the audited Financial
Statements of the Company as at March 31, 2014, March 31 2013, March 31 2012, March 31,2011 and
March 31 2010 and from the books of account underlying such financial statements of the Company which were
approved by the Board of Directors on May 26, 2014, May 14, 2013, May 15, 2012, May 26, 2011, and July 14
,2010 respectively, which have been audited by us and in respect of which we have issued our audit opinions dated
May 26, 2014, May 14, 2013, May 15, 2012, May 26, 2011, and July 14 ,2010 respectively to the members of the
Company.

We have examined such reformatted financial information taking into consideration:

a) the terms of reference received from the Company requesting us to carry out work on such financial
information, proposed to be included in the offer document of the Company in connection with its
proposed Public Issue of Debt Securities; and

b) the Guidance Note (Revised) on Reports in Company Prospectuses issued by the Institute of Chartered
Accountants of India.

In consideration of the requirements of Section 26 (1) (b) of the Act and Rule 4 of the Companies (Prospectus and
Allotment of Securities) Rules, 2014, the SEBI Regulations, terms of our engagement agreed with you, we further
report that:

The Reformatted Summary Statement of Assets and Liabilities and Schedules forming part thereof, the
Reformatted Summary Statement of Profits and Losses and Schedules forming part thereof and the Reformatted
Summary Statement of Cash Flows (together referred to as “Reformatted Summary Statements™) of the Company,
including as at and for the each of the year ended March 31,2014 , March 31, 2013, March 31, 2012
March 31,2011 and March 31,2010 examined by us are set out in Annexure I to V to this report. These
Reformatted Summary Statements are after making adjustments and regrouping as in the management opinion, are
appropriate and more fully described in Significant Accounting Policies, Notes and Changes in Significant
Accounting Policies (Refer Annexure VI);
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4. Based on our examination as above, we further report that:

a) The Reformatted Summary Statements have to be read in conjunction with the notes given in Annexure
VI
b) the figures of earlier periods have been regrouped (but not restated retrospectively for changes in

accounting policies), wherever necessary, to confirm to the classification adopted for the Reformatted
Summary Statements as at and for the year ended March 31, 2014;

c) adjustments for the material amounts in the respective financial years to which they relate, have been
made as set out in Annexure VI C;

d) there are no extraordinary items which need to be disclosed separately in the attached Reformatted
Summary Statements;

e) there are no qualifications in the auditors’ reports, which require any adjustments to the Reformatted
Summary Statements; and

f) in the preparation and presentation of Reformatted Statements based on audited financial statements as
referred to in paragraph 1 above, no adjustments have been made for any events occurring subsequent to
dates of the audit reports specified in paragraph 1 above.

5. As stated in our audit reports referred to in paragraph 1 above, we conducted our audit in accordance with the
Standards on Auditing issued by the Institute of Chartered Accountants of India to enable us to issue an opinion on
the General Purpose Financial Statements. Those standards require that we comply with ethical requirements and
plan and perform the audit to obtain reasonable assurance about whether the financial statements are free from
material misstatements. An audit involves performing procedures to obtain audit evidence supporting the amounts
and disclosures in the financial statements. The procedures selected depend on the auditor’s judgment, including
the assessment of the risks of material misstatement of the financial statements, whether due to fraud or error. In
making those risk assessments, the auditor considers internal control relevant to the Company’s preparation and
fair presentation of the financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal control.
An audit also includes evaluating the appropriateness of the accounting policies used and the reasonableness of the
accounting estimates made by management, as well as evaluating the overall presentation of the financial
statement. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.

6. Our audits referred to in paragraph 1 above were carried out for the purpose of certifying the general purpose
financial statements taken as a whole. For none of the periods referred to in paragraph 1 above, did we perform
audit tests for the purpose of expressing an opinion on individual balances of account or summaries of selected
transactions, and accordingly, we express no such opinion on the reformatted financial statements.

7. We have neither audited nor reviewed any financial statements of the Company as of any date or for any period
subsequent to March 31 2014. Accordingly, we express no opinion on the financial position, results of operations
or cash flows of the Company as of any date or for any period subsequent to March 31, 2014.

Other Financial Information

8. At the Company’s request, we have also examined the following financial information proposed to be included in
the Offer document prepared by the Management and approved by the Board of Directors of the Company and
annexed to this report relating to the Company as at and for each of the year ended March 31, 2014, March 31,
2013, March 31, 2012, March 31, 2011 and March 31, 2010 :

a) Statement of Dividend paid/proposed; Rates of Dividend, as appearing in Annexure VII,
b) Statement of Contingent Liabilities, as appearing in Annexure VIII; and
9. In our opinion, the financial information as disclosed in the Annexure to this report read with respective significant

accounting policies and notes disclosed in Annexure VI and after making adjustments and regrouping as
considered appropriate and disclosed in Annexure VI has been prepared in accordance with Section 26(1) (b) of the
Companies Act 2014 (“the Act”) and Rule 4 of the Companies (Prospectus and Allotment of Securities) Rules,
2014 and the Regulations.
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10.

11.

12.

This report should not in any way be construed as a re-issuance or re-dating of any of the previous audit reports
issued by us nor should this be construed as a new opinion on any of the financial statements referred to herein.

We have no responsibility to update our report for events and circumstances occurring after the date of the report.

This report is intended solely for your information and for inclusion in the offer document prepared in connection
with the proposed Public Issue of Debt Securities of the Muthoot Finance Limited and is not to be used, referred to
or distributed for any other purpose without our prior written consent.

M/s Rangamani& Co
Chartered Accountants
(FRN: 003050 S)

Place: Kochi R. Sreenivasan
Date: July 28, 2014 Partner
M. No. 020566
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ANNEXURE-V: NOTES TO REFORMATTED SUMMARY STATEMENT OF PROFIT AND LOSS

Note 16: Revenue from operations

" in millions

Interest Income on Retail Loans 48,920.42 53,360.14 45,157.74 22,840.52 10,690.81
Income from Windmill 13.70 24.65 17.67 22.13 25.11
Other Operating Income 344.70 204.19 191.31 152.40 89.02
Total 49,278.82 53,588.98 45,366.72 23,015.05 10,804.94

Note 17: Other Income

" in millions

Interest from Fixed Deposits with Bank 70.99 195.64 122.57 142.92 83.71
Income from investments 85.78 85.70 - - 0.03
Profit on sale of Long Term Invesment 37.95 - - - -
Profit on sale of Fixed Assets - - 0.40 - 4.60
Other non-operating income 083 1.04 0.87 0.70 0.52
Total 195.55 282.38 123.84 143.62 88.86

Note 18 : Employee Benefits Expenses

(%in millions)

Salaries and incentives 5,295.29 4,983.95 3,729.73 2,024.89 1,058.80
Contributions to Provident and Other Funds 380.30 359.10 340.57 135.10 84.42
Expense on Employee Stock Option Plan 98.73 - - - -
Staff welfare expenses 142.80 109.70 74.47 49.50 26.22
Total 5,917.12 5,452.75 4,144.77 2,209.49 1,169.44
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Note 19:Finance Costs

(¥ in millions)

Particulars For the For the For the For the For the
year year year year year

ended ended ended ended ended

March March March March March

31,2014 31,2013 31,2012 31,2011 31,2010
Interest Expenses 25,664.66 27,623.93 23,109.79 10,289.81 4,716.42

Other Borrowing Costs 595.22 570.51 589.20 93.06 28.94
Total 26,259.88 28,194.44 23,698.99 10,382.87 4,745.36

Note 20:Other expenses

(¥in millions)

LALC TS LA For the year For the For the year o

e)::;l:d ended year ended ended e}lrfdaerd

M ML Ml veds

31,2014 31,2010
Postage, Telegram and Telephone 363.89 242.74 184.23 115.38 71.78
Printing and Stationary 184.91 168.29 155.22 110.60 68.74
Rent 1,541.70 1,309.25 1,042.00 602.69 290.13
Travelling and Conveyance 189.93 175.84 167.54 113.54 67.31
Bank Charges 36.61 38.79 24.55 16.34 44.94
Electricity Charges 221.64 186.71 134.76 77.91 45.14
Repairs and Maintenance — Buildings 61.14 77.40 88.65 60.39 22.27
Repairs and Maintenance - Plant & Machinery 85.13 86.21 140.18 87.28 40.32
Repairs and Maintenance — Others 126.16 92.01 112.00 62.98 33.12
Water Charges 4.60 6.20 6.56 2.50 1.22
Rates & Taxes and License Fee 62.42 27.19 23.31 16.52 10.24
Legal & Professional Charges 215.96 86.42 59.73 113.67 33.87
Insurance Charges 43.09 32.79 24.33 13.98 5.17
Newspaper and Periodicals 5.67 2.81 1.79 0.79 0.12
Business Promotion Expense 279.45 331.92 267.36 118.74 45.46
Advertisement 702.16 579.14 866.28 646.69 331.47
Vehicle Hire & Maintenance 11.67 10.29 8.72 7.53 5.90
Internal Audit and Inspection Expenses 117.22 110.31 83.01 37.55 19.00
Income Tax Paid - - - 32.27 9.41
Remuneration to Auditors 1.80 1.45 1.03 0.70 0.40
Directors' Sitting Fee 0.28 0.26 0.33 0.57 0.08
Commission to Non-Executive Directors 1.60 1.60 1.60 0.53 -
Foreign Exchange Conversion Loss - - - 0.19 -
Loss on Sale of Fixed Assets 0.08 0.21 - 0.13 -
Loss on Theft - - - - 0.48
TOTAL 4,257.11 3,567.83 3,393.18 2,239.47 1,146.57

Page | 160



Note 21: Provisions and write offs

(¥in millions)

Particulars For the year For the year For the For the For the
ended ended year year year
March March 31, ended ended ended
31,2014 2013 March March March 31,
31,2012 31,2011 2010
Provision For Non Performing Assets 24.76 519.32 111.66 32.56 20.98

Provision For Standard Assets
- As per RBI Prudential Norms

(110.41) 116.56 239.08 290.90
- General
299.60 129.31 - -
Bad Debt Written Off 224.14 130.27 69.23 18.29 6.18
TOTAL 438.09 895.46 419.97 341.75 27.16

ANNEXURE VI — NOTES ON REFORMATTED SUMMARY STATEMENTS AND SIGNIFICANT ACCOUNTING

POLICIES
A. BACKGROUND
L. Muthoot Finance Ltd. was incorporated as a private limited Company on 14th March 1997 and was converted into a

public limited Company on 18th November 2008. The Company is promoted by Mr. M. G. George Muthoot, Mr.
George Thomas Muthoot, Mr. George Jacob Muthoot and Mr. George Alexander Muthoot collectively operating
under the brand name of ‘The Muthoot Group’, which has diversified interests in the fields of Financial Services,
Healthcare, Education, Plantations, Real Estate, Foreign Exchange, Information Technology, Insurance Distribution,
Hospitality etc. The Company obtained permission from the Reserve Bank of India for carrying on the business of
Non-Banking Financial Institutions on 13.11.2001 videRegnNo. N 16.00167. The Company is presently classified as
Systemically Important Non- Deposit Taking NBFC (NBFC-ND-SI).

The reformatted summary statement of assets and liabilities of the Company as at March 31, 2014, March 31, 2013,
March 31, 2012, March 31, 2011 and March 31, 2010 and the related reformatted summary statement of profits and
losses and cash flows for the years ended March 31, 2014, March 31, 2013, March 31, 2012, March 31, 2011 and
March 31, 2010 (hereinafter collectively referred to as “Reformatted Summary Statements”) relate to Muthoot
Finance Limited (“the Company”) and have been prepared specifically for inclusion in the Prospectus to be filed by
the Company with the Registrar of Companies, Kerala and Lakshadweep (“RoC”) in connection with its proposed
public issue of Non — Convertible Debentures.

STATEMENT OF SIGNIFICANT ACCOUNTING POLICIES ADOPTED BY THE COMPANY IN THE
PREPARATION OF FINANCIAL STATEMENTS AS AT AND FOR THE YEAR ENDED MARCH 31,
2014.

1. ACCOUNTING CONCEPTS

The financial statements are prepared on historical cost convention complying with the relevant provisions
of the Companies Act, 1956 and the Accounting Standards issued by the Institute of Chartered Accountants
of India, as applicable. The Company follows prudential norms for income recognition, asset classification
and provisioning as prescribed by Reserve Bank of India vide Non-Banking Financial (Non-Deposit
Accepting or Holding) Companies Prudential Norms (Reserve Bank) Directions, 2007.

2. USE OF ESTIMATES

The preparation of the financial statements requires use of estimates and assumptions that affect the
reported amount of assets and liabilities as at the Balance Sheet date, reported amount of income and
expenses during the reporting period and disclosure of contingent liabilities as at that date. The estimates
and assumptions used in these financial statements are based upon the management evaluation of the
relevant facts and circumstances as of the date of the financial statements. Management believes that these
estimates and assumptions used are prudent and reasonable. Future results may vary from these estimates.
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REVENUE RECOGNITION

Revenues are recognized and expenses are accounted on accrual basis with necessary provisions for all
known liabilities and losses. Revenue is recognized to the extent it is realizable wherever there is
uncertainty in the ultimate collection. Income from Non-Performing Assets is recognized only when it is
realized. Income and expense under bilateral assignment of receivables accrue over the life of the related
receivables assigned. Interest income and expenses on bilateral assignment of receivables are accounted on
gross basis. Interest income on deposits is recognized on time proportionate basis.

EMPLOYEE BENEFITS
A) Short Term Employee Benefits:

Short Term Employee Benefits for services rendered by employees are recognized during the
period when the services are rendered.

B) Post employment benefits:
a) Defined Contribution Plan
Provident Fund

Contributions are made to Employees Provident Fund Organization in respect of Provident
Fund, Pension Fund and Employees Deposit Linked Insurance Scheme at the prescribed rates
and are charged to Statement of Profit & Loss at actuals.

b) Defined Benefit Plan

Gratuity

The Company makes annual contribution to a Gratuity Fund administered by Trustees and
managed by Kotak Mahindra Old Mutual Life Insurance Limited and ICICI Prudential Life
Insurance Company Limited. The Company accounts for its liability for future gratuity
benefits based on actuarial valuation determined every year by the Insurance Company using
Projected Unit Credit Method.

Q) Employee share based payments:

Stock options granted to the employees under the stock option scheme established are
evaluated as per the accounting treatment prescribed by the Employee Stock Option Scheme
and Employee Stock Purchase Scheme Guidelines, 1999 issued by Securities Exchange
Board of India. The company follows the intrinsic value method of accounting for the options
and accordingly, the excess of market value of the stock options as on the date of grant over
the exercise price of the options, if any, is recognized as deferred employee compensation
cost and is charged to the Statement of Profit and Loss on graded vesting basis over the
vesting period of the options.

FIXED ASSETS

Fixed assets are stated at historical cost less accumulated depreciation. Cost comprises the purchase price
and any attributable cost of bringing the asset to its working condition for its intended use.

Depreciation is charged at the rates specified in Schedule XIV of the Companies Act, 1956 on Written
Down Value method.

FOREIGN EXCHANGE TRANSACTIONS
Foreign currency transactions are recorded, on initial recognition, by applying to the foreign currency
amount the exchange rate at the date of the transaction. Foreign currency monetary assets and liabilities are

reported using the exchange rate as on the Balance Sheet date. Non-monetary items, which are carried in
terms of historical cost denominated in foreign currency, are reported using the exchange rate at the date of
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10.

11.

12.

13.

the transaction. Exchange differences arising on the settlement of monetary items are recognized as income
or as expenses in the period in which they arise.

INTANGIBLE ASSETS

Intangible Assets are amortized over their expected useful life. It is stated at cost, net of amortization.
Computer Software is amortized over a period of five years on straight line method.

TAXES ON INCOME

Income Tax expenses comprises of current tax and deferred tax (asset or liability). Current tax is the amount
of tax payable on the taxable income for the year determined in accordance with the provisions of the
Income Tax Act 1961. Deferred tax is recognized, on timing differences, being the difference between
taxable income and accounting income that originate in one period and are capable of reversal in one or
more subsequent periods. Deferred tax assets are recognized if there is reasonable certainty that there will
be sufficient future taxable income available to realize such assets.

INVESTMENTS

Investments intended to be held for not more than one year are classified as current investments. All other
investments are classified as non-current investments. Current investments are carried at lower of cost and
fair value determined on an individual investment basis. Non-Current investments are carried at cost.
However, provision for diminution in value is made to recognize a decline, other than temporary, in the
value of the investments.

IMPAIRMENT OF ASSETS

The carrying amounts of assets are reviewed at each balance sheet date to ascertain impairment based on
internal / external factors. An impairment loss is recognized when the carrying amount of an asset exceeds
its recoverable amount. The recoverable amount is the higher of the net selling price of the assets or their
value in use. After impairment, depreciation is provided on the revised carrying amount of the asset over its
remaining useful life. A previously recognized impairment loss is increased or reversed depending on
changes in circumstances. However, the carrying value after reversal is not increased beyond the carrying
value that would have prevailed by charging usual depreciation if there was no impairment.

CASH AND CASH EQUIVALENTS

Cash and cash equivalents comprise of cash at bank, cash in hand, bank deposits having a maturity of less
than 3 months and unpaid dividend.

PROVISIONS, CONTINGENT LIABILITIES & CONTINGENT ASSETS

Provisions are recognized only when the Company has present, legal, or constructive obligations as a result
of past events, for which it is probable that an outflow of economic benefit will be required to settle the
transaction and a reliable estimate can be made for the amount of the obligation.

Contingent liability is disclosed for (i) possible obligations which will be confirmed only by future events
not wholly within the control of the Company or (ii) present obligations arising from past events where it is
not probable that an outflow of resources will be required to settle the obligation or a reliable estimate of the
amount of the obligation cannot be made.

Contingent assets are not recognized in the financial statements since this may result in the recognition of
income that may never be realized.

DEBENTURE REDEMPTION RESERVE
In terms of Circular No. 4/2013 dated February 11, 2013 issued by the Ministry of Corporate Affairs,
Company has created Debenture Redemption Reserve in respect of Secured Non-Convertible Debentures

issued through public issue as per present SEBI (Issue & Listing of Debt Securities) Regulations, 2008.

No Debenture Redemption Reserve is to be created for privately placed debentures of Non-Banking Finance
Companies.
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a)

14. PROVISION FOR STANDARD ASSETS AND NON PERFORMING ASSETS

Company makes provision for standard assets and non-performing assets as per Non-Banking Financial

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

Provision for standard assets in excess of the prudential norms, as estimated by the man