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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

%/ Rs./ INR/ Rupees

Statutory Auditors

Description

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

Articles of Association of our Company.

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

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

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

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

Non Performing Asset.

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

The statement of reformatted assets and liabilities of the Company as at March 31, 2009; March 31, 2010; March 31, 2011,
March 31, 2012, March 31, 2013 and the period ended June 30, 2013 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 June 30, 2013 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 June 30, 2013 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

Base Coupon
Rate

Base Issue
Basis of
Allotment
Coupon Rate

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 39.

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 ¥ 1,000 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 261.

The aggregate rate of interest payable in connection with the NCDs in accordance with the Prospectus.
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Term
CRISIL
Debt
Application
Circular
Debentures /
NCDs

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

Designated
Date

Designated
Stock
Exchange
Draft
Prospectus

Escrow
Agreement

Escrow
Account
ICRA
Insurance
Companies
Issue

Issue
Agreement
Issue Opening
Date

Issue Closing
Date

Issue Period

Lead Brokers

Lead Manager
Market Lot
Members of
the Syndicate
Options

Prospectus /
Offer
Document
Public Issue
Account

Record Date

Description
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 ¥ 1,000.00 million
with an option to retain over-subscription upto ¥ 1,000.00 million for issuance of additional NCDs aggregating to a total of upto
<2,000.00 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:/Aww.sebi.gov.infcms/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 February 21, 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 the Draft
Prospectus and the Debt Regulations.

Agreement dated February 28, 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 ¥ 1,000.00 million with an option to retain over-subscription upto
¥ 1,000.00 million for issuance of additional NCDs aggregating to a total of upto ¥ 2,000.00 million.
Agreement dated February 21, 2014 entered into by our Company and the Lead Manager.

March 10, 2014.

April 10, 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 November 18, 2013 to December 02, 2013 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, ICICI Securities Limited, HDFC Securities Limited, India Infoline Limited,
Integrated Enterprises (India) Limited, JM Financial Services Limited, Karvy Stock Broking Limited, Kotak Securities Limited,
Muthoot Securities Limited, RR Equity Brokers Private Limited, SMC Global Securities Limited, SPA Securities Limited and
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.

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
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Term

Refund
Account(s)
Refund Bank
Registrar to the
Issue

Retail
Investor(s)
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 | capital

Tier 1l capital

Transaction

Registration Slip
or TRS

Description

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).

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 Il, Option IlI, Option 1V, 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:/Awww.sebi.gov.infcms/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

@ up to one year 100%
() more than one year but up to two years 80%
(© 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 | 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 | 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-11 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-1 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 Tenor shall mean the tenor of the NCDs.

Trading Individuals or companies registered with SEBI as “trading members” who hold the right to trade in stocks listed on the Stock Exchanges,

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

Debenture

Trustee

Unsecured NCDs offered under this Issue which are redeemable and are not secured by any charge on the assets of our Company, namely

NCDs the NCDs issued under Option XI, which will be in the nature of Subordinated Debt and will be eligible for Tier Il capital, as
detailed in this Prospectus.

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

Debentures obligations of the Debenture Trustee and the Company.

Trust Deed

Working Day 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 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.
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Industry related terms

Term

ALCO
ALM
CRAR
ECGC
Gold Loans
IBPC

KYC
NBFC
NBFC-ND
NBFC-ND-SI
NPA
NSSO

PPP

RRB

SCB

Description

Asset Liability Committee.

Asset Liability Management.

Capital to Risk Adjusted Ratio.

Export Credit Guarantee Corporation of India Limited.

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

Know Your Customer.

Non Banking Financial Company.

Non Banking Financial Company- Non Deposit Taking.

Non Banking Financial Company- Non Deposit Taking-Systemically Important.
Non Performing Asset.

National Sample Survey Organisation.

Purchasing Power Parity.

Regional Rural Bank.

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

RBI

RBI Act
RTGS
SCRA
SCRR
SEBI

SEBI Act
TDS

WDM

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.

The Reserve Bank of India.

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

Real Time Gross Settlement.

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

The Securities Contracts (Regulation) Rules, 1957, as amended from time to time.
The Securities and Exchange Board of India constituted under the Securities and Exchange Board of India Act, 1992.
The Securities and Exchange Board of India Act, 1992 as amended from time to time.
Tax Deducted at Source.

Wholesale Debt Market.
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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, 62, 317, 100, 70, 103, 199, 265, and 241 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

EEINT3 EERNT3 CEINT3

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

EEINT3

estimate”, “intend”, “objective”,

. 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

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,
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 and the Companies Act, 1956, 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 127.

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 December 31, 2013 are provided below:

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

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

Prospective investors should carefully consider the risks and uncertainties described below, in addition to the other
information contained in this Prospectus including the sections titled “Our Business” and “Financial Information” at
pages 83 and 127, 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 June 30, 2013 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 265.

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 selling of our loan portfolio to other
lenders such as 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.

In August 2012, RBI modified the extant guidelines relating to securitisation/ direct assignment transaction. In
order to prevent unhealthy practices surrounding securitization such as origination of loans for the sole
purpose of securitization 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 securitization originated and should ensure more effective screening of loans. In
addition, a minimum period of retention of loans prior to securitization 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 securitization. Further, the RBI has further stipulated that originating NBFCs can securitize loans
only after these have been held by them for a minimum of three months. The average duration of our loans is
around 3-6 months and consequently, will not enable us to get funding for reasonable period under this mode.
These changes have adversely affected our ability to raise funds under this route. The amount outstanding for
portfolio sold under bilateral assignments was ¥ 8,130.25 million, ¥ 20,083.16 million, ¥ 41,863.93 million,
and ¥ 33,352.12 million as of March 31, 2009, 2010, 2011 and 2012, respectively. No amount is outstanding
as of March 31, 2013.

The RBI has issued guidelines on May 2012 whereby it has instructed banks to (i) reduce their regulatory
exposure on a single NBFC having gold loans to the extent of 50.00% or more of its financial assets from
10.00% to 7.50% of their capital funds; and (ii) have an internal sub-limit as decided by the Boards of the
respective banks on their aggregate exposure to all such NBFCs having gold loans to the extent of 50% or
more of their financial assets, taken together, which sub-limit should be within the internal limits fixed by
banks for their aggregate exposure to all NBFCs taken together.
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The RBI vide 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 N0.349/03.10.001/2013-14 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 ¥ 2.5 million and in multiples of ¥ 1 million thereafter, prohibition
on providing loan against its own debentures, etc. This has resulted in limiting the Company’s ability to raise
fresh debentures on private placement basis.

Such changes in laws of the country applicable to our company can disrupt funding sources which would have
a material adverse effect on our liquidity and financial condition.

A significant portion of our debt matures each year. Out of our total outstanding debt of ¥ 238,351.43 million
as of June 30, 2013, an amount of ¥ 159,868.72 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.

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
June 30, 2013, 59.67% of our borrowings were at fixed rates of interest, comprising primarily of our privately
placed secured non-convertible redeemable debentures (which constituted 41.05% 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.
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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.

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.
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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 June 30, 2013, we had certain contingent liabilities not provided for, amounting to
< 165.70 million.

The following are the details of the contingent liabilities of our Company as at June 30, 2013:

(¥ in millions)

Particulars As at June 30, 2013

Claims against the Company, not acknowledged as debts

i) Service Tax demand for the period-2003-2008, pending in appeal with 49.92
CESTAT (Net of amount already remitted)

Commissioner of Central Excise, Customs and Service Tax, Cochin has raised a

demand of ¥ 52.00 million as Service tax liability and penalty. During the course

of the proceedings Company paid ¥ 2.08 million. The Appellate Authority

admitted the Appeal preferred by the Company and granted stay of recovery, on

pre-deposit of ¥ 0.83 million. Pending disposal of appeal, no provision has been

made by the company during the year.

i) Income Tax demand for Assessment Year 2012-13 issued by CPC Bangalore 5.10
U/s. 143 (1) Intimation Rs.52.83 million Out of the above demand Rs.47.73

million has already been paid and balance outstanding is Rs. 5.10 million.

iii) Income Tax demand for Assessment Year 2010-11, pending in appeal with 36.38
Commissioner of Income Tax (Appeals), Cochin.

Additional Commissioner of Income Tax, Range-1, Kochi has passed an order

demanding ¥ 36.38 million towards income tax due for the Assessment Year

2010-11 U/s 143(3). Appeal filed with Commissioner of Income Tax (Appeals)-

11, Cochin.

iv) Income tax demand for Assessment Year 2009-10, pending in appeal with 11.07
Commissioner of Income Tax (Appeals), Kochi

Additional Commissioner of Income Tax, Range-1, Kochi has passed an order

demanding ¥ 13.78 million towards income tax due for the Assessment Year

2009-10. On rectification, demand was reduced to ¥ 13.32 million. The

Commissioner of Income Tax (Appeals) admitted the appeal preferred by the

Company. The Company has remitted ¥ 2.25 million of tax demanded and the

balance demand pending as on March 31, 2013 is ¥ 11.07 million. Pending

disposal of appeal, no provision has been made by the Company during the year.

v) Income tax demand for Assessment Year 2006-07, pending in appeal with CIT

(Appeals) 11, Cochin.

Demand for the Assessment Year 2006-07 is ¥ 1.82 million out of which ¥ 0.91 091
million has been paid.
vi) Draft order on proposed action under Section 13 of the Prevention of Money 26.97

Laundering Act, 2002. Appeal pending with Appellate Tribunal under the
Prevention of Money Laundering Act, 2002.

vii) Disputed claims against the company under litigation not acknowledged as 6.48
debts
viii) Guarantees - counter guarantees provided to banks 28.87

ix) Other money for which Company is contingently liable

a) Cash collateral provided as credit enhancement for bilateral assignment -
of receivables

b) Over collateral provided as credit enhancement for bilateral assignment -
of receivables

c) Corporate guarantee provided as credit enhancement for bilateral -
assignment of receivables

TOTAL 165.70
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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.

In recent periods, we have experienced substantial growth. Our net profit, for the year ended March 31, 2009,
2010, 2011, 2012, 2013 and for three months ended June 30, 2013 was ¥ 978.70 million, ¥ 2,285.16 million,
3 4,941.78 million, ¥ 8,920.22 million, ¥ 10,042.40 million and ¥ 1,938.87 million, respectively. Our gross
retail loans outstanding grew year on year by 120.78% to I 74381.50 million as of March 31, 2010, 113.34%
to ¥ 158,684.55 million as of March 31, 2011, by 55.48% to ¥ 246,736.02 million as of March 31, 2012. On
account of regulatory changes prescribed by RBI in March 2012 by capping the loan to value ratio for gold
loan NBFCs at 60% of the value of gold jewellery, our gross retail loan portfolio increased marginally by 7%
for the year ended March 31, 2013 to ¥ 263,868.18 million. The portfolio degrew by 2% during the three
months ended June 30, 2013 to ¥ 254,424.18 million.

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,
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.
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11.

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, and have been granted in-principle approval, which if finalised and project is
implemented, 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
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 265. 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 December 31, 2013, 2,770 out of our 4,260 branches were located in the south Indian states of Tamil
Nadu (923 branches), Kerala (817 branches), Andhra Pradesh (590 branches), Karnataka (432 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 December 31, 2013, the
south Indian states of Tamil Nadu, Kerala, Andhra Pradesh, Karnataka and the Union Territory of Pondicherry
constituted 65.02% 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 June 30, 2013, we had an outstanding debt of ¥ 238,351.43. We may incur additional indebtedness in

the future. Our indebtedness could have several important consequences, including but not limited to the
following:
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. 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.

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.
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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 three months ended June 30, 2013 were ¥ 161.07 million, ¥ 343.60 million, ¥ 460.11 million,
< 1,389.50 million, ¥ 5,250.30 million and ¥ 5,378.38 million, respectively. For further details on our non-
performing assets, see “Our Business - Non-performing Assets” beginning on page 92. The following table
discloses the quantum of our non-performing assets in the preceding four financial years and as of
June 30, 2013:

(X in millions except those expressed in percentage terms)

As of March 31 As of June 30, 2013

2009 2010 2011 2012 2013
Gross NPAs 161.07 343.58 460.11 1,389.52 5,250. 30 5,378.38
Provisions 16.11 37.08 69.65 181.30 700.63 725.38
Net NPAs 144.96 306.50 390.45 1,208.22 4,549.67 4,653.00
Net Retail 25,559.83 54,298.32 116,820.62 213,383.89 263,868.18 258,610.92
loans
Net 0.57% 0.56% 0.33% 0.57% 1.72% 1.80%
NPAs/Net
Retail loans
(%)
Gross Retail 33,690.08 74,381.48 158,684.55 246,736.02 263,868.18 258,610.92
Loans
Gross 0.48% 0.46% 0.29% 0.56% 1.99% 2.08%
NPAs/Gross
Retail Loans
(%)
Amounts - 6.18 18.29 69.23 1,302.72 59.99
Written-off
Amounts 0.008% 0.012% 0.028% 0.049% 0.023%
written-off
to Gross
Retail Loans

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.

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
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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 June 30, 2013, we held cash balance of ¥ 1,892.44 million and gold jewellery of 137.07 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, (i) in financial year 2013, we
encountered two instances of staff fraud at our Vijay Enclave branch, Delhi and Nashik Road branch, Delhi,
where ¥ 1.17 million and ¥ 3.04 million, respectively were misappropriated by our employees, (ii) in financial
year 2013, gold ornaments pledged by our customers at our Navanagar branch, Hubli, and Sawyerpuraam
branch, Thirunelveli, against loan amounts of ¥ 0.91 million and ¥ 0.72 million, respectively, were reported to
be stolen goods and were seized by the police, and (iii) in financial year 2013 in the Mohali Branch Patamate
branch and Faridabad Sector-7 branch of our Company, spurious gold was pledged by our customers, against
loan amounts of ¥ 0.60 million and ¥ 0.43million.

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.

A decline in our capital adequacy ratio could restrict our future business growth.

As per extant RBI norms, from March 31, 2011, we are required to maintain a capital adequacy ratio of at least
15% of our risk-weighted assets. Further, RBI has introduced minimum Tier | capital requirement of 12% to
be effective from April 01, 2014 for NBFCs primarily for whom loans against gold jewellery comprise more
than 50% of their financial assets, including us. Our capital adequacy ratio was 20.77% as of June 30, 2013,
with Tier | capital comprising of 14.27%. If we continue to grow our loan portfolio and asset base, we will be
required to raise additional Tier | and Tier Il capital in order to continue to meet applicable capital adequacy
ratios and Tier | capital requirements with respect to our business of Gold Loans. There can be no assurance
that we will be able to maintain adequate capital adequacy ratio or Tier | capital by raising additional capital in
the future on terms favourable to us, or at all. Failure to maintain adequate capital adequacy ratio or Tier |
capital may adversely affect the growth of our business. Further, any regulatory change in capital adequacy
requirements imposed by the RBI may have an adverse effect on our results of operation.
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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.

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.
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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 “A1+” 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 ¥ 124,480.00 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 93.

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.

Page | 21



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. The amendments also require that such NBFCs having
gold loans at least 50.00% of their financial assets maintain a minimum Tier | capital of 12.00% by April 1,
2014 and stipulate that they shall not grant any advance against bullion/primary gold and gold coins. The RBI
has also reviewed its guidelines on the Fair Practice Code for all NBFCs, which among other things, cover
general principles relating to adequate disclosures on the terms and conditions of loans and adopting non-
coercive recovery methods. These amendments further require NBFCs engaged in extending loans against
jewellery to put in place adequate internal policies to ensure, among other things, proper assessment
procedures for the jewellery received as collateral, internal control mechanisms for ascertaining the ownership
of gold jewellery, procedures in relation to storage and safeguard and insurance of gold jewellery and adequate
measures for prevention of fraudulent transactions.

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

The RBI vide its circular RBI1/2012-13/560 DNBD(PD) CC No. 330/03.10.001/2012-13 dated June 27, 2013
and RB1/2013-14/115 DNBS(PD) CC N0.349/03.10.001/2013-14 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.

The RBI vide its circular RBI1/2013-14/260 DNBS.CC.PD.N0.356/03.10.01/2013-14  dated
September 16, 2013 issued guidelines with regard to the following:

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

ii. Prior approval of RBI for opening branches in excess of 1,000: It is henceforth mandatory for NBFC
to obtain prior approval of the Reserve Bank to open branches exceeding 1,000. However 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.
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iii. Standardization of value of gold in arriving at the loan to value ratio: For arriving at the value of
gold jewellery accepted as collateral, it will have to be valued at the average of the closing price of 22
carat gold for the preceding 30 days as quoted by The Bombay Bullion Association Limited.

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

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

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

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

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

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

Vi. Other Instructions:

a. NBFCs financing against the collateral of gold must insist on a copy of the PAN Card of the
borrower for all transaction above ¥ 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 RBI1/2013-14/435 DNBS.CC.PD.N0.365/03.10.01/2013-14 dated
January 08, 2014 has revised the above mentioned Loan to Value ratio to 75% from 60%.

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

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

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

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.
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
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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.

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 could have a
significant impact on our operations.
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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 December 31, 2013 we employed 25,469 persons in our operations. Currently our employees do not
belong to any labour union. Further, we do not engage any long term contract employees or contract labour.
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
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.
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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 June 30, 2013, see “Financial
Information” beginning on page 127.

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

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

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, 80.12% of our outstanding Equity Shares as on December 31, 2013.
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.

Page | 27



38.

39.

40.

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:

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

N~ WNE

Partnership firms:

Muthoot General Finance

Muthoot Insurance Advisory Services
Emgee Insurance Services

Geo Financial Services

NS s

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.

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.
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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 265.

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.

EXTERNAL RISK FACTORS

Risk factors related to India

44,

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;
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. 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 292,330.40 as on February 07, 2014 (Source: RBI Website as on February 14, 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.

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 direct tax code is expected to be tabled in the Indian Parliament for legislation in 2013. In
addition, 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
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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

48.

49,

50.

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 76. 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.

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 | 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.
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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.

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 117C of the Act states that any company that intends to issue debentures must create a DRR to which
adequate amounts shall be credited out of the profits of the company until the debentures are redeemed. The
Ministry of Corporate Affairs has, through its circular dated April 18, 2002, (the “DRR Circular”), specified
that the quantum of DRR to be created before the redemption liability actually arises in normal circumstances
should be ‘adequate’ to pay the value of the debentures plus accrued interest, (if not already paid), till the
debentures are redeemed and cancelled. The Circular however further specifies that, for NBFCs like our
Company, (NBFCs which are registered with the RBI under section 45-1A of the RBI Act), the adequacy of
the DRR will be 50% of the value of debentures issued through the public issue. Subsequently, on
February 11, 2013, the MCA vide circular number 04/2013, reduced the DRR requirement for NBFCs which
are registered with the RBI under section 45-1A of the RBI Act, 1934 to 25%. Accordingly our Company is
required to create a DRR of 25.00% of the value of debentures issued through the public issue. As further
clarified by the DRR Circular, the amount to be credited as DRR will be carved out of the profits of the
company only and there is no obligation on the part of the company to create DRR if there is no profit for the
particular year. Accordingly, if we are unable to generate adequate profits, the DRR created by us may not be
adequate to meet the 25% of the value of the NCDs. As per the latest MCA circular number 04/2013, every
company required to create or maintain DRR shall before the 30" day of April of each year, deposit or invest,
as the case may be, a sum which shall not be less than 15.00% 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, namely:(a) in
deposits with any scheduled bank, free from charge or lien (b) in unencumbered securities of the Central
Government or of any State Government; (c) in unencumbered securities mentioned in clauses (a) to (d) and
(ee) of section 20 of the Indian Trusts Act, 1882; (d) in unencumbered bonds issued by any other company
which is notified under clause (f) of section 20 of the Indian Trusts Act, 1882. The amount deposited or
invested, as the case may be, shall not be utilized for any purpose other than for the repayment of debentures
maturing during the year referred to above, provided that the amount remaining deposited or invested, as the
case may be, shall not at any time fall below 15.00% of the amount of debentures maturing during the 3lst day
of March of that year. This may have a bearing on the timely redemption of the NCDs by our Company.
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There may be no active market for the NCDs on the retail debt market/capital market segment of the BSE.
As a result the liquidity and market prices of the NCDs may fail to develop and may accordingly be
adversely affected.

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

There may be a delay in making refund to Applicants.

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

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

The Secured NCDs and Unsecured NCDs proposed to be issued under the Issue have been rated “[ICRA]JAA-
/Stable” by ICRA for an amount of upto < 2,000.00 million vide its letter dated February 17, 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 361 to 368 for rating letters and rationale for the above rating.

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 June 30, 2013, our Company’s secured debt was ¥ 211,822.98
million. Securities on our Secured NCDs will rank pari passu with any of our Company’s secured obligations
with respect to the assets that secure such obligations. The terms of the NCDs do not prevent our Company
from incurring additional debt. In addition, the Secured NCDs will rank pari passu to the existing and future
indebtedness and other secured liabilities and obligations of our Company.

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

We have certain proceedings pending under the IT Act before the Income Tax Appellate Tribunal. Under
section 281 of the IT Act and circular bearing number 04/2011 dated July 19, 2011, our Company is required
to obtain prior consent of the assessing officer to create the security provided for the Issue to the extent
classified as assets under section 281 of the IT Act, during the pendency of such proceedings. We have made
an application to the relevant assessing officer seeking such prior consent on December 12, 2013. In the event
that such consent is not granted, the security provided for the Issue to the extent classified as ‘Assets’ under
section 281 of the IT Act will be void as against any claim in respect of any tax or any other sum payable by
our Company, including as a result of the completion of these proceedings.
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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 Il capital and accordingly will be utilised in accordance with statutory and regulatory
requirements including requirements of RBI. For further details, see the section titled “Objects of the Issue” at
page 69. The fund requirement and deployment is based on internal management estimates and has not been
appraised by any bank or financial institution. The management will have significant flexibility in applying the
proceeds received by us from the Issue. Further, as per the provisions of the Debt Regulations, we are not
required to appoint a monitoring agency and therefore no monitoring agency has been appointed for the Issue.

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 /
half year ended September 30, 2013, and quarter / nine months ended December 31, 2013 in respect of which
the Statutory Auditors of our Company have issued their Limited Review Reports dated October 31, 2013 and
January 30, 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 / half year ended
September 30, 2013, and quarter / nine months ended December 31, 2013, may not be directly comparable
with our financial results for any full fiscal or for any other fiscal 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 ¥ 1,000.00 million with an
option to retain over-subscription up to ¥ 1,000.00 million for issuance of additional Secured NCDs and
Unsecured NCDs aggregating to a total of up to ¥ 2,000.00 million. The Unsecured NCDs will be in the
nature of the Subordinated Debt and will be eligible for Tier Il capital.

For details on the interest of our Company's Directors, see the sections titled "Our Management™ and "Capital
Structure" beginning at pages 103 and 62, 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 127.
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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 261.

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 June 30, 2013, we had certain contingent liabilities not provided for, amounting to ¥ 165.70 million. For
further information on such contingent liabilities, see “Financial Information” on page 127.

For further information relating to certain significant legal proceedings that we are involved in, see "Pending
Proceedings and Statutory Defaults™ beginning on page 265.
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SECTION Il1I: 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 122.

*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 100.

Registration

Registration Number: 011300

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

Certificate of registration bearing humber N. 16.00167 under Section 451A 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

Page | 36



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

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

Contact Person: Ayush Jain

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 February 17, 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.

Page | 37


mailto:cs@muthootgroup.com

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.: INR0O00004058

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, Adonai Towers

SA Road, Kadaventhara

Kochi 682 020, India

Tel: (91 484) 401 1365

Fax: (91 484) 401 1359

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

SEBI Registration No.: INBI00000004

Banker(s) to the Issue

Indusind Bank Limited

PNA House, 4th Floor,

Plot No. 57 & 57/1, Road No. 17, Near SRL,
MIDC, Andheri (East),

Mumbai 400 093

Tel: (91 22) 6106 9228

Fax: (91 22) 6623 8021

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

SEBI Registration No.: INB100000002

Indusind Bank Limited

Solitaire Corporate Park

No. 1001, Building No, 10

Ground Floor, Guru Hargovindji Marg
Andheri (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@icicibank.com
Contact Person: Letha T Nair
Website: www.icicibank.com

Indusind Bank Limited

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

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

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

Kotak Mahindra Bank Limited

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

Mumbai 400 097, India

Tel: (91 22) 660 54196

Fax: (91 22) 67259063

Email: bs.sivakumar@kotak.com

Contact Person: B.S. Sivakumar

Website: www.kotak.com

Banker(s) to the Company

IDBI Bank Limited

Specialised Corporate Branch

Panampilly Nagar, P.B. No. 4253

Kochi 682 036, India

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

Email: pm.suresh@idbi.co.in

Contact Person: P.M. Suresh

Website: www.idbi.com

ING Vysya Bank Limited

ING Vysya House, No. 22, MG Road,
Bangalore 560 001, India

Tel: (91 80) 22532135/ (91 44) 28587870
Fax: (91 80) 225 32111/ (91 22) 265 22812

Email:akshay.hegde@ingvysyabank.com/vijay.goga@ingvysyabank.com

Contact Person: Akshay Hegde / Vijay Kumar G.

Website: www.ingvysyabank.com
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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: (9122) 491 42122

Email: ncd@indiainfoline.com

Contact Person: Anwar Ahmed

Website: www.indiainfoline.com

SEBI Registration No.: BSE: INB231097537

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

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

SPA Securities Limited

101, 10th Floor, Mittal Court, A Wing

Nariman Point

Mumbai 400 021, India

Tel: (91 22) 4043 9000 (Extn 206); (91) 98670 30317
Fax: (91 22) 4043 9000

Email: brahmdutta.s@spagroupindia.com

Contact Person: Brahmdutta Singh

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: (9122) 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@icicisecurities.com

Contact Person: Mitesh Shah

Website: www.icicisecurities.com

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

Integrated 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

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

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

Tipsons Stock Brokers Private Limited

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

Tel: (91) 93288 99900

Fax: (9179) 306 11134
Email:hiren.chandarana@truevaluindia.com,
avinash.kothari@tipsons.com

Contact Person: Avinash Kothari

Page | 40


mailto:mkg@smcindiaonline.com

Website: www.spacapital.com Website: www.truevalueindia.com
SEBI Registration No.: BSE: INB011178234, NSE: INB231178238 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 68A of the Act, 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. ¥ 750.00 million, prior to the
Issue Closing Date, the entire subscription amount shall be refunded to the Applicants within 30 Working Days from
the date of closure of the Issue. If there is delay in the refund of subscription by more than eight days after our
Company becomes liable to refund the subscription amount, our Company will pay interest for the delayed period, at
rates prescribed under sub-sections (2) and (2A) of Section 73 of the Companies Act, 1956.

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 sub-section (3) of Section 73 of the Act;

. 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 216.

. 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 MARCH 10, 2014
ISSUE CLOSES ON APRIL 10, 2014
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SUMMARY OF BUSINESS, STRENGTH & STRATEGY
Overview

We are the largest gold financing company in India in terms of loan portfolio with a market share of 20.3% as of
March 31, 2012, according to the IMaCS Industry Report 2012. We provide personal 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 June 30, 2013 comprised approximately 6.48 million
loan accounts in India that we serviced through 4,163 branches across 20 states, the national capital territory of Delhi
and four union territories in India. We have since increased our branch network to 4,260 branches as of
December 31, 2013. As of December 31, 2013, we employed 25,469 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 74 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 in the three months ended June 30, 2013, revenues from our Gold Loan
business constituted 96.71%, 98.08%, 98.75%, 99.12%, 98.77% and 98.44% 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.

We issue 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. We also rely
on bank loans and subordinated debt instruments as our sources of funds. As of June 30,2013 we had
< 97,839.64million outstanding in Muthoot Gold Bonds and ¥ 140,511.79 million in other borrowings. Reserve Bank
of India vide its circular RB1/2012-13/560 DNBD(PD) CC No. 330/03.10.001/2012-13 dated June 27, 2013 and
RBI1/2013-14/115 DNBS(PD) CC N0.349/03.10.001/2013-14 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, minimum subscription amount for a single
investor of ¥ 2.5 million, 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.

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.

As on December 31, 2013, about 0.17 million high networth and retail individual investors had invested in our secured
and unsecured debentures including subordinated debts.

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
% 39,257 per loan account as of June 30, 2013. For the year ended March 31, 2013, our retail loan portfolio earned, on
an average, interest of 1.81% per month, or 21.66% per annum. For the three months ended June 30, 2013, our retail
loan portfolio earned, on an average, interest of 1.63% per month, or 19.58% 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 | 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
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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.

As of March 31, 2009, 2010, 2011, 2012, 2013 and June 30, 2013, 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 ¥ 254,424.18 million, respectively, and approximately 38.89 tons, 65.53 tons, 112.01 tons, 137.11 tons,
133.75 tons and 137.07 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 2.08% of our gross retail loan portfolio
under management as of March 31, 2009, 2010, 2011, 2012, 2013 and June 30, 2013, 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 three months ended
June 30, 2013, our total income was ¥ 12,857.98 million. 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 three months ended June 30, 2013, our profit after tax was ¥ 1,938.87 million. As of
March 31, 2009, 2010, 2011, 2012, 2013 and June 30, 2013, 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 ¥ 39294.52 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 Tmillion)

Particulars Year Ended March 31

2013 2012 2011
Networth 37,355.65 29,257.33 13,344.15
Total Debt of Which:
Non-Current Maturities of Long Term 79,529.42 62,416.54 26,692.19
Borrowing
Short Term Borrowing 94,802.41 92,386.83 72,414.08
Current Maturities of Long Term Borrowing 66,474.92 38,960.85 20,233.91
Unpaid Matured Debentures 81.82 68.39 45.69
Net Fixed Assets 2,888.08 2,621.06 1,835.58
Non-Current Assets 4,345.89 3,860.44 2,839.96
Cash and Cash Equivalents 13,419.99 7,950.38 13,754.94
Current Investments 750.00 900.00 -
Current Assets 289,816.76 229,861.60 134,370.07
Current Liabilities 171,641.33 139,361.24 95,915.08
Assets Under Management (Gross Retail Loan) 263,868.18 246,736.02 158,684.55
Off Balance Sheet Assets 0.00 33,352.12 41,863.93
Interest Income 53,641.48 45,280.31 22,983.44
Interest Expense 28,194.44 23,699.00 10,382.87
Provisioning and Write offs 895.46 419.97 341.75
PAT 10,042.39 8,920.22 4,941.78
Gross NPA (%)* 1.99 0.56 0.29
Net NPA (%)* 1.72 0.49 0.25
Tier | Capital Adequacy Ratio (%) 13.41 12.84 10.62
Tier 1l Capital Adequacy Ratio (%) 6.21 5.45 5.20
Gross Debt Equity Ratio:
Before the Issue 4.96
After the Issue 5.01

*on Gross Retail Loans
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Competitive Strengths
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 June 30, 2013 comprised approximately 6.48
million loan accounts, in India with Gold Loans outstanding of ¥ 254,424.18 million.

o We have the largest branch network among gold loan NBFCs as of March 31, 2012, 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 4,229 branches as of September 30, 2013, comprising 680 branches in northern India, 2,749
branches in southern India, 595 branches in western India and 205 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
June 30, 2013, the south Indian states of Tamil Nadu, Kerala, Andhra Pradesh, Karnataka and the Union
Territory of Pondicherry constituted 64.32% of our total Gold Loan portfolio.

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

. We offer products with varying loan amounts, advance rates (per gram of gold) and interest rates. The
maximum and average maturity of our loan product is 12 months and approximately 3 to 6 months,
respectively. Our average disbursed Gold Loan amount outstanding was ¥ 39,257 per loan account as of
June 30, 2013 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 74 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 I 254,424.18 million as of June 30, 2013. 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
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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 five 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 and X 3,000.00 million each in September 2013 and in December 2013. We also issue subordinated debt which
is considered as Tier Il capital of our Company under private placement mode to mainly retail investors through our
branch network. Since our inception, we have relied on the proceeds of secured non-convertible debentures called
“Muthoot Gold Bonds” placed through our branches. These debentures are issued on a private placement basis and are
subscribed to, mainly by retail investors. We believe that mobilization through this mode is possible on account 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. As of
March 31, 2009, 2010, 2011, 2012, 2013 and June 30, 2013, 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 ¥ 97,839.64 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 June 30, 2013, 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 ¥ 96,110.40 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 46 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. 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 147 branches during six months ended September 30, 2013, and expect this
network to grow in the future. 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
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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.

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 intend to undertake 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 ¥ 124,480.00 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 an “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 branch network. As of September 30, 2013, we had installed surveillance cameras in 3,852
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 211.

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 1,000.00

¥ /NCD)

Issue Price (in 1,000.00

< /NCD)

Minimum < 10,000.00 (10 NCDs) (for all options of NCDs, namely Option I, Option II, Option IlI, Option 1V, Option V, Option VI,
application 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

Mode of Issue
Issue

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

Public Issue

Public Issue by our Company of Secured NCDs and Unsecured NCDs aggregating upto ¥ 1,000.00 million with an option to
retain over-subscription upto ¥ 1,000.00 million for issuance of additional Secured NCDs and Unsecured NCDs aggregating to a
total of upto T 2,000.00 million. The Unsecured NCDs will be in the nature of Subordinated Debt and will be eligible for Tier Il

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 however take
Allotment and  place compulsorily in dematerialised form. Please note, however, that Applicants cannot apply for Allotment of NCDs under
Trading Options VII, VIII, IX, X and Xl in physical form.
Mode of Please refer to the section titled “Issue Structure” beginning on page 216.
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. For further
details please refer to the section titled “Issue Structure” beginning on page 216.
Who can apply  Please refer to the section titled “Issue Procedure” beginning on page 241.
Rating
Rating Instrument Rating Date of credit rating letter Amount rated Rating
agency symbol definition
ICRA NCDs “[ICRAJAA- February 17, 2014  2,000.00 million Instruments
including /Stable” with  this
Subordinated rating are
Debt considered
to have
high degree
of  safety
regarding
timely
servicing of
financial
obligations.
Such
instruments
carry very
low credit
risk.
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Issue Size

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/Da
y 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 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 361 to 368 for rating letter and rationale for the above rating.
Issue of Secured NCDs and Unsecured NCDs aggregating upto ¥ 1,000.00 million with an option to retain over-subscription upto
% 1,000.00 million for issuance of additional Secured NCDs and Unsecured NCDs aggregating to a total of upto ¥ 2,000.00
million. Base Issue of ¥ 1,000.00 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 March 10, 2014 to April 10, 2014 with an option to close earlier and/or extend upto a period as
may be determined by a duly authorised committee of the Board constituted by resolution of the Board dated July 25, 2011.

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

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

Please refer to the section titled “Issue Structure” beginning on page 216.

Please refer to the section titled “Issue Structure” beginning on page 216.
Please refer to the section titled “Issue Structure” beginning on page 216.

Please refer to the section titled “Issue Structure” beginning on page 216.

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.

March 10, 2014

April 10, 2014
Option IV

Please refer to the section titled “Issue Structure- Interest on Application Money” on page 239.

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 February 21,2014 between our Company, the Lead Manager, the Registrar Agreement dated
February 21, 2014 with the Registrar to the Issue, Debenture Trustee Agreement dated February 21, 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.
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the Issue

Events of Please refer to the section titled “Issue Structure-Events of default” on pages 233 and 238.

default

Cross Default Please refer to the section titled “Issue Structure-Events of default” on page 233 and 238.

Roles and Please refer to the section titled “Terms of the Issue-Trustees for the Secured NCD Holders” and “Terms of the Issue-Trustees
responsibilities  for the Unsecured NCD Holders” on page 233 and page 238 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 exclusive
and 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 dematerialized form. 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 dematerialized form.
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The specific terms of each instrument are set out below:

Fekkk

Terms and conditions in connection with Secured NCDs

Options

Frequency of Interest
Payment

Who can apply
Category |- Institution
Category II- Non-
institution

Category 11-
Individual

Minimum
Application

In multiples of

Face Value of NCDs
R/ NCD)

Issue Price X/ NCD)
Tenor from Deemed
Date of Allotment
Base Coupon Rate
(% per annum) (A)
Category I- Institution
Category I1- Non
Institutional

Category I11-
Individual

Additional incentive
on Base Coupon Rate
(% per annum) on
any Record Date as
applicable to
Category Il and
Category 111
investors (B)
Category 1I-  Non
Institutional

Category 11-
Individuals

Coupon Rate
(Aggregate of the
Base Coupon Rate
and the additional
incentive on the Base
Coupon Rate on any
Record Date  as

Monthly”

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

(1 NCD)
%1,000.00

¥ 1,000.00
24 months

10.25%
10.25%

10.25%

0.75%

0.75%

Monthly”

% 10,000
(10 NCDs)
1,000.00

(1 NCD)
Z1,000.00

¥ 1,000.00
36months

10.75%
10.75%

10.75%

0.75%

0.75%

Monthly”

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

(1 NCD)
%1,000.00

¥ 1,000.00
60 months

10.25%
10.25%

10.25%

0.75%

0.75%

Annually™

All categories of investors (Category I, 11 and 111)

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

(1 NCD)
%1,000.00

¥ 1,000.00
24 months

10.75%
10.75%

10.75%

0.75%

0.75%

Annually™

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

(1 NCD)
%1,000.00

¥ 1,000.00
36 months

11.00%
11.00%

11.00%

0.75%

0.75%

Annually™

% 10,000
(10 NCDs)
¥1,000.00

(1 NCD)
1,000.00

¥ 1,000.00
60 months

10.75%
10.75%

10.75%

0.75%

0.75%

Vil

NA

% 10,000
(10 NCDs)
¥1,000.00

(1 NCD)
Z1,000.00

¥ 1,000.00
400 days

NA
NA

NA

NA

NA

Vi
NA

% 10,000
(10 NCDs)
71,000.00

(1 NCD)
Z1,000.00

¥ 1,000.00
24 months

NA
NA

NA

NA

NA

IX
NA

% 10,000
(10 NCDs)
71,000.00

(1 NCD)
Z1,000.00

¥ 1,000.00
36 months

NA
NA

NA

NA

NA

NA

% 10,000
(10 NCDs)
1,000.00

(1 NCD)
%1,000.00

¥ 1,000.00
60 months

NA
NA

NA

NA

NA
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applicable to
Category Il and
Category 111
investors {(A) + (B)})
Category I- Institution
Category II- Non
Institutional

Category 11-
Individuals

Effective Yield (Per
annum)

Category I- Institution
Category I1- Non
Institutional

Category I11-
Individual

Mode of Payment
Amount X/ NCD) on
Maturity™

Category I- Institution
Category I1- Non
Institutional

Category I11-
Individual

Maturity Date (From
Deemed Date of
Allotment)

Nature of
indebtedness

10.25%
11.00%

11.00%

10.25%
11.00%

11.00%

31,000
1,000

%1,000

24 months

10.75%
11.50%

11.50%

10.75%
11.50%

11.50%

1,000
1,000

31,000

36 months

10.25%
11.00%

11.00%

10.25%
11.00%

11.00%

31,000
31,000

31,000

60 months

10.75%
11.50%

11.50%

10.75%
11.50%

11.50%

31,000
31,000

31,000

24 months

11.00%
11.75%

11.75%

11.00%
11.75%

11.75%

10.75%
11.50%

11.50%

10.75%
11.50%

11.50%

Through various options available

31,000
31,000

31,000

36 months

1,000
1,000

31,000

60 months

Secured and non-convertible

NA

NA

9.75%
10.50%

10.50%

%1,107.76
%1,116.13

31,116.13

400 days

NA

NA

10.75%
11.50%

11.50%

%1,226.56
%1,243.23

31,243.23

24 months

NA

NA

11.00%
11.75%

11.75%

%1,367.63
%1,395.54

31,395.54

36 months

NA

NA

10.75%
11.50%

11.50%

%1,666.17
1,723.35

%1,723.35

60 months

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

and paid on the first day of the month next to that subsequent month.

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

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

Hokkk

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

Option X1

Frequency of Interest Payment NA

Who can apply All categories of investors (Category I, Il and I11)
Minimum Application ¥ 10,000 (10 NCDs)
In multiples of ¥1,000 (1 NCD)
Face Value of NCDs (X / NCD) ¥ 1,000.00

Issue Price X/ NCD) ¥ 1,000.00

Tenor from Deemed Date of Allotment 75 months

Base Coupon Rate (% per annum) (A)

Category I- Institution NA

Category I1- Non Institutional NA

Category I1- Individual NA

Additional incentive on Base Coupon Rate (% per annum) on

any Record Date as applicable to Category Il and Category 111
investors (B)

Category I1- Non Institutional NA
Category IllI- Individuals NA
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 Il and Category Ill investors

{(A) +(B)})

Category I- Institution NA

Category II- Non Institutional NA

Category Il1- Individuals NA

Effective Yield (Per annum)

Category I- Institution 10.96%

Category I1- Non Institutional 11.70%

Category I11- Individual 11.70%

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

Category I- Institution 3191751

Category I1- Non Institutional ¥ 2,000.00

Category I11- Individual ¥ 2,000.00

Maturity Date (From Deemed Date of Allotment) 75 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 242 and 261 under sections “Issue Procedure — How to apply — Who can apply” and “Issue Procedure
— Basis of allotment”, respectively for details of category wise eligibility and allotment in the Issue.
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SUMMARY FINANCIAL INFORMATION

The following tables present an extract of Reformatted Summary Financial Statements. The Reformatted Summary Financial Statements should be read in conjunction with
the examination report thereon issued by our Statutory Auditors and statement of significant accounting policies and notes to accounts on the Reformatted Summary Financial
Statements contained in the section titled “Financial Information” beginning on page 127.

ANNEXURE-I: REFORMATTED SUMMARY STATEMENT OF ASSETS AND LIABILITIES

(Tin millions)

@
(b)

@
(b)
©

@

(b)

Particulars
EQUITY
AND
LIABILITIES
Shareholders’
funds

Share capital
Reserves and
surplus

Non-current
liabilities
Long-term
borrowings
Other Long
term liabilities

Long-term
provisions

Current
liabilities
Short-term
borrowings
Trade Payables
& Other
current
liabilities
Short-term
provisions

Total Equity
and Liabilities
(1+11+11)

ASSETS

Note

As at June
30, 2013

3,717.13
35,577.39

39,294.52

78,482.71

6,651.75

25.44
85,159.90

88,505.30

78,617.67

3,784.78

170,907.75

295,362.17

As at March 31,
2013

3,717.13

33,638.52
37,355.65

79,529.42

5,633.84

241
85,165.67

94,802.41

73,155.91

3,683.01

171,641.33

294,162.65

As at March
31, 2012

3,717.13

25,540.19
29,257.32

62,416.53

2,686.94

65,103.47
92,386.82
44,227.65

2,746.76

139,361.23

233,722.02

As at March
31,2011

3,202.13

10,142.00
13,344.13

26,692.18

1,258.61

27,950.79
72,414.08
22,899.69

601.31

95,915.08

137,210.00

As at March 31,
2010

3,010.00
2,835.46

5,845.46

11,208.20

749.82

11,958.02
22,315.07
23,056.51

180.44

45,552.02

63,355.50

As at March 31, 2009

490.00
3,212.27

3,702.27

6,638.74

443.94

7,082.68
11,468.93
14,909.89

43.90

26,422.72

37,207.67
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v
@

(b)
(©

(d)

@
(b)
©

(d)
(©

Non-current
assets
Fixed assets

Tangible assets
Intangible
assets

Capital work-
in-progress
Intangible
assets under
development

Non-current
investments
Deferred tax
assets (net)
Long-term
loans and
advances
Other non-
current assets

Current
Assets
Current
investments
Trade
receivables
Cash and Cash
Equivalents
Short-term
loans and
advances
Other current
assets

Total Assets
(IV+V)

10

11

12

13

14

15

Note

3,004.67
5.26

70.89

46.73

75.05

207.57

1,047.37

4,457.54

358.00
13,982.99

17,702.18

258,843.06
18.40

290,904.63

295,362.17

As at June
30, 2013

2,888.08
5.70

95.96

40.43

75.05

195.45

1,045.22

4,345.89

750.00
11,481.77

13,419.98

264,131.09
33.92

289,816.76

294,162.65

As at March 31,
2013

2,621.06
5.84

38.95

16.42

75.05

3.90

1,098.70
0.51

3,860.43

900.00
7,340.23

7,950.39

213,600.22
70.75

229,861.59

233,722.02

As at March
31, 2012

1,835.57
2.21

47.97

75.05

(24.74)

903.86

2,839.92

3,468.66

13,754.95

117,057.22
89.25

134,370.08

137,210.00

As at March
31,2011

1,242.05
3.54

83.37

75.05

(24.83)

429.71

1,808.89

1,392.02

5,759.92

54,390.16
451

61,546.61

63,355.50

As at March 31,
2010

1,161.91
87.80

34.01

75.31

(37.87)

233.42

1,554.58

10.00
1,196.73

8,825.32

25,599.29
21.75

35,653.09

37,207.67

As at March 31, 2009
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@
(b)

@
(b)
©

1T
@
(b)

Net Worth
Represented
by

Share Capital
Reserves and
Surplus
NET
WORTH

EQUITY
AND
LIABILITIES
Shareholders’
funds

Share capital
Reserves and
surplus

Non-current
liabilities
Long-term
borrowings
Other Long
term liabilities
Long-term
provisions

Current
liabilities
Short-term
borrowings
Trade Payables
& Other
current
liabilities
Short-term
provisions

Total Equity
and Liabilities
(1+11+11)
ASSETS

Non-current
assets

3,717.13
35,577.39

39,294.52

3,717.13
35,577.39

39,294.52

78,482.71

6,651.75
25.44

85,159.90

88,505.30

78,617.67

3,784.78

170,907.75

295,362.17

3,717.13
33,638.52

37,355.65

3,717.13
33,638.52

37,355.65

79,529.42
5,633.84

241

85,165.67

94,802.41

73,155.91

3,683.01

171,641.33

294,162.65

3,717.13
25,540.19

29,257.32

3,717.13
25,540.19
29,257.32

62,416.53

2,686.94

65,103.47

92,386.82

44,227.65

2,746.76

139,361.23

233,722.02

3,202.13
10,142.00

13,344.13

3,202.13
10,142.00
13,344.13

26,692.18

1,258.61

27,950.79

72,414.08

22,899.69

601.31

95,915.08

137,210.00

3,010.00
2,835.46

5,845.46

3,010.00
2,835.46
5,845.46

11,208.20

749.82

11,958.02

22,315.07

23,056.51

180.44

45,552.02

63,355.50

490.00
3,212.27

3,702.27

490.00
3,212.27
3,702.27

6,638.74

443.94

7,082.68

11,468.93

14,909.89

43.90

26,422.72

37,207.67
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@

Fixed assets 7

Tangible assets 3,004.67 2,888.08 2,621.06 1,242.05 1,161.91
1,835.57
Intangible 5.26 5.70 5.84 3.54 87.80
assets 2.21
Capital work- 70.89 95.96 38.95 83.37 34.01
in-progress 47.97
Intangible 46.73 40.43 16.42 - - -
assets under
development
(b) Non-current 8 75.05 75.05 75.05 75.05 75.31
investments 75.05
(c) Deferred tax 207.57 195.45 3.90 (24.83) (37.87)
assets (net) (24.74)
d) Long-term 9 1,047.37 1,045.22 1,098.70 429.71 233.42
loans and 903.86
advances
(e) Other non- 10 - - 0.51 - - -
current assets
4,457.54 4,345.89 3,860.43 1,808.89 1,554.58
2,839.92
\Y/ Current
Assets
(@) Current 11 358.00 750.00 900.00 - 10.00
investments -
(b) Trade 12 13,982.99 11,481.77 7,340.23 1,392.02 1,196.73
receivables 3,468.66
(c) Cash and Cash 13 17,702.18 13,419.98 7,950.39 5,759.92 8,825.32
Equivalents 13,754.95
(d) Short-term 14 258,843.06 264,131.09 213,600.22 54,390.16 25,599.29
loans and 117,057.22
advances
(e) Other current 15 18.40 33.92 70.75 451 21.75
assets 89.25
290,904.63 289,816.76 229,861.59 61,546.61 35,653.09
134,370.08
Total Assets 295,362.17 294,162.65 233,722.02 63,355.50 37,207.67
(IV+V) 137,210.00
Note As at June As at March 31, As at March As at March As at March 31, As at March 31,
30, 2013 2013 31,2012 31,2011 2010 2009
Net Worth
Represented
by
Share Capital 3,717.13 3,717.13 3,717.13 3,202.13 3,010.00 490.00
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Reserves and 35,577.39 33,638.52 25,540.19 10,142.00 2,835.46 3,212.27
Surplus

NET 39,294.52 37,355.65 29,257.32 13,344.13 5,845.46 3,702.27
WORTH
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ANNEXURE-II: REFORMATTED SUMMARY STATEMENT OF PROFIT AND LOSS

(Tin millions)

A INCOME

i Revenue from Operations 16 12,839.29 53,588.98 45,366.72 23,015.05 10,804.94 6,120.66

ii Other income 17 18.69 282.38 123.84 143.62 88.86 83.36
Total Revenue 12,857.98 53,871.36 45,490.56 23,158.67 10,893.80 6,204.02

B EXPENSES

i Employee benefits expense 18 1,408.45 5,452.75 4,144.77 2,209.49 1,169.44 677.01

i Finance costs 19 7,295.86 28,194.44 23,698.99 10,382.87 4,745.36 3,109.28

iii Other expenses 20 979.67 3,567.83 3,393.18 2,239.47 1,146.57 698.59

iv Directors Remuneration 48.00 192.00 192.00 192.00 192.23 120.90

v Depreciation and amortizatiol 7 106.89 45443 329.18 180.98 157.51 109.69

Expense

Vi Provisions and Write Offs 21 84.76 895.46 419.97 341.75 27.16 6.85
Total expenses 9,923.63 38,756.91 32,178.09 15,546.56 7,438.27 4,722.32

C Profit Before Tax (A-B) 2,934.35 15,114.45 13,312.47 7,612.11 3,455.53 1,481.70

D Tax expense

i Current tax 1,007.60 5,171.10 4,420.86 2,670.46 1,192.81 508.36

ii Deferred tax (12.12) (191.55) (28.63) 0.11) (13.03) (3.86)

iii Taxes relating to Previous Ye - 92.51 - - - -
Total tax expenses 995.48 5,072.06 4,392.23 2,670.35 1,179.78 504.50

E Profit for the year 1,938.87 10,042.39 8,920.24 4,941.76 2,275.75 977.20
Adjustments of earlier year ANN - 941 (4.46)

Income Tax Interest paid in VIC

2009-10 reclassified to the
respective years
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Adjustment of excess provisit ANN

- - - 5.96
of income tax, for earlier year ViC

written back

Net Adjustments - - - 941 1.50
Net Profit/(Loss) as Restate: 1,938.87 10,042.39 8,920.24 4,941.76 2,285.16 978.70
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ANNEXURE Il - REFORMATTED SUMMARY OF CASH FLOW STATEMENT

(Tin Millions)
Cash Flow From Operating Activities
Net Profit Before Taxation 2,934.35 15,114.45 13,312.47 7,612.11 3,455.53 1,481.70
Adjustments for:-
Add: Provision for Non-Performing Assets and 24.76 765.19 350.74 323.46 20.98 6.85
Standard assets
Add: Finance Cost 7,295.86 28,194.44 23,698.99 10,382.87 4,745.36 3,109.28
Add: Income Tax Paid - - - 32.27 -
Add: Loss on Sale of Fixed Assets - 0.21 - 0.13 -
Add: Depreciation and amortisation 106.89 454.43 329.17 180.98 157.51 109.69
Add :Provision for Gratuity 23.05 241
Less: Profit on sale of Fixed Assets (0.36) - (0.40) - (4.60) (0.18)
Less: Interest received on Bank Deposits (2.63) (195.64) (122.57) (142.92) (83.71) (72.26)
Less: Income from Investments (15.51) (85.70)
Operating profit before working capital changes 10,366.41 44,249.79 37,568.40 18,388.90 8,291.07 4,635.08
Adjustments for:-
(Increase) / Decrease in Loans and Advances 5,285.88 (50,477.39) (96,737.84) (63,061.72) (29,023.70) (7,817.05)
(Increase) / Decrease in Trade receivables (2,501.23) (4,141.54) (3,871.57) (2,076.64) (195.29) (409.79)
(Increase) / Decrease in other receivables - 0.52 (0.52) - -
Increase / (Decrease) in Current liabilities 465.43 (23.71) 200.12 170.62 1,800.74 69.02
Increase / (Decrease) in Other Liabilities (1.02) 5.49 16.62 2.08 40.37 (0.54)
Cash generated from operations 13,615.47 (10,386.84) (62,824.79) (46,576.76) (19,086.81) (3,523.28)
Finance cost paid (6,087.31) (23,829.00) (19,909.08) (11,201.22) (3,867.68) (2,597.08)
Direct tax paid (930.57) (5,308.55) (4,354.21) (2,605.32) (1,067.84) (506.19)
Net cash from operating activities (A) 6,597.59 (39,524.39) (87,088.08) (60,383.30) (24,022.33) (6,626.55)
Cash Flow From Investing Activities
Purchase of Fixed Assets (226.06) (724.07) (1,118.78) (773.86) (326.88) (274.81)
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Sale of Fixed Assets

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

Interest received on Bank Deposits

Income from Investments

Net Cash from Investing Activities (B)

Cash From Financing Activities
Net Proceeds from Issue of Debentures

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

Increase / (Decrease) in Borrowings from
Bank /Financial

Institutions

Increase / (Decrease) in Inter Corporate Loan

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

Expenses for Initial Public Offer

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

3 months
Net Cash from Financing Activities (C)

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

Cash And Cash Equivalent At The Beginning
of The Year

Cash And Cash Equivalent At The End

of The Year

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

Deposit with Banks
Cash on Hand
Unpaid Dividend
Total

3.38
18.78
392.00
16.87
16.79
221.76

3,243.43
109.46

(5,253.30)

12.00
1,515.11
(2,163.86)

(311.023

(2,848.18)

3,971.17
13,401.84

17,373.01

15,302.53
177.60
1,892.44
0.44
17,373.01

2.54
(81.03)
150.00
252.09
66.08
(334.39)

33,940.76
1,480.61

9,043.58

(78.23)
8,199.88
(5,530.62)

(1,727.61)
2,620.59

47,948.96

8,090.18
5,311.65

13,401.83

10,845.23
720.00
1,836.16
0.44
13,401.83

0.89
(7.39)
(900.00)
141.07

(1,884.21)

34,646.13
(559.54)

31,790.84

127.40
7,695.24

746.67
9,012.50
(291.49)

127.01

83,294.76

(5,677.53)
10,989.18

5,311.65

2,989.30
50.00
2,272.35

5,311.65

058
(44.08)

58.18

(759.18)

16,289.75
246.99

39,250.59

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

(1,737.69)

67,399.83

6,257.35
4,731.83

10,989.18

9,329.38
309.71
1,350.09

10,989.18

50.48
(49.36)

10.00
123.38

(192.38)

8,672.68
103.49

10,211.09

14.53
2,147.53

309.41

21,458.73

(2,755.98)
7,487.81

4,731.83

3,552.13
100.21
1,079.49

4,731.83

0.62

63.63
(20.00)

99.19

(131.37)

6,616.54
114.24

5,070.71

2.22
699.15

500.00

(500.04_)

12,502.82

5,744.90
1,742.91

7,487.81

1,475.80
5,543.50
468.51

7,487.81
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Details of share capital

CAPITAL STRUCTURE

The share capital of our Company as of December 31, 2013 is set forth below:

A Authorised share capital
450,000,000 Equity Shares
5,000,000 Redeemable Preference Shares of ¥ 1,000.00 each

TOTAL

B  Issued, subscribed and paid-up share capital

Amount in%

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

371,712,768 Equity Shares of ¥ 10.00 each

3,717,127,680.00

Changes in the authorised capital of our Company as of December 31, 2013:

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 ¥ 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 ¥ 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 100.

Notes to capital structure

1.

(@)

Share capital history of the Company

Equity Share capital history of the Company as of December 31, 2013:

Date of allotment

March 14, 1997

March 30, 1998
March 06, 2002

March 21, 2005

Reasons for
allotment

Nature of
consideration

No. of Face Issue
Equity value price

Shares ® ®

4,000 10.00 10.00 Cash  Subscription to
the
Memorandum®
250,000 10.00 10.00 Cash  Preferential
Allotment®
1,750,000 10.00 30.00 Cash  Preferential
Allotment®
1,993,230 10.00 - Consideration  Allotment
other than  pursuant to

Cumulative Cumulative Cumulative
no. of paid-up share share
Equity capital %) premium ()
Shares

4,000 40,000.00 -
254,000 2,540,000.00 -
2,004,000 20,040,000.00  35,000,000.
00

3,997,230 39,972,300.00  35,000,000.
00
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Date of allotment

October 31, 2006
February 27, 2007
July 31, 2008
October 21, 2008
December 31, 2008
August 29, 2009

July 23, 2010

July 23, 2010

September 08, 2010

September 08, 2010

September 23, 2010

September 23, 2010

No. of Face Issue
Equity value price

Shares ® ®

1,000,000 10.00 250.0
0

2,770 10.00 10.00
1,000,000 10.00 250.0
0

42,000,000 10.00 -
1,000,000 10.00 250.0
0

252,000,000 10.00 -
6,404,256 10.00 123.0
0

6,404,256 10.00 123.0
0

3,042,022 10.00 133.0
0

160,106 10.00 133.0

0

1,440,922 10.00 1735
0

1,761,206 10.00 1735
0

Nature of
consideration

cash, pursuant
to scheme of
amalgamation
Cash

Cash

Cash

N.A.

Cash

N.A.

Cash

Cash

Cash

Cash

Cash

Cash

Reasons for
allotment

scheme of
amalgamation.®

Preferential
Allotment®
Preferential
Allotment®
Preferential
Allotment™
Bonus issue in
the ratio 7:1®
Preferential
Allotment®
Bonus issue in
the ratio 36:70
Preferential
allotment to
Matrix Partners
India
Investments,
LLC pursuant to
the Matrix
Investment
Agreement.
Preferential
allotment to
Baring India
Private Equity
Fund 11
Limited
pursuant to the
Baring
Investment
Agreement
Preferential
allotment to
Kotak India
Private Equity
Fund pursuant
to the Kotak
Investment
Agreement.
Preferential
allotment to
Kotak
Investment
Advisors
Limited
pursuant to the
Kotak
Investment
Agreement.
Preferential
allotment to
Matrix Partners
India
Investments,
LLC pursuant to
the Matrix
Investment
Agreement.
Preferential
allotment to The
Wellcome Trust

Limited (as
trustee of The
Wellcome
Trust,  United
Kingdom)
pursuant to the
Wellcome

Cumulative
no. of
Equity
Shares

4,997,230
5,000,000
6,000,000
48,000,000
49,000,000

301,000,000

307,404,256

313,808,512

316,850,534

317,010,640

318,451,562

320,212,768

Cumulative Cumulative
paid-up share share

capital %) premium )
49,972,300.00  275,000,00
0.00
50,000,000.00 275,000,00
0.00
60,000,000.00 515,000,00
0.00
480,000,000.00  515,000,00
0.00
490,000,000.00 755,000,00
0.00
3,010,000,000.00 0
3,074,042,560.00  723,680,92
8.00
3,138,085,120.00  1,447,361,8
56.00
3,168,505,340.00  1,821,530,5
62.00
3,170,106,400.00  1,841,223,6
00.00
3,184,515,620.00  2,076,814,3
80.00
3,202,127,680.00  2,364,771,5
61.00
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Date of allotment No. of Face Issue Nature of Reasons for Cumulative Cumulative Cumulative

Equity value price  consideration allotment no. of paid-up share share
Shares ® ® Equity capital (%) premium (%)
Shares
Investment
Agreement.

May 03, 2011 51,500,000 10.00 175.0 Cash  Allotment 371,712,768  3,717,127,680.00 10,862,271,

0 pursuant to 561.00
initial public
offering

10.

(b)

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 100.

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).

Equity Shares issued for consideration other than cash

Date of No. of Equity Issue price (%) Reasons for allotment Benefits accruing to the Company
allotment Shares

March 21, 2005 1,993, 230 - Pursuant to scheme of Allotment pursuant to scheme of

TOTAL

amalgamation® amalgamation.
1,993, 230

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 100.
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Share holding pattern of our Company as on December 31, 2013.

Category code Category of

(A

1)
@)

(b)

()

©

o)
@)

(b)
(©
(d)

()

B)

(€]
@

(b)

©

()
®©

shareholder

Shareholding
of Promoter
and Promoter
Group

Indian
Individuals/
Hindu
Undivided
Family
Central
Government/
State
Government(s)
Bodies
Corporate
Financial
Institutions/
Banks

Any Other
(specify)
Sub-Total
AW
Foreign
Individuals
(Non-Resident
Individuals/
Foreign
Individuals)
Bodies
Corporate
Institutions
Qualified
Foreign
Investor

Any Other
(specify)
Sub-Total
(MQ)

Total
Shareholding
of  Promoter
and Promoter
Group (A)=
AD+HA)2)
Public
shareholding
Institutions
Mutual Funds/
UTI

Financial
Institutions/
Banks

Central
Government/
State
Government(s)
Venture Capital
Funds
Insurance
Companies

Number of shareholders

13

13

o

13

Total number of
shares

297,797,872

0

297,797,872

297,797,872

Number of shares
held in dematerialised percentage of total

form

297,797,872

0

297,797,872

297,797,872

Total shareholdingasa  Shares
pledged or
number of shares otherwise
encumbered

Asa Asa No. of shares
percentage percentage
of (A+B) of
(A+B+C)

80.12 80.12 0.00
0 0 0
0 0 0
0 0 0
0 0 0

80.12 80.12 0
0 0 0
0 0 0
0 0 0
0 0 0
0 0 0
0 0 0

80.12 80.12 0

NA

NA
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Category code Category of

®

)]

(h)

®

@
@)

(b)
0]

(i)

©

(d)

(i)

B)

©m

(i)

(iii)

shareholder

Foreign
Institutional
Investors
Foreign
Venture Capital
Investors
Qualified
Foreign
Investor

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

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

Individual
shareholders
holding
nominal share
capital in
excess of

% 0.1million.
Qualified
Foreign
Investor

Any Other
(specify)
Foreign
Nationals,
NRIs, Foreign
Companies
Others
(including
trusts)
Sub-Total
(B)(2)

Total Public
Shareholding
(B)=
B)1)+(B)(2)
TOTAL
(M)+(B)
Shares held by
Custodians
and  against
which
Depository
Receipts have
been issued
Promoter and
Promoter
Group

Public
Sub-total (C)

Number of shareholders

52

428

52,990

56

299

959

54,735

54,787

54,800

Total number of
shares

0

36,179,991

4,771,254

6,752,863

2,468,668

1,085,873

22,656,111

136

37,734,905

73,914,896

371,712,768

0

Number of shares Total shareholdingasa  Shares
held in dematerialised percentage of total pledged or
form number of shares otherwise
encumbered
Asa Asa No. of shares
percentage percentage
of (A+B) of
(A+B+C)
0 0 0 0
0 0 0 0
0 0 0 0
36,179,991 9.73 9.73 23, 303
NA
4,771,254 1.28 1.28 547,711
6,752,863 1.8167 1.8167 38,737
2,468,668 0.6641 0.6641 0
0 0 0 0
1,085,873 0.2921 0.2921 254,922
22,656,111 6.095 6.095 223
136 0 0 0
37,726,438 10.1516 10.1516 841,593
73,906,429 19.88 19.88 864,896
371,704,301 100 100 864,896
0 NA 0 NA
0 0 0 0
0 0 0 0
0 0 0 0
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Category code Category of Number of shareholders  Total number of Number of shares Total shareholdingasa  Shares
shareholder shares held in dematerialised percentage of total pledged or
form number of shares otherwise
encumbered
As a As a No. of shares
percentage percentage
of (A+B) of
(A+B+C)
GRAND 54,800 371,712,768 371,704,301 100 100 864,896
TOTAL
(A+(B)+(C)
2. Our top ten shareholders and the number of Equity Shares held by them as on December 31, 2013 is as
follows:

S. Name No. of Equity Shares No. of Equity Shares in As % of total number of
No. (face value of ¥ 10 each) demat form shares
1. M G George Muthoot 47,385,132 47385132 12.75%
2. George Alexander Muthoot 44,464,400 44,464,400 11.96%
3. George Jacob Muthoot 44,464,400 44,464,400 11.96%
4. George Thomas Muthoot 44,464,400 44,464,400 11.96%
5. Susan Thomas 29,985,068 29,985,068 8.07%
6. George M Jacob 15,050,000 15,050,000 4.05%
7. Anna Alexander 14,935,068 14,935,068 4.02%
8. Elizabeth Jacob 14,935,068 14,935,068 4.02%
9. Sara George 13,519,336 13,519,336 3.64%
10.  Matrix Partners India Investments, LLC 7,651,178 7,651,178 2.06%

TOTAL 276,854,050 276,854,050 74.49
3. The list of top ten holders of debt instruments as on February 07, 2014 is as follows:

S. No. Name of holder Aggregate amount (in ¥ million)
1. Yes Bank Limited 1,886
2. Indian Inland Mission 958
3. The Ratnakar Bank Limited 751
4. Indusind Bank Limited Treasury Department 640
5. Hero Motorcorp Limited 500
6. Dena Bank 250
7. HDFC Bank Limited 250
8. Davis Thayyil 246
9. MTNL Employees Provident Fund Trust 210
10. UCO Bank 200
4. The list of top ten holders of commercial papers as on February 07, 2014 are as follows:

SI. No. Party Issue/value date Maturity date Aggregate Amount (in ¥
million)
1. Kotak Mahindra Trustee Company Limited February 03, 2014 February 28, 2014 2,000
2. Religare Invesco Liquid Fund February 03, 2014 February 28, 2014 1,000
3. Principal Trustee Company Private Limited February 03, 2014 February 28, 2014 965
4. Religare Invesco Credit Opportunities FD January 28, 2014 March 26, 2014 750
5. Baroda Pioneer Liquid Fund February 03, 2014 February 28, 2014 500
6. Titco Limited Taurus Mutual Fund February 03, 2014 February 28, 2014 500
7. BNP Paribas Overnight Fund February 03, 2014 February 28, 2014 500
8. Future Generali India Insurance Co. Limited February 04, 2014 February 04, 2015 50
9. Future Generali India Life Insurance
Company February 04, 2014 February 04, 2015 50
10. Principal Trustee Co Private Limited A/c February 03, 2014 February 28, 2014 35

Total
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5. Debt to equity ratio

The debt to equity ratio prior to this Issue is based on a total outstanding debt of ¥ 204,103.39 million and shareholder
funds amounting to ¥ 41,148.46 million as on December 31, 2013. The debt equity ratio post the Issue, (assuming
subscription of NCDs aggregating to ¥ 2,000 million) would be 5.01 times, based on a total outstanding debt of
< 206,103.39 million and shareholders funds of ¥ 41,148.46 million as on December 31, 2013.

(in ¥ million)
Particulars Prior to the Issue Post the Issue#
Secured Loan as on 174,697.05 176,697.05
December 31, 2013
Unsecured Loan as on 29,406.34 29,406.34
December 31, 2013
Total Debt 204,103.39 206.103.39
Share Capital as on 3,717.13 3,717.13
December 31, 2013
Reserves as on 37,496.37 37,496.37
December 31, 2013
Less: Miscellaneous Expenditure 65.04 65.04

(to the extent not written off or
adjusted) as on
December 31, 2013

Total Shareholders’ Funds 41,148.46 41,148.46
Debt Equity Ratio (No. of 4.96 5.01
Times)#

*The debt-equity ratio post the Issue is indicative and is on account of assumed inflow of ¥ 2,000 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 199.
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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
< 1,000 million with an option to retain over-subscription upto ¥ 1,000 million for issuance of additional Secured
NCDs and Unsecured NCDs aggregating to a total of upto ¥ 2,000 million. The funds raised through this Issue will
be utilised for our various financing activities including lending and investments, to repay our existing liabilities or
loans and towards our business operations including for our capital expenditure and working capital requirements
and general corporate purposes, after meeting the expenditures of and related to the Issue and subject to applicable
statutory/regulatory requirements.

The Unsecured NCDs will be in the nature of Subordinated Debt and will be eligible for Tier Il capital and
accordingly will be utilised in acordnce 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.

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.

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.
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STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO THE DEBENTURE HOLDERS

The following tax benefits will be available to the debenture holders as per the existing provisions of law. The
tax benefits are given as per the prevailing tax laws and may vary from time to time in accordance with
amendments to the law or enactments thereto. The Debenture Holder is advised to consider the 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 (‘L.T. ACT”)
i) To the Resident Debenture Holder
1. Interest on NCD received by Debenture Holders would be subject to tax at the normal rates of tax in

accordance with and subject to the provisions of the I.T. Act and such tax would need to be withheld
at the time of credit/payment as per the provisions of Section 193 of the 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.  Onany 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.
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(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.

In case where tax has to be deducted at source while paying debenture interest, the Company is not required to
deduct surcharge, education cess and secondary and higher education cess.

2.

i)

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

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:

(@) 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.

(c) As per section 115G of the I.T. Act, it shall not be necessary for a non-resident Indian to file a
return of income under section 139(1) of the L.T. Act, if his total income consists only of
investment income as defined under section 115C and/or long term capital gains earned on
transfer of such investment acquired out of convertible foreign exchange, and the tax has been
deducted at source from such income under the provisions of Chapter XV1I-B of the I.T. Act in
accordance with and subject to the provisions contained therein.
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(d) Under section 115H of the . 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 at the normal rates for Short
Term Capital Gains if the payee Debenture Holder is a Non Resident Indian.

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

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

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

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

As per section 90(2) of the I.T. Act read with the Circular no. 728 dated October 30, 1995 issued by
the Central Board of Direct Taxes, in the case of a remittance to a country with which a Double Tax
Avoidance Agreement (DTAA) is in force, the tax should be deducted at the rate provided in the
Finance Act of the relevant year or at the rate provided in the DTAA, whichever is more beneficial to
the assessee. However, submission of tax residency certificate, is a mandatory condition for availing
benefits under any DTAA.

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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i)

iv)

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

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

The Finance Act, 2013 (by way of insertion of a new section 194LD in the 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
Flls and Qualified Foreign Investor in respect of rupee denominated bond of an Indian company
between June 1,2013 and June 1, 2015 provided such rate does not exceed the rate as may be notified
by the Government.

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

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

To the Other Eligible Institutions

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

v)

1.

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

Under section 54EC of the I.T .Act, long term capital gains arising to the debenture holders on
transfer of their debentures in the company shall not be chargeable to 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 54EC of the I.T. Act has been availed of on investments in the
notified bonds, a deduction from the income with reference to such cost shall not be allowed under
section 80C of the 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.
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vi)

1.

Requirement to furnish PAN under the I.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.

(@)

(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:

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

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

(iii) at the rate of twenty per cent.

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

Taxability of Gifts received for nil or inadequate consideration

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

(@)

(b)

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;

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:

(@)
(b)
(©
(d)
©
(®

)

From any relative; or

On the occasion of the marriage of the individual; or

Under a will or by way of inheritance; or

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

From any trust or institution registered under section 12AA.
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B. IMPLICATIONS UNDER THE WEALTH TAX ACT, 1957
Wealth-tax is not levied on investment in debentures under section 2(ea) of the Wealth-tax Act, 1957.

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

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

3. The above statement of possible tax benefits are as per the current direct tax laws relevant for the
assessment year 2014-15. 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.

8. 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.
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SECTION IV: ABOUT THE ISSUER AND INDUSTRY OVERVIEW
INDUSTRY OVERVIEW

The following information includes extracts from publicly available information, data and statistics derived from
reports prepared by third party consultants, including the IMaCS Industry Report 2012, private publications, and
industry reports prepared by various trade associations, as well as other sources, which have not been prepared or
independently verified by the Company, the Lead Manager 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 fifth largest economy in the world after the European Union, the United States, China and Japan with an
estimated GDP of approximately US$ 4.421 trillion in 2011, on a purchasing power parity ("PPP") basis, (Source:
CIA World Factbook). According to the Central Statistical Office of Ministry of Statistics and Program
Implementation, India's GDP grew at a rate of 6.5% in fiscal 2012.

According to India Brand Equity Foundation, India is one of the largest consumers of gold in the world. (Source:
IBEF, http:/Amww.ibef.org/industry/gems-and-jewellery.aspx) 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. (Source: http:/AMww.assocham.org/arb/general/Indias_Gold_Rush_Its_Impact_and_Sustainability.pdf)

Overview of the Indian Consumer Finance Market

According to Bricdata.com, the Indian consumer finance market recorded a compound annual growth rate of
16.4% between 2007 and 2011, and is projected to retain a high CAGR of 14.55% over the period between 2012
and 2016. The strong growth will be driven by the country’s improving macro- and micro-economic fundamentals,
and by the increasing domestic demand for consumer finance services. India’s rising employment levels are
expected to generate more demand for consumer finance in the country. The unemployment rate in India is
projected to decrease from 6.6% in 2011 to 6.3% in 2016. The improving employment conditions in the country
will encourage Indians to increase their personal consumption expenditure, which will create a higher demand for
consumer finance products, such as personal loans, education loans, auto loans and mortgage loans.

The country’s sustained economic growth, rising disposable income levels, affordable interest rates and tax
incentives are the main macroeconomic growth drivers that are encouraging the housing loan category’s
development in India. Although the Indian consumer finance market registered significant growth during the
period between 2007 and 2011, the market’s growth decelerated towards the end of this period as a result of the
country’s microfinance crisis caused by India’s strict regulatory environment. The Indian banking industry is well
regulated and contains 170 commercial banks. The banks operating in India include a mixture of both domestic and
foreign businesses. Despite the fragmented nature of the Indian banking industry, the competitive landscape for the
Indian consumer finance market varies significantly depending on each product category.

Commercial Banks

As of June 30, 2013, there were 166 scheduled commercial banks (*SCBs"), (including regional rural banks
("RRBs") in India (Source: RBI, Quarterly Statistics on Deposits and Credit of Scheduled Commercial Banks,
December 2012). As on June 30, 2013, the number of banked centres served by SCBs was 37,530 of which 29,079
were single office centres and 72 centres had 100 or more bank offices (Source: RBI, Quarterly Statistics on
Deposits and Credit of Scheduled Commercial Banks, December 2012). Scheduled commercial banks are banks
that are listed in the second schedule to the Reserve Bank of India Act, 1934.

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
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company and which has its principal business of receiving deposits under any scheme or arrangement or any other
manner, or lending in any manner is also a non-banking financial company (Residuary non-banking company). It is
mandatory that every NBFC should be registered with RBI to commence or carry on any business of non-banking
financial institution as defined in clause (a) of Section 45 | of the RBI Act, 1934. All NBFCs are not entitled to
accept public deposits. Only those NBFCs holding a valid certificate of registration with authorisation to accept
public deposits can accept/hold public deposits. NBFCs authorised to accept/hold public deposits besides having
minimum stipulated net owned fund should also comply with the directions such as investing part of the funds in
liquid assets, maintain reserves, rating etc. issued by the Bank (Source: RBI, FAQ_NBFC
http://www.rbi.org.in/scripts/FAQView.aspx?1d=71). As of May 31, 2013, there were 254 NBFCs in India
permitted to accept public deposits (Source: http://www.rbi.org.in/scripts/bs_nbfclist.aspx). Further, as of
November 30, 2012 , there were 12,086 NBFCs in India that are not permitted to accept public deposits (Source:
http://www.rbi.org.in/scripts/bs_nbfclist.aspx)

Gold Finance Industry in India

India is one of the largest consumer markets for gold and as of fiscal 2012, accounts for approximately 11.7% of
the total world gold stock with an annual demand of approximately 933 tonnes. (Source: IMaCS Industry Report
2012)

The World Gold Council expects the gold demand in India to reach a minimum annual demand of 1,200 tonnes by
2020 which translates to a minimum annual growth of 3% per annum. In 2011, India accounted for 28.9% of the
global demand of gold jewellery and bars and coins. Indian consumers' preference for gold emanates primarily
from two factors, the first being Indian cultural beliefs where gold is considered to be a symbol of purity,
prosperity and good fortune and the second being the propensity to save, as gold is viewed as a safe investment
avenue. In addition to these two factors, in some sections of the society, gold is considered as an asset that can be
easily monetised in times of difficulty. (Source: IMaCS Industry Report 2012)

The following chart illustrates gold demand trends and gold price trends in India
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The organised Gold Loans market in India registered an CAGR of 78% during the period fiscal 2010 to fiscal
2012 to reach a market size of ¥ 1,150 billion to ¥ 1,250 billion, up from ¥ 350 billion to ¥ 380 billion market in
fiscal 2010. At the size of fiscal 2012, the organised Gold Loans portfolio accounted for 3.8% of the value of total
gold jewellery stock (in tonnes) in India, which signifies a continuous increase from penetration levels of 1.6%, 2.0 %
and 2.9% in fiscal 2009, fiscal 2010 and fiscal 2011 respectively. The Gold Loans market is expected to continue
growing at the rate of 18-20% in the future. (Source: IMaCS Industry Report 2012)
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Gold Demand in India

o Demand is relatively price in-elastic: Demand for gold continues unabated in India despite a 27%
increase in gold prices in rupee terms over a period of three years ending December 2011. The demand
has risen at a CAGR of 23% from 620 tonnes in 2009 to 933 tonnes in 2011. (Source: IMaCS Industry
Report 2012)

. 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: IMaCS Industry Report 2012)

. Demand is further concentrated in rural pockets of India: Rural India is estimated to hold around
65% of total gold stock, as a significant proportion of the rural population is excluded from the formal
financial system and hence view gold as a secure and easily accessible savings vehicle that comes with
a significant consumption and cultural value as well. (Source: IMaCS Industry Report 2012)

There are no official estimates available on the size of the unorganised lending market including the share of
numerous pawnbrokers, money lenders and cooperative societies that operate in rural areas providing loans
against jewellery at interest rates in excess of 30%. Based on industry estimates, unorganised lenders are estimated
to hold a share of around 35-40% in southern India and around 80-85% in geographies other than southern India.
At these estimates, the unorganised Gold Loans market in India can be sized at between ¥ 1,300 and ¥ 1,400
billion, which makes it equivalent to the size of the organised Gold Loans market in India, thus providing
significant headroom to the organised lenders to grow by targeting the customer population which is already
penetrated and catered to by the unorganised sector. (Source: IMaCS Industry Report 2012)

Trend of market size of Gold Loans demand
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From 2010 onwards, specialised NBFCs particularly Muthoot Finance and Manappuram Finance started an
expansion drive beyond the traditional hub of southern India and went on to establish a reasonable presence in the
western, eastern and northern regions of the country which had a significantly lower penetration of Gold Loans as
compared to the level of Gold Loans penetration in southern India. Further, unorganised sector comprising of local
jewellery shops and moneylenders occupied a much larger presence in these regions as opposed to that in the
southern Indian market which has been penetrated significantly by the organised Gold Loans providers. (Source:
IMaCS Industry Report 2012)

Drivers of Growth in Gold Loans Market in India

. Increasing interest of the lenders in the segment: The economy has witnessed a slowdown in credit
off-take due to rising interest rates and high inflation rate over the last few quarters in 2011. Further, the
asset quality of the banks had shown signs of stress and as a consequence retail lending, especially
unsecured personal loans slowed down. Several banks and NBFCs have recognised gold loans as an
attractive opportunity. (Source: IMaCS Industry Report 2012)
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. Regulatory incentives to lenders: The prescribed risk weight on Gold Loans is nil for commercial
banks, thus reducing the associated capital costs. Further, In February 2011, RBI made the Gold Loans
portfolio buyouts and lending to specialised NBFCs by banks as ineligible to be counted under priority
sector lending targets citing the lack of concrete mechanisms to ascertain the real end-use of the loans
borrowed against gold. This change will prompt some banks to tap the Gold Loans market directly and
will further increase the availability of Gold Loans. (Source: IMaCS Industry Report 2012)

. Changing customer attitudes and preferences: Indian customers have demonstrated a change in their
traditionally debt-averse psychology and the acceptability of retail lending products has increased, which
has been reflected in the growth trends in the Gold Loans segment in geographies other than the southern
India who historically had cultural inhibitions in pledging their jewellery and viewed pledging gold as a
last resort in case of dire emergencies. (Source: IMaCS Industry Report 2012)

o Broadening customer base: The predominant customer base for Gold Loans continues to be farmer
households, low and lower middle income households in urban areas, who resort to pledging gold to meet
urgent personal and business needs. However, over the last couple of years, lenders have witnessed a
trend of business customers increasingly resorting to Gold Loans for meeting their regular working
capital requirements. (Source: IMaCS Industry Report 2012)

Economics of the gold finance industry in India

Traditionally, NBFCs and banks operate with different objectives and capabilities in the Gold Loans segment
which has been reflected in the margins and profitability. However, the latest regulations are expected to lead to a
trend of convergence in the capabilities of the banks and NBFCs and also expected to tone down the expected
growth forecasts for NBFCs. This trend of convergence is also expected to reflect in the relative economics of the
segment for banks and NBFCs. NBFCs, which traditionally were able to command premium vyields and
profitability vis-a-vis their banking competitors are expected to witness a downward pressure on all of their vital
performance parameters including yields, cost of funds, spreads, amount of capital required and key profitability
indicators. (Source: IMaCS Industry Report 2012).

Economics of Gold Loans business for NBFCs and Banks

NBFCs - FY13 Banks - FY13
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Competition

Specialised NBFCs and south India based banks continue to dominate the Gold Loans landscape. The combined
share of all NBFCs, estimated at 44.1% in fiscal 2011 and 45.6% in fiscal 2012, is comparable with that of

commercial banks which had a 47.9% and 47.7% respectively during the same period. (Source: IMaCS Industry
Report 2012)
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NBFCs have developed specialised capabilities to provide immediate financing to their customers for meeting their
personal or business contingencies. These capabilities include a quick turnaround of less than 30 minutes, longer
branch working timings, minimal KYC proofs (photographs, identity and address proofs) and ability to disburse in
cash. Further, these NBFCs have trained in-house valuers who are available at the branches round the clock and
can provide instant valuation reports, thus reducing the turnaround time significantly. The interest rates charged by
the banks vary from 7-10% in case of Gold 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)

Market share of Gold Loan lenders and respective growth rates
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The estimated Gold Loans portfolio and the market share of key gold finance companies for fiscal 2009, fiscal
2010, fiscal 2011 and fiscal 2012 are set out below:
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Role of NBFC's in the competitive landscape of the gold finance industry in India

Specialised NBFCs with their long years of experience and a singular focus on the Gold Loans segment have
developed a deep understanding of the key customer segments and business dynamics and have acquired niche
capabilities to cater to the requirements of the target customer segment. (Source: IMaCS Industry Report 2012)

Specialised NBFCs and south based banks continue to dominate the Gold Loans landscape. The combined share of
all NBFCs, estimated at 44.1% in fiscal 2011 and 45.6 % in fiscal 2012, is comparable with that of commercial
banks which had a 47.9% and 47.7% respectively during the same period. The share of Specialised NBFCs has
shown a significant increase at 37.8% in fiscal 2011 and 36.3% in fiscal 2012 compared to a share of 32% in fiscal
2010. The share of public sector banks in the overall Gold Loans portfolio has declined from 39.7% in fiscal 2010
to 33% in fiscal 2011 and was at 31.5% in fiscal 2012. The share of private sector banks was estimated at 15.2% in
fiscal 2011 and 14.8% in fiscal 2012, compared to a 14.6% in fiscal 2010. (Source: IMaCS Industry Report 2012)

Outlook of the Gold Loans Market in India

The Gold Loans (organised and unorganised) market is expected to grow at an average rate of 18% to 20% over the
period of fiscal 2012 to fiscal 2016, translating into a total addition of ¥ 2,200 billion of Gold Loans portfolio
during the period. The growth in Gold Loans market is expected to be driven by the triple growth factors of annual
demand for gold jewellery of 8%, expected rise in gold prices at an annual average of 7% and expected increase in
penetration of total Gold Loans from around 7.4 % in fiscal 2012 to 9% of the total gold jewellery stock in India in
fiscal 2016. (Source: IMaCS Industry Report 2012)

Over the past one year, RBI has introduced a series of regulations such as excluding lending to specialised
NBFCs/Gold Loans portfolio buyouts from being counted as priority sector lending for banks, imposing a LTV cap
of 60% and higher capital adequacy requirement of 12% for specialised NBFCs and called NBFCs to operate with
more transparent board policies on Gold lending. The objective of the regulations is to temper the runaway growth
of specialised NBFCs. However, notwithstanding the stringent regulations, the Gold Loans market is expected to
register a reasonably strong growth rate, driving on the continued interest of the lender segment, given its attractive
risk-return equation. (Source: IMaCS Industry Report 2012)

NBFCs in the Indian Gold Loans market
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In addition, Gold Loans is a demand-led product segment for a majority of the south based banks and is expected
to command a key position in their business plans. However, for most of the south based banks, the focus and
extent of play in the segment is expected to be capped by strategic factors such as internal limits on exposure to the
segment, cues from the recent regulatory actions on the NBFCs in the segment and also the regulatory
requirements which restrict their ability to offer the same level of accessibility, flexibility and turnaround to
customers as that of NBFCs. Going forward, these banks are expected to strive to maintain and strengthen their
foothold in the traditional markets of southern India and continue growing at historical rates (though slightly lower
due to the base effect). Further, the banks will continue servicing a different set of customers than that of
specialised NBFCs and will continue to focus on the southern markets, with little focus and resolve to expand in
other geographies. (Source: IMaCS Industry Report 2012)

New NBFC entrants in the market seem to have adopted a cautious approach to expansion in the segment and have
sought to position themselves between the specialised 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 specialised NBFCs, which may prompt them to take a relook at their internal
growth plans for the segment. (Source: IMaCS Industry Report 2012)

Exclusive focus on the segment, and hence specialised infrastructure and capabilities to serve the segment have
been the key differentiating factor for specialised NBFCs, which have resulted in their strong expansion in the
segment over the last two years. Going forward, the relentless focus of these NBFCs in the Gold Loans segment is
expected to remain the key driving force behind the continued growth and expansion of these NBFCs, both, in the
traditional markets of southern India and other non-southern geographies. (Source: IMaCS Industry Report 2012)
The following factors will be crucial in contributing to the continued growth of specialised NBFCs:

. Large distribution network: Specialised 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. They have complete flexibility in expanding their branch network and
have reached out to the nearest neighborhood of their customers, offering them the ease of getting funds
with travel to minimal distances with their valuables. Banks, guided by regulations of RBI for branch
expansion, do not have the same level of flexibility to build an exclusive branch network. (Source:
IMaCS Industry Report 2012)

. Fast turnaround: Specialised 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.
Specialised NBFCs have trained valuers at each of the branches to expedite the process. On the other
hand, banks have a panel of approved valuers, who visit the bank on a regular or as required basis.
(Source: IMaCS Industry Report 2012)

. Minimal documentation: Specialised NBFCs operate with minimal KYC norms and check for only basic
documents such as identity proof, while banks insist on full compliance to KYC norms including proof of
identity, address proof, signature proof and photographs. (Source: IMaCS Industry Report 2012)

. Ability to handle cash transactions: Specialised NBFCs have developed high cash handling capabilities

as majority of the transactions are in cash while banks are limited by regulations on cash dealings.
(Source: IMaCSs Industry Report 2012)
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OUR BUSINESS

Overview

We are the largest gold financing company in India in terms of loan portfolio with a market share of 20.3% as of
March 31, 2012, according to the IMaCS Industry Report 2012. We provide personal 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 June 30, 2013 comprised
approximately 6.48 million loan accounts in India that we serviced through 4,163 branches across 20 states, the
national capital territory of Delhi and four union territories in India. We have since increased our branch network
to 4,260 branches as of December 31, 2013. As of December 31, 2013, we employed 25,469 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 74 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 in the three months ended June 30, 2013 , revenues
from our Gold Loan business constituted 96.71%, 98.08%, 98.75%, 99.12% 98.77% and 98.44% 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.

We issue 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. We also
rely on bank loans and subordinated debt instruments as our sources of funds. As of June 30 , 2013 we had
% 97839.64 million outstanding in Muthoot Gold Bonds and I 140511.79 million in other borrowings. Reserve
Bank of India vide its circular RB1/2012-13/560 DNBD(PD) CC No. 330/03.10.001/2012-13 dated June 27, 2013
and RBI/2013-14/115 DNBS(PD) CC N0.349/03.10.001/2013-14 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, minimum subscription
amount for a single investor of ¥ 2.5 million, 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.

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.

As on December 31, 2013, about 0.17 million high networth and retail individual investors had invested in our
secured and unsecured debentures including subordinated debts.

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 ¥ 39,257 per loan account as of June 30, 2013. For the year ended March 31, 2013, our
retail loan portfolio earned, on an average, interest of 1.81% per month, or 21.66% per annum.For the three months
ended June 30, 2013 our retail loan portfolio earned, on an average, interest of 1.63% per month, or 19.58% 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
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assets maintain a minimum Tier | capital of 12.00% by April 01, 2014 and stipulate that they shall not grant any
advance against bullion/primary gold and gold coins. The RBI has also reviewed its guidelines on the Fair Practice
Code for all NBFCs, which among other things, cover general principles relating to adequate disclosures on the
terms and conditions of loans the manner of disbursement of loans, including any change in their underlying terms
and conditions, procedure for determining interest rate for such loans and adopting non-coercive recovery methods.
These amendments further require NBFCs engaged in extending loans against 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.

As of March 31, 2009, 2010, 2011, 2012 , 2013and as of June 30,2013, 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 "254424.18 million, respectively, and approximately 38.89 tons, 65.53 tons,
112.01 tons, 137.11 tons 133.75 tons and 137.07 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
2.08% of our gross retail loan portfolio under management as of March 31, 2009, 2010, 2011, 2012 , 2013 and
June 30,2013, 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 three
months ended June 30, 2013, our total income was "12857.98 million. 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 three months ended June 30, 2013 , our profit after tax was "1938.87
million. As of March 31, 2009, 2010, 2011, 2012 , 2013 and June 30, 2013, our net worth was ¥ 3,702.27 million,
% 5,845.47 million, ¥ 13,344.15 million, ¥ 29,257.33 million , ¥ 37355.65 million and °39294.52 million
respectively.

Competitive Strengths
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 June 30, 2013 comprised
approximately 6.48 million loan accounts, in India with Gold Loans outstanding of ¥ 254424.18 million.

) We have the largest branch network among gold loan NBFCs as of March 31, 2012, 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 4,260 branches as ofDecember 31, 2013, comprising 683 branches in
northern India, 2,770 branches in southern India, 601 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 June 30 , 2013, the south Indian states of Tamil Nadu, Kerala, Andhra Pradesh,
Karnataka and the Union Territory of Pondicherry constituted 64.32% of our total Gold Loan portfolio.

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

. We offer products with varying loan amounts, advance rates (per gram of gold) and interest rates. The
maximum and average maturity of our loan product is 12 months and approximately 3 to 6 months,
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respectively. Our average disbursed Gold Loan amount outstanding was ¥ 39257 per loan account as of
June 30 , 2013 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 74 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
% 254424.18 million as of June 30, 2013. 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 seven 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, ¥ 3,000.00 million each in September 2013 and in December 2013 and raising I 5,000 million
in February 2014. We also issue subordinated debt which is considered as Tier Il capital of our Company under
private placement mode to mainly retail investors through our branch network. Since our inception, we have relied
on the proceeds of secured non-convertible debentures called “Muthoot Gold Bonds™ placed through our branches.
These debentures are issued on a private placement basis and are subscribed to, mainly by retail investors. We
believe that mobilization through this mode is possible on account 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. As of March 31, 2009, 2010, 2011, 2012
2013 and June 30, 2013, 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 ¥ 97,839.64
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 June 30, 2013, our outstanding borrowings from banks and financial institutions were
% 11,067.60 million, ¥ 21,278.70 million, ¥ 60,529.28 million, ¥ 92,320.12 million , ¥ 101363.70 million and
< 96,110.40 million, respectively. We have developed stable long-term relationships with our lenders, and
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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 46 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.
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 178 branches during nine months ended
December 31, 2013, and expect this network to grow in the future. 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.

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 intend to undertake 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 ¥ 124,480.00 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 an “CRISIL AA-/Stable” rating by CRISIL for our I 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.
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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 December 31, 2013, 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 June 30, 2013, we had approximately 6.48 million loan accounts, respectively, representing an
aggregate principal balance of ¥ 254,424.18 million. For the year ended March 31, 2013, our retail loan portfolio
earned, on an average, interest of 1.81% per month, or 21.66% per annum. For the three months ended
June 30, 2013 our retail loan portfolio earned, on an average, interest of 1.63% per month, or 19.58% per annum.
For the years ended March 31, 2009, 2010, 2011, 2012 and 2013, income from interest earned on our Gold Loans
constituted 96.71%, 98.08%, 98.75%, 99.12% , 98.77% and 98.44% in the three months ended June 30, 2013,
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 60.00% 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
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:
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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.
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 three months ended June 30, 2013 , our money transfer services
business generated ¥ 62.90 million, ¥ 64.14 million, ¥ 65.97 million, ¥ 123.78 million , ¥ 175.47 million and
< 44.60million , respectively, or 1.01%, 0.59%, 0.28%, 0.27% , 0.33% and 0.35%, 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 three months ended June 30, 2013, we generated ¥ 4.79
million, ¥ 4.83 million , ¥ 4.54 million and ¥ 1.34 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 three months ended June 30, 2013, income from our wind mills was ¥ 22.12 million, ¥ 25.11
million, ¥ 22.13 million, ¥ 17.67 million , ¥ 24.65 million and T 5.61 million, respectively, or 0.36%, 0.23%,
0.10%, 0.04% 0.05% and 0.04%, respectively, of total income.
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Branch Network and Customer Service

As of December 31, 2013, 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 as of December 31, 2013 is as set out in the following table:

Northern 266 488 645 675 683
India

Southern 1,119 1,814 2,381 2,640 2770
India

Western 166 324 473 570 601
India

Eastern India 54 107 179 197 206
Total 1,605 2,733 3,678 4,082 4260
Branches

A diagrammatic representation of the branch network across India, as of December 31, 2013 is as set out below:
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In addition to our branches, as of December 31, 2013, we have more than 1,700 customer 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 83 managers as of December 31, 2013 who guide the
marketing and sales efforts of their respective regions and who are supported by 138 marketing executives as of
December 31, 2013 and 1,700 customer relation executives as of December 31, 2013. 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.

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 2011-12 and 404 in 2012-13. 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 ¥ 0.50 million to ¥ 1.50 million.

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 as of June 30, 2013:

(in millions)
As of March 31, As of
June 30
2009 2010 2011 2012 2013 2013
Northern 4,494.60 10,664.24 23,037.76 41,525.85 48319.84 48170.8
India 3
Southern 26,393.21 55,340.55 115,788.4 167,035.27 169111.31 163649.
India 1 63
Western 1,647.51 5,736.76 13,640.37 25,185.58 29680.11 29987.4
India 0
Eastern India 465.41 1,675.80 4,814.18 10,426.28 12892.46 12616.3
2
Total Credit 33,000.73 73,417.35 157,280.7 244,172.98 260003.72 254424,
Exposure 2 18

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

¥ 45.74 million as of March 31, 2010, ¥ 57.55 million as of March 31, 2011, ¥ 66.39 million as of March 31, 2012
and ¥ 63.70 million as of March 31, 2013 and ¥ 61.11 million as of June 30, 2013.
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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 as of
June 30, 2013 :

Years ended March 31, Three
months
ended
2009 2010 2011 2012 2013 June
30,2013

Interest 21.67% 19.94% 19.72% 22.34% 21.66% 19.58%
income

to

average

retail

loans

Interest 11.07% 8.78% 8.91% 11.69% 11.38% 11.17%
expens

eto

average

retail

loans

Net 10.60% 11.16% 10.81% 10.65% 10.27% 8.40%
Interest

Margin

Operati 5.43% 4.66% 3.98% 3.81% 3.72% 3.73%
ng

expens

esto

average

retail

loans

Profit 5.30% 6.40% 6.53% 6.57% 6.10% 4.49%
Before

Tax to

average

retail

loans

Profit 3.50% 4.23% 4.24% 4.40% 4.05% 2.97%
After

Tax to

average

retail

loans

Return 33.03% 47.87% 51.50% 41.88% 30.15% 20.24%
on

Averag

e

Equity

Earning 35 7.56 15.78 24.29 27.02 5.22
s 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 June 30, 2013:
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®in

millions)
Asset As of March 31, As of June 30,
Type 2009 2010 2011 2012 2013 2013
Sub- 161.10 324.60 433.80 1,356.40 5129.73 5217.08
standard
1
Doubtful - 18.90 26.30 33.10 120.57 161.30
2
Loss ® - - - - -
Gross 161.10 343.60 460.11 1,389.50 5250.30 5378.38
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.

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;

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

o if the asset has been considered doubtful for more than three years on or after April 01, 2010, provision to the
extent of 100% 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.
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We have written-off ¥ 59.99 million for the three months ended June 30, 2013. As per the provisioning norms
prescribed by RBI, as of June 30, 2013 , we have made a total provision of ¥ 725.38 million, which constituted
13.48 % of our NPAs. Details of provisions and amounts written off for years ended March 31, 2009, 2010, 2011,
2012, 2013 and three months ended June 30,2013 are set out in the table below:

®in
millions)
Years endedMarch 31, Three months
2009 2010 2011 2012 2013 ended June 30
,2013
Gross 161.0 3435 460.1 1,389. 5250.30 5378.38
NPAs 7 8 1 52
Provis 16.11 37.08 69.65 181.3 700.63 725.38
ions 0
Net 144.9 306.5 390.4 1,208. 4549.67 4653.00
NPAs 6 0 5 22
Net 25,55 54,29 116,8 213,3 263868.18 258610.91
Retail 9.83 8.32 20.62 83.89
loans
Net 0.57 0.56 0.33% 0.57% 1.72% 1.80%
NPAs % %
INet
Retail
loans
(%)
Gross 33,69 74,38 158,6 246,7 263868.18 258610.91
Retail 0.08 1.48 84.55 36.02
Loans
Gross 0.48 0.46 0.29% 0.56% 1.99% 2.08%
NPAs % %
/Gross
Retail
Loans
(%)
Amou 6.18 18.29 69.23 1302.72 59.99
nts
Writte
n-off
Amou 0.008 0.012% 0.028 0.049% 0.023%
nts % %
writte
n-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 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 20.77% as of March 31, 2009, 2010, 2011, 2012 2013 and June 30,2013,
respectively. The RBI has recently amended RBI Prudential Norms Directions 2007. Pursuant to the amendments,
we are required to maintain a minimum Tier | capital of 12% by April 01, 2014. As of June 30, 2013, Tier I capital
of the company stood at 14.27%.
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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 the 40% 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. A sporadic decrease in gold prices will not lower income of our Gold Loans
significantly on account of our adequate collateral security margins.

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 there is only a remote possibility of
recovering less than the amounts due to us in light of the 40.00% margin retained on the value of the gold jewellery
collateral. 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.

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 with defined appraisal mechanism is recovered out of their variable incentive. We also have
detailed guidelines on movement and security measures of 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 to cover employee theft or fraud and burglary. Our internal audit
department and our centralized monitoring systems assist in the management of operational risk.
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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 of 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:

®in

millions)

Secured As of March 31, 2013 As of
loans June 30
2009 2010 2011 2012 2013

Redeemab 19,019. 27,192. 39,832.2 66,102.3 94,596.2 97839.6
le non- 80 52 6 8 1 4
convertibl

e
debentures

Redeemab - - 2,150.00 12,526.0 16,872.9 16872.9
le non- 1 4 4
convertibl

e

debentures

(Listed)

Term 468.00 450.97 433.66 9,416.28 10916.0 9917.46
loans from 3

banks &

financial

institution

S

Cash 10,599. 17,827. 59,695.6 82,903.8 90447.6 86192.9
credit  / 60 72 2 4 7 4
working

capital

demand

loans from

banks &

financial

institution

S

Page | 96



Secured As of March 31, 2013 As of

loans June 30
2009 2010 2011 2012 2013
TOTAL 30,087.5 45,471.2 102,111. 170,948. 212832. 210822.
0 1 54 51 85 98

Since our inception, we have relied on the proceeds of secured non-convertible debentures called “Muthoot Gold
Bonds” placed through our branches. We also issued secured redeemable non-convertible debentures on private
placement basis to institutional investors as a funding source. 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
N0.349/03.10.001/2013-14 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, minimum subscription amount for a single investor of ¥ 2.5
million, 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.

We have been assigned an “Al+” rating by ICRA for commercial paper and for short-term non-convertible
debentures of ¥ 2,000.00 million and an “Al+” 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 “Al+” to our
< 124,480.00 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 been a forerunner in leveraging the power of information technology
in our operations to improve customer service, efficiency and management information systems. A need was felt
for a centralized IT platform for our continued aggressive growth along with risk management. Accordingly, we
have developed a powerful, user-friendly core banking solution (“CBS”) and implemented the same in all our
branches across the country. This solution has been designed and developed to meet all 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 already
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
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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 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 December 31, 2013, we
had an internal audit team of 1,142 persons who conduct audits on branches either weekly or fortnightly or
monthly depending on the size of the branch.

Competition

Gold Loan NBFCs and south based banks dominate the Gold Loans landscape. Our main competition is from
Manappuram Finance Limited, Indian Bank, Indian Overseas Bank, State Bank of Travancore, various Kerala
based banks, including Federal Bank, The South Indian Bank and Catholic Syrian Bank, and from other Gold Loan
NBFCs, including deposit accepting NBFCs. 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
management, regional market focus, automated management information systems and access to capital.

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 December 31, 2013 we employed 25,469 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, from 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. 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
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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.

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 265.

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 December 31, 2013, 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 60 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 |A 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
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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.

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 122.

*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
2000-
2001
2003-
2004
2004-
2005

2005-
2006
2006-
2007

2007-
2008

2008-
2009

2009-
2010

2010-
2011

2011-
2012

Particulars

RBI license obtained to function as an NBFC.

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.
Retail loan and debenture portfolio crosses ¥ 7.00 billion and T 6.00 billion respectively.

Overall credit limits from banks crosses ¥ 1.00 billion.

Retail loan portfolio of our Company crosses ¥ 14.00 billion

RBI accords status of Systemically Important ND-NBFC.

Branch network of our Company crosses 500 branches.

Net owned funds of our Company crosses < 1.00 billion.

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 ¥ 5.00 billion.

Conversion of our Company into a public limited company.

Fresh RBI license obtained to function as an NBFC without accepting public deposits, consequent to change in
name

Retail loan and debenture portfolio crosses ¥ 33.00 billion and ¥ 19.00 billion respectively.

Net owned funds of our Company crosses < 3.00 billion.

Gross annual income crosses X 6.00 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 ¥ 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 hillion.

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

CRISIL assigns “AA-/Stable” rating for X 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 T 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 T 66.00 billion.

ICRA assigns long term rating of AA- Stable and short term rating of Al+ for the ¥ 93,530.00 million line of
credit.

Raised ¥ 6.93 billion through a public issue of secured non-convertible debentures under Series .
Raised ¥ 4.60 billion through a public issue of secured non-convertible debentures under Series II.
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.
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Fiscal Particulars

Year
= Branch network crosses 3600 branches.
2012- = Retail loan portfolio crosses ¥ 260.00 billion
2013 = Retail debenture portfolio crosses ¥ 97.00 billion
= Net owned funds crosses ¥ 37.00 billion
= Gross annual income crossed ¥ 53.00 billion
= Profit After Tax for the year crosses ¥ 10.00 billion
. Bank credit limit crosses ¥ 99.00 billion
. Branch network crosses 4,000 branches
= ICRA assigns long term rating of AA-/Negative and short term rating of Al+ for the ¥ 11,134.00 million line of
credit
. Raised ¥ 2.60 billion and ¥ 2.70 billion, through public issues of Series 1l and Series 1V, respectively of secured
and/or unsecured non-convertible debentures.
2013 - = Raised ¥ 3.00 billion, ¥3.00 billion and ¥5.00 billion through public issues of Series V, Series VI and Series VII
2014 respectively of secured and/or unsecured non-convertible debentures.

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

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

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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Board of Directors

OUR MANAGEMENT

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.

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,
Designa
tion,
Age and
DIN

M. G. George
Muthoot

Age: 64 years
Whole Time
Director and
Chairman

Director
Identification
Number: 00018201

Nation Date of
ality Appointmen
t
Indian April 01, 20
10

Address

Muthoot House
G 74, East of
Kailash

New Delhi 110
065

10.

11.

12.

13.

Other
Directors
hips

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)
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Name,
Designa
tion,
Age and
DIN

George  Thomas
Muthoot

Age: 63 years
Whole Time
Director

Director
Identification
Number: 00018281

Nation
ality

Indian

Date of
Appointmen

t

April 01, 20
10

Address

Muthoot House
House No.
9/324 A, Miss
East Lane,
Baker Junction,
Kottayam

Kerala 686 001

14.

15.

16.

17.

18.

19.

Other
Directors
hips

Limited
Muthoot
Precious Metals
Limited
Muthoot Helath
Care Private
Limited
Muthoot
Synergy  Fund
Limited
Geobros
Muthoot Funds
India Limited
Muthoot
Anchor House
Hotels Private
Limited
Geobros
Properties and
Realtors 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
Travelsmart
Private
Limited
Muthoot
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Name,
Designa
tion,
Age and
DIN

George Jacob
Muthoot

Age: 61 years
Whole Time
Director

Director’s
Identification
Number:
00018235

Nation
ality

Indian

Date of
Appointmen

April 01, 20
10

Address

Muthoot House
House No.
TC/4/25154
Marappalam,
Pattom P. O.
Thiruvanantha
puram

Kerala 695 004

10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

Other
Directors
hips

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
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
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Name, Nation Date of Address

Designa ality Appointmen
tion, t

Age and

DIN

10.

11.

12.

13.

14.

15.

16.

Other
Directors
hips

Private
Limited
Muthoot
Insurance
Brokers
Private
Limited
Muthoot
Exchange
Company
Private
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
Diagnostics
Limited
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Name,
Designa
tion,
Age and
DIN

George Alexander
Muthoot

Age: 58 years
Managing Director
Director

Nation
ality

Indian

Date of
Appointmen

April 01, 20
10

Address

Muthoot House

G 343,
Panampilly
Nagar,
Ernakulam

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

217.

28.

29.

30.

3L

Other
Directors
hips

Muthoot
Securities
Limited
Muthoot
Commodities
Limited
Adams
Properties
Private
Limited
Oxbow
Properties
Private
Limited
Muthoot
Global Money
Transfers
Private Limted
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
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Name, Nation
Designa ality
tion,

Age and

DIN

Identification
Number: 00016787

Date of
Appointmen
t

Address

Kerala 682 036

10.

11.

12.

13.

14.

15.

16.

Other
Directors
hips

Muthoot
Exchange
Company
Private
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
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
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Name, Nation
Designa ality
tion,

Age and

DIN

K. George John Indian
Age: 67 years
Independent
Director
Director’s
Identification
Number: 00951332

K. John Mathew Indian

Date of

Appointmen
t

September 27,

2013.

January 23,

Address

House No
22/1532C,
Kariath,
Valiakulam
Road,
Edakochi,
Ernakulam -
682 010

1445,

Other
Directors
hips

Developers
Private
Limited

17. Venus
Diagnostics
Limited

18. Muthoot
Securities
Limited

19. Muthoot
Commodities
Limited

20. Sawanthavadi
Rubber  And
Plantation
Private
Limited

21. Muthoot
Marketing
Services Private
Limited

22.  Muthoot M
George Institute
of Technology

23.  Moroshi
Plantations
Private Limited

24. Varavade
Plantations
Private Limited

25.  Muthoot
Homefin (India)
Limited

26. Muthoot
Precious Metals
Limited

27. Muthoot
Anchor House
Hotels Private
Limited

28. Muthoot Health
Care Private

Limited

29. Muthoot
Synergy  Fund
Limited

30. Geobros

Properties and
Realtors Private
Limited

Munnar  Ridgetree
Residencies  Private
Limited

Nil
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Name, Nation Date of Address Other

Designa ality Appointmen Directors
tion, t hips
Age and
DIN
Age: 81 years 2008 Kattapurath
Independent 41  Division,
Director Veekshanam
Director’s Road, Kochi
Identification Corporation,
Number: 00371128 Ernakulam
Kerala 682 018
John K. Paul Indian July 21, 201 Kuttukaran 1. Popular
Age: 60 years 0 House Vehicles and
Independent St Benedict Services
Director Road, -
Director Ernakulam Limited
Identification Kerala 682 018 2. Popular
Number: 00016513 Kuttukaran
Cars  Private
Limited
3. Popular Auto
Dealers Private
Limited
4.  Popular Auto
Spares Private
Limited
5. Popular
Autoworks
Private
Limited
George Joseph Indian July 21, 201 1/362, Wonderla  Holidays
Age: 64 years 0 Melazhakath .
Independent House, Limited
Director Alanickal
Director Estate  Road,
Identification Arakulam
Number: 00253754 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 | 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.
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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 @ 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 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.

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 (how 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.

Page | 111



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, 2013 is ¥ 48.00 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, 2013 is ¥ 48.00 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, 2013 is ¥ 48.00 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, 2013 is ¥ 48.00
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
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.
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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.

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
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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 127.

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.

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 December 31, 2013 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

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 27,2 NA Appointment
013
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, 2 July 21, 2010 Resignation
Alexander 001
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
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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 September 30, 2013 are provided in the table
given below:

S. No. Name of Director No. of Percentage
S Shareholding(
h %) in the total
a Share Capital
7
e
s
1 M.G. George Muthoot 47,385,132 12.75
2 George Thomas Muthoot 44,464,400 11.96
3. George Jacob Muthoot 44,464,400 11.96
4. George Alexander Muthoot 44,464,400 11.96
5. George Joseph 1,134 Negligible
Total 180,779,466 48.63

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/shareholders grievance committee. The Board has laid down a Code of Conduct for all
Board members and senior management of the Company and the same is posted on the web site of the Company in
accordance with Clause 49 of the Listing Agreements entered into with the Stock Exchanges. In addition, pursuant
to a RBI Circular dated May 08, 2007, all NBFC-ND-SIs are required to adhere to certain corporate governance
norms including constitution of an audit committee, a nomination committee, a risk management committee and
certain other norms in connection with disclosure and transparency and connected lending. We have complied with
these corporate governance requirements.

Currently our Board has eight Directors, and the Chairman of the Board is an Executive Director. In compliance
with the requirements of Clause 49 of the Listing Agreement, our Board has an optimum combination of executive
and non-executive directors consisting of (i) 50% Non-Executive Directors and (ii) 50% Independent Directors.
None of the Directors on the Board are members of more than ten committees or Chairman of more than five
Committees across all companies in which they are directors as required under the Clause 49 of the Listing
Agreement. Our Board has constituted the following committees:

(@) Audit Committee;

(b) Shareholders’/Investors’ Grievance Committee;

(c) Remuneration Committee;

(d) Asset Liability Management Committee;

(e) Risk Management Committee;
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() Nomination Committee;

(g) NCD Public Issue Committee; and
(h) ESOP Committee

Audit Committee

The Audit Committee of our Board was reconstituted by our Directors by a board resolution dated July 23, 2010
pursuant to Section 292A of the Companies Act. 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 Managing Director
Muthoot Member

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.

" Approval of payment to statutory auditors for any other services rendered by the statutory auditors.

" Reviewing, with the management, the annual financial statements 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 in terms of clause (2AA) of section 217 of the Companies Act.

] 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.
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" Reviewing, with the management, performance of statutory and internal auditors, adequacy of the internal
control systems.

] 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 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.

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.

= Tolook 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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Remuneration Committee

The Remuneration Committee was reconstituted by our Directors 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

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:

Determine and agree with the Board the framework for broad policy for the remuneration of executive and
non-executive directors of the Company.

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 as required under the Companies Act,
1956 or such other acts, rules, regulations or guidelines are complied with.

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;
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. To ensure that all activities are within the overall regulatory framework and government regulation;

- To ensure proper management within defined control parameters set by the Board, of the Company’s net
interest income and its structural exposure to movements in external environment;

" To review and assess the management of funding undertaken by Company and formulate appropriate
actions;
. To review and assess the management of the Company’s liquidity with the framework and policies

established by the Board, as the case may be, and formulate appropriate actions to be taken;

. To consider the significance of ALM of any changes in customer behaviour and formulate appropriate
actions;
" To consider, if appropriate, the composition of the Company’s capital structure, taking account of future

regulatory requirements and rating agency views and formulate actions wherever required

Risk Management Committee

Risk Management Committee was reconstituted by a board resolution dated July 23, 2010 and comprises of the
following directors:

Name 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

The Risk Management Committee shall have overall responsibility for overseeing the risk management activities
of the Company, approving appropriate risk management procedures and measurement methodologies across the
organization as well as identification and management of strategic business risks. Terms of reference of Risk
Management Committee includes the following:

] To champion and promote the enterprise risk management and to ensure that the risk management process
and culture are embedded throughout the Company.

] To ensure the implementation of the objectives outlined in the Risk Management Policy and compliance
with them.

] To provide adequate information to the Board on key risk management matters.

" To identify new strategic risks including corporate matters. Eg. Regulatory, business development etc.

Nomination Committee

Nomination Committee was reconstituted by a board resolution dated July 23, 2010 and comprises of:

Name of the Director Designation in the Committee Nature of Directorship

John K Paul Chairman Independent Director
K John Mathew Member Independent Director
George Jacob Muthoot Member Whole Time Director
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The terms of reference of Nomination Committee includes the following:

" Regularly review 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;

" Ensure persons proposed to be appointed on the Board does not suffer any disqualifications for being

appointed as a director under the Companies Act, 1956;

. Ensure that the proposed appointees have given their consent in writing to the Company;

. 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.

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.

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
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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:

(M the quantum of option to be granted under ESOP Scheme(s) per employee and in aggregate;

(i) the condition under which option vested in employees may lapse in case of termination of
employment for misconduct;

(iii) the exercise period within which the employee should exercise the option and that option would lapse
on failure to exercise the option within the exercise period;

(iv) the specified time period within which the employee shall exercise the vested options in the event of
termination or resignation of an employee;

(v) 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.
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OUR PROMOTERS
Profiles of our Promoters

The following individuals are the Promoters of our Company:

1 M.G. George Muthoot;

2. George Thomas Muthoot;
3. George Jacob Muthoot; and
4, George Alexander Muthoot.

The details of our Promoters are provided below:

M.G. Muth
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 103.

Other understandings and confirmations

Our Promoters and relatives of the Promoters (as per the Companies Act) 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

N~ wWDNE
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Partnership firms:

NN

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 127.

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 199.

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 VVashi 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
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Name of Promoter Nature of interest

office and regional office.

3. Agreement date April 4, 2009 between our Company and Muthoot Properties &
Investments represented by George Jacob Muthoot, for lease of the Kollan regional
office 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 VVashi 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
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Name of Promoter

Nature of interest

10.

11.

12.

13.

14.

George Alexander 1.
Muthoot

10.

the lease of the Karuganappally Branch, Kerala.

Agreement dated April 4, 2009 between our Company and George Jacob Muthoot
for lease of the Thycadu Branch, Kerala.

Agreement dated March 1,2010 between our Company and, M. G. George
Muthoot, George Thomas Muthoot, George Jacob Muthoot and George Alexander
Muthoot for lease 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 VVashi 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 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.
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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.

Shareholding Pattern of our Promoters as on September 30, 2013

S. No. Name of the Total No. of Percentage of No. of Shares Percentage of
Shareholder Equity shareholding(%6) pledged Shares pledged
Shares* to the total share
capital of our
Company
1. M.G. George 47,385,132 12.75 - -
Muthoot
2. George Thomas 44,464,400 11.96 - -
Muthoot
3. George Jacob 44,464,400 11.96 - -
Muthoot
4. George 44,464,400 11.96 - -
Alexander
Muthoot
Total 180,778,332 48.63 - -

*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 127, 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 122 and
127, 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 103, there is no bonus or profit sharing plan for our Promoters.

Page | 126



SECTION V: FINANCIAL INFORMATION

Report of auditors on the Reformatted Financial Statements of Muthoot Finance Limited as at and for each
of the 3 months ended June 2013 and the years ended March 31 2013, March 31, 2012, March 31, 2011,
March 31, 2010 and March 31, 2009.

The Board of Directors

Muthoot Finance Limited

Muthoot Chambers, Kuriens Tower
Opp. Saritha Theater,

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 3 month period June 30 2013 and years ended March 31 2013, March 31, 2012, March 31, 2011, March 31,
2010 and March 31, 2009 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)

paragraph B (1) of Part II of Schedule II to the Companies Act, 1956 (“the Act”); 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 June 30 2013, March 31 2013, March 31 2012, March 31 2011,
March 31 2010 and March 31 2009 and from the books of account underlying such financial statements 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 accordance with the requirements of Paragraph B of Part Il of Schedule Il of the Act, the Regulations
and the 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 3 months ended June 30 2013 and years ended
March 31 2013, March 31, 2012 March 31, 2011, March 31, 2010 and March 31, 2009 examined by us
are set out in Annexure | to V to this report. These Reformatted Summary Statements are after making
adjustments and regrouping as in the management opinion, were appropriate and more fully described in
Significant Accounting Policies, Notes and Changes in Significant Accounting Policies (Refer Annexure
Vi);
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Based on our examination as above, we further report that:

a) The Reformatted Summary Statements have to be read in conjunction with the notes given in
Annexure VI;
b) the figures of earlier periods have been regrouped (but not restated retrospectively for changes in

accounting policies), wherever necessary, to confirm to the classification adopted for the
Reformatted Summary Statements as at and for the 3 months period ended June 30 2013;

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 2 and 3 above, no adjustments have been made for any
events occurring subsequent to dates of the audit reports specified in paragraph 1 above.

As stated in our audit reports referred to in paragraph 1 above, we conducted our audit in accordance with
the auditing standards generally accepted in India to enable us to issue an opinion on the General Purpose
Financial Statements. Those standards require we comply with ethical requirements and plan and perform
the audit to obtain reasonable assurance about whether the financial statements are free of 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. 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.

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 thereon.

We have not audited any financial statements of the Company as of any date or for any period subsequent
to June 30 2013. Accordingly, we express no audit opinion on the financial position, results of operations
or cash flows of the Company as of any date or for any period subsequent to June 30 2013. We have
undertaken a limited review of the unaudited financial information provided to us by the Company as at
and for the six months ended September 30 2013 and as at and for the nine months ended December 31
2013 and corresponding period in the prior year as furnished to us by the Company, in accordance with (i)
the requirements of Clause 41 of the listing agreements with Indian stock exchanges where equity shares
of the Company are listed and (ii) Standard of Review Engagement (SRE) 2410 , “Engagements to
Review Financial Statements” issued by the Institute of Chartered Accountants of India (“ICAI”)
(“Limited Review Statements”)

Other Financial Information

8.

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 3 months ended June 30 2013 and the years
ended March 2013, March 2012, March 31, 2011, March 31, 2010 and March 31, 2009:
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10.

11.

12.

a) Capitalization Statement, as appearing in Annexure VII ;

b) Statement of Secured and Unsecured Loans, as appearing in Annexure VIII;

c) Statement of Accounting Ratios, as appearing in Annexure IX;

d) Statement of Dividend paid/proposed; Rates of Dividend, as appearing in Annexure X;

e) Statement of Contingent Liabilities, as appearing in Annexure XI; and

) Statement of Tax Shelters, as appearing in Annexure XII.

In our opinion, the financial information as disclosed in the Annexures 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
Paragraph B(1) of Schedule 11 of the Act and the Regulations.

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: February 5, 2014 Partner

M. No. 020566
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ANNEXURE-I: REFORMATTED SUMMARY STATEMENT OF ASSETS AND LIABILITIES

(€in millions)

As at June As at March 31, As at March As at March As at March 31, As at March 31,
Particulars Note 30, 2013 2013 31, 2012 31,2011 2010 2009
EQUITY AND
LIABILITIES
Shareholders’
| funds
@) Share capital 1 3,717.13 3,717.13 3,717.13 3,202.13 3,010.00 490.00
Reserves and 35,577.39 2,835.46 3,212.27
(b) surplus 2 33,638.52 25,540.19 10,142.00
39,294.52 37,355.65 29,257.32 13,344.13 5,845.46 3,702.27
Non-current
1 liabilities
Long-term 78,482.71
@) borrowings 3 79,529.42 62,416.53 26,692.18 11,208.20 6,638.74
Other Long
(b) term liabilities 4 6,651.75 5,633.84 2,686.94 1,258.61 749.82 443.94
Long-term
(©) provisions 25.44 241 - - - -
85,159.90 85,165.67 65,103.47 27,950.79 11,958.02 7,082.68
Current
11 liabilities
Short-term
@) borrowings 3 88,505.30 94,802.41 92,386.82 72,414.08 22,315.07 11,468.93
Trade Payables
& Other current
(b) liabilities 5 78,617.67 73,155.91 44,227.65 22,899.69 23,056.51 14,909.89
Short-term
(c) provisions 6 3,784.78 3,683.01 2,746.76 601.31 180.44 43.90
170,907.75 171,641.33 139,361.23 95,915.08 45,552.02 26,422.72
Total Equity
and Liabilities
(1+11+110) 295,362.17 294,162.65 233,722.02 137,210.00 63,355.50 37,207.67
ASSETS
Non-current
v assets
@) Fixed assets 7
Tangible assets 3,004.67 2,888.08 2,621.06 1,835.57 1,242.05 1,161.91
Intangible
assets 5.26 5.70 5.84 2.21 3.54 87.80
Capital work-
in-progress 70.89 95.96 38.95 47.97 83.37 34.01
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(b)
©

()
()

@)
(b)
©

(d)
()

Intangible
assets under
development

Non-current
investments
Deferred tax
assets (net)
Long-term
loans and
advances
Other non-
current assets

Current Assets
Current
investments
Trade
receivables
Cash and Cash
Equivalents
Short-term
loans and
advances
Other current
assets

Total Assets
(IV+V)

Net Worth
Represented
by

Share Capital
Reserves and
Surplus

NET WORTH

10

11

12

13

14

15

Note

46.73

75.05

207.57

1,047.37

4,457.54

358.00
13,982.99

17,702.18

258,843.06
18.40

290,904.63

295,362.17

As at June
30, 2013

3,717.13

35,577.39
39,294.52

40.43

75.05

195.45

1,045.22

4,345.89

750.00
11,481.77

13,419.98

264,131.09
33.92

289,816.76

294,162.65

As at March 31,
2013

3,717.13

33,638.52
37,355.65

16.42

75.05

3.90

1,098.70
0.51

3,860.43

900.00
7,340.23

7,950.39

213,600.22
70.75

229,861.59

233,722.02

As at March
31, 2012

3,717.13

25,540.19
29,257.32

75.05

(24.74)

903.86

2,839.92

3,468.66

13,754.95

117,057.22
89.25

134,370.08

137,210.00

As at March
31, 2011

3,202.13

10,142.00
13,344.13

75.05

(24.83)

429.71

1,808.89

1,392.02

5,759.92

54,390.16
4.51

61,546.61

63,355.50

As at March 31,
2010

3,010.00

2,835.46
5,845.46

75.31

(37.87)

233.42

1,554.58

10.00
1,196.73

8,825.32

25,599.29
21.75

35,653.09

37,207.67

As at March 31,
2009

490.00

3,212.27
3,702.27
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Note:
The accompanying statement of Significant Accounting Policies and Notes to Accounts on Financial statements are integral part of this Statement.

As per our report of even date
RANGAMANI & CO. For and on behalf of the Board of Directors

Chartered Accountants
(FRN: 003050 S)

R .Sreenivasan George Alexander Muthoot
Partner Managing Director
Membership No. 20566

Place: Kochi

Date: February 5, 2014

Page | 132



ANNEXURE-II: REFORMATTED SUMMARY STATEMENT OF PROFIT AND LOSS

(Zin millions)

Particulars

INCOME
Revenue from Operations
Other income

Total Revenue

EXPENSES

Employee benefits expense
Finance costs

Other expenses

Directors Remuneration

Depreciation and amortizatiol
Expense
Provisions and Write Offs

Total expenses

Profit Before Tax (A-B)

Tax expense

Current tax

Deferred tax

Taxes relating to Previous Ye
Total tax expenses

Profit for the year

Adjustments of earlier year
Income Tax Interest paid in
2009-10 reclassified to the
respective years

Note

16
17

18
19
20

21

ANN
ViC

Forthe period
ended
June 30, 2013

12,839.29
18.69

12,857.98

1,408.45
7,295.86
979.67
48.00
106.89

84.76

9,923.63

2,934.35

1,007.60
(12.12)

995.48

1,938.87

For the year
ended

March 31, 2013

53,588.98
282.38

53,871.36

5,452.75
28,194.44
3,567.83
192.00
454.43

895.46

38,756.91

15,114.45

5171.10
(191.55)
92,51

5,072.06

10,042.39

For the year
ended

March 31, 201

45,366.72
123.84

45,490.56

4,144.77
23,698.99
3,393.18
192.00
329.18

419.97

32,178.09

13,312.47

4,420.86
(28.63)

4,392.23

8,920.24

For the year

ended
March 31,
2011

23,015.05
143.62

23,158.67

2,209.49
10,382.87
2,239.47
192.00
180.98

341.75

15,546.56

7,612.11

2,670.46
(0.11)

2,670.35

4,941.76

For the year
ended
March 31,
2010

10,804.94
88.86

10,893.80

1,169.44
4,745.36
1,146.57
192.23
157.51

27.16

7,438.27

3,455.53

1,192.81
(13.03)

1,179.78

2,275.75

9.41

For the year
ended
March 31, 2009

6,120.66
83.36

6,204.02
677.01
3,109.28
698.59

120.90
109.69

6.85

4,722.32

1,481.70

508.36
(3.86)

504.50

977.20

(4.46)
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Adjustment of excess provisit ANN

of income tax, for earlier year ViC
written back
Net Adjustments

Net Profit/(Loss) as Restate

- 5.96
- 9.41 1.50
4,941.76 2,285.16 978.70

Note:

The accompanying statement of Significant Accounting Policies and Notes to Accounts on Financial statements are integral part of this Statement.

As per our report of even date

RANGAMANI & CO.
Chartered Accountants
(FRN: 003050 S)

R .Sreenivsan
Partner
Membership No. 20566

Place: Kochi, India
Date: February 5, 2014

For and on behalf of the Board of Directors

George Alexander Muthoot
Managing Director
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ANNEXURE Il - REFORMATTED SUMMARY OF CASH FLOW STATEMENT

(Zin millions)
Cash Flow From Operating Activities
Net Profit Before Taxation 2,934.35 15,114.45 13,312.47 7,612.11 3,455.53 1,481.70
Adjustments for:-
Add: Provision for Non-Performing Assets and 24.76 765.19 350.74 323.46 20.98 6.85
Standard assets
Add: Finance Cost 7,295.86 28,194.44 23,698.99 10,382.87 4,745.36 3,109.28
Add: Income Tax Paid - - - 32.27 - -
Add: Loss on Sale of Fixed Assets - 0.21 - 0.13 - -
Add: Depreciation and amortisation 106.89 454.43 329.17 180.98 157.51 109.69
Add :Provision for Gratuity 23.05 241
Less: Profit on sale of Fixed Assets (0.36) - (0.40) - (4.60) (0.18)
Less: Interest received on Bank Deposits (2.63) (195.64) (122.57) (142.92) (83.71) (72.26)
Less: Income from Investments (15.51) (85.70)
Operating profit before working capital changes 10,366.41 44,249.79 37,568.40 18,388.90 8,291.07 4,635.08
Adjustments for:-
(Increase) / Decrease in Loans and Advances 5,285.88 (50,477.39) (96,737.84) (63,061.72) (29,023.70) (7,817.05)
(Increase) / Decrease in Trade receivables (2,501.23) (4,141.54) (3,871.57) (2,076.64) (195.29) (409.79)
(Increase) / Decrease in other receivables - 0.52 (0.52) - -
Increase / (Decrease) in Current liabilities 465.43 (23.71) 200.12 170.62 1,800.74 69.02
Increase / (Decrease) in Other Liabilities (1.02) 5.49 16.62 2.08 40.37 (0.54)
Cash generated from operations 13,615.47 (10,386.84) (62,824.79) (46,576.76) (19,086.81) (3,523.28)
Finance cost paid (6,087.31) (23,829.00) (19,909.08) (11,201.22) (3,867.68) (2,597.08)
Direct tax paid (930.57) (5,308.55) (4,354.21) (2,605.32) (1,067.84) (506.19)
Net cash from operating activities (A) 6,597.59 (39,524.39) (87,088.08) (60,383.30) (24,022.33) (6,626.55)
Cash Flow From Investing Activities
Purchase of Fixed Assets (226.06) (724.07) (1,118.78) (773.86) (326.88) (274.81)
Sale of Fixed Assets 3.38 2.54 0.89 0.58 50.48 0.62
(Increase) / Decrease in Capital Work in Progress 18.78 (81.03) (7.39) (44.08) (49.36) 63.63
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(Investments in Bonds)/ Sale of Bonds
Interest received on Bank Deposits
Income from Investments

Net Cash from Investing Activities (B)

Cash From Financing Activities
Net Proceeds from Issue of Debentures

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

Increase / (Decrease) in Borrowings from
Bank /Financial

Institutions

Increase / (Decrease) in Inter Corporate Loan

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

Expenses for Initial Public Offer

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

Net Cash from Financing Activities (C)

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

Cash And Cash Equivalent At The Beginning
of The Year

Cash And Cash Equivalent At The End

of The Year

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

Deposit with Banks
Cash on Hand
Unpaid Dividend
Total

392.00
16.87
16.79

221.76

3,243.43
109.46

(5,253.30)

12.00
151511
(2,163.86)

(311.023

(2,848.18)

3,971.17
13,401.84

17,373.01

15,302.53
177.60
1,892.44
0.44
17,373.01

150.00
252.09
66.08
(334.39)

33,940.76
1,480.61

9,043.58

(78.23)
8,199.88
(5,530.62)

(1,727.61)
2,620.59

47,948.96

8,090.18
5,311.65

13,401.83

10,845.23
720.00
1,836.16
0.44
13,401.83

(900.00)
141.07

(1,884.21)

34,646.13
(559.54)

31,790.84

127.40
7,695.24

746.67
9,012.50
(291.49)

127.01

83,294.76

(5,677.53)
10,989.18

5,311.65

2,989.30
50.00
2,272.35

5,311.65

58.18

(759.18)

16,289.75
246.99

39,250.59

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

(1,737.69)

67,399.83

6,257.35
4,731.83

10,989.18

9,329.38
309.71
1,350.09

10,989.18

10.00
123.38

(192.38)

8,672.68
103.49

10,211.09

14.53
2,147.53

309.41

21,458.73

(2,755.98)
7,487.81

4,731.83

3,552.13
100.21
1,079.49

4,731.83

(20.00)
99.19

(131.37)

6,616.54
114.24

5,070.71

2.22
699.15

500.00

(500.04_)

12,502.82

5,744.90
1,742.91

7,487.81

1,475.80
5,543.50
468.51

7,487.81

As per our report of even date
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RANGAMANI & CO.
Chartered Accountants
(FRN: 003050 S)

R .Sreenivasan
Partner
Membership No. 20566

Place: Kochi, India
Date: February 5, 2014

For and on behalf of the Board of Directors

George Alexander Muthoot
Managing Director
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ANNEXURE-IV: NOTES TO REFORMATTED SUMMARY STATEMENT OF ASSETS AND LIABILITIES

Note 1: SHARE CAPITAL

(Tin millions)

Authorised
Equity Shares 4,500.00 4,500.00 4,500.00 4,500.00 3,500.00 500.00
450 mn equity 450 mn equity share 450 mn equity shares 450 mn equity st 350 mn equity share: 50 mn equity shares
of ¥10each of ¥10each of ¥10 each of ¥10 each of ¥10 each of ¥10 each
Preference Shares 5,000.00 5,000.00 5,000.00 5,000.00 - -
5 mn preference 5 mn preference share: 5 mn preference share: 5 mn preference st - -
0f T1000 eac 0f 1000 each 0f 1000 each of 1000 each
Total 9,500.00 9,500.00 9,500.00 9,500.00 3,500.00 500.00
Issued, Subscribed 3,717.13 3,717.13 3,717.13 3,202.13 3,010.00 490.00
& Paid up
371,712,768 Eq! 371,712,768 Equity 371,712,768 320,212,768 301,000,000 49,000,000
shares of ¥10 eac shares of 10 each Equity Equity Equity Equity
fully paid up fully paid up shares of ¥10each shares of 10 each shares of ¥10each shares of ¥10each
fully paid up fully paid up fully paid up fully paid up
Total 3,717.13 3,717.13 3,717.13 3,202.13 3,010.00 490.00

Terms and Rights attached to Equity Shares

The Company has only one class of equity shares having face value ¥ 10/- per share. All these shares have the same rights and preferences with respect to the payment of
dividend, repayment of capital and voting. The dividend proposed by your Board of Directors is subject to the approval of shareholders in the ensuing Annual General

Meeting.
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In the event of liquidation of the Company, the holders of equity shares will be entitled to receive any of the remaining assets of the Company, after distribution of all
preferential amounts. However, no such preferential amounts exist currently. The distribution will be in proportion to the number of equity shares held by the shareholders.
The reconciliation of the number of shares outstanding and the amount of share capital

Shares outstanding at the beginning of the year 371,712,768 371,712,768 320,212,768 301,000,000 49,000,000 5,000,000
Shares Issued during the year - - 51,500,000 19,212,768 252,000,000 44,000,000
Shares outstanding at the end of the year 371,712,768 371,712,768 371,712,768 320,212,768 301,000,000 49,000,000

Disclosure as to the shareholders holding more than 5 percent shares

M. G. Geor 47,385,132 47,385,132 47,385,132 12.75% 47,385,132 14.80% 48,070,732 15.01% 12,495,200 25.50%
’C\-I'/I:otlt'];: fAIe: 44,464,400 44,464,400 44,464,400 11.96% 44,464,400 13.89% 45,150,000 14.09% 12,142,688 24.78%
g:;:‘];: :[]aC( 44,464,400 44,464,400 44,464,400 11.96% 44,464,400 13.89% 45,150,000 14.09% 6,136,800 12.52%
g:;:‘];: El'ho 44,464,400 44,464,400 44,464,400 11.96% 44,464,400 13.89% 45,150,000 14.10% 5,292,528 10.80%
g/ll.ll;tz::?'?'thon 29,985,068 29,985,068 29,985,068 8.07% 29,985,068 9.36% 30,100,000 9.39% - -

Disclosure as to aggregate number and class of shares allotted as pursuant to contract(s) without payment being received in cash, fully paid up by way of bonus shares and shares
bought back.

Equity Shares :

Fully paid up pursuant to contract(s)
without payment being received in
cash Nil Nil Nil Nil Nil Nil

Fully paid up by way of bonus
shares Nil Nil Nil Nil 252,000,000 42,000,000
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Shares bought back Nil Nil Nil Nil Nil Nil
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Note 2: Reserves and Surplus

(Tin millions)

a. Securities Premium Account

Balance at the beginning of the year

10,570.78 10,570.78 2,364.78 - 755.00 275.00
Add : Securities premium credited on Share issue R R 849750 2364.78 ) 480.00
Less : Premium Utilised for Initial Public Offering
expenses - - 291.50 - - -
Less: Capitalisation on Issue of Bonus shares B R 755.00 )
Closing Balance
10,570.78 10,570.78 10,570.78 2,364.78 - 755.00
b. General Reserve
Balance at the beginning of the year 1,896.26 892.02 R ) )
Add: Amount transferred from surplus balance in
the Statement of Profit and Loss ( Refer Note 2 a) - 1,004.24 892.02 - - -
Closing Balance
1,896.26 1,896.26 892.02 - - -
¢. Debenture Redemption Reserve ( Refer Note
2b)
Balance at the beginning of the year
1,709.29 742.04 - - - -
Add: Amount transferred from surplus balance in
the Statement of Profit and Loss 376.65 967.25 742.04 R R
Closing Balance
2,085.94 1,709.29 742.04 - - -
d. Statutory Reserve ( Refer Note 2 ¢ )
Balance at the beginning of the year
5,774.55 3,766.07 1,982.02 993.67 538.52 343.08
Add: Amount transferred from surplus balance in
the Statement of Profit and Loss 387.77 2,008.48 1,784.05 988.35 455.15 195.44
Closing Balance
6,162.32 5,774.55 3,766.07 1,982.02 993.67 538.52
e. Surplus in the Statement of Profit and Loss
Balance at the beginning of the year
13,687.64 9,569.28 5,795.20 1,841.79 1,918.75 1,555.50
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Add: Net Profit For the year as restated

1,938.87
Less: Appropriations
Proposed Equity Dividend }
Corporate Dividend Tax }
Transfer to General Reserve ( Refer Note 2 a) }
Transfer to Debenture Redemption Reserves 376.65
Transfer to Statutory Reserves ( Refer Note 2 ¢) 387.77
Less: Capitalisation on Issue of Bonus shares )
Reduction on account of Demerger of Radio
division -
Closing Balance 14,862.09
TOTAL 35,577.39

10,042.39

1,672.71
271.35
1,004.24
967.25
2,008.48

13,687.64
33,638.52

8,920.24

1,486.85
241.20
892.02
742.04

1,784.05

9,569.28
25,540.19

4,941.76

5,795.20
10,142.00

2,285.16

455.15
1,765.00

141.98
1,841.79

2,835.46

978.70

195.44
420.00

1,918.75
3,212.27

2(a)In accordance with the Companies (Transfer of Profits to Reserves) Rules, 1975, Company has transferred an amountRs. 1004.24 in 2012-13 being 10% of the

current profits to General Reserve.

2(b)In accordance with Section 117C of the Companies Act, 1956, read with Circular No. 4/2013 dated 11.02.2013 issued by the Ministry of Corporate Affairs, in
conjunction with Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008, Company is required to create a Debenture

Redemption Reserve equal to the 25% of the value of debentures issued through public issue.

2(c)Statutory Reserve represents the Reserve Fund created under Section 45-1C of the Reserve Bank of India Act, 1934 by transferring 20% of Net Profit of the

respective years.
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Note 3: Borrowings

(€in millions)

Secured

(a) Bonds/debentures

Secured Non-Convertible Debentures 39,497.54 40,281.72 27,040.22 19,430.58 7,749.50 5,094.90

(Secured by mortgage of immovable property and paripassu floating charge on current assets,
book debts and Loans & advances)

(Refer Note No. 3.1)

Secured Non-Convertible Debentures - - 49.21 139.47 178.36 393.71

(Secured by mortgage of immovable property and charge on all movable fixed assets)

(Refer Note No. 3.1)

Secured Non-Convertible Debentures -Listed 13,162.82 14,614.78 12,526.01 - - -

(Secured by mortgage of immovable property and paripassu floating charge on current assets,
book debts and Loans & advances)

(Refer Note No. . 3.2&3.3)

(b) Term loans

From banks

Term Loan (Secured by specific charge on wind mills & Land appurtenant thereto and personal
guarantee and collateral property of promoter directors) - - 16.28 33.66 50.97

Terms of Repayment : Repayable in Quarterly Instalments

Term Loan (Secured by specific charge on vehicles) 8.79 7.96 - - - -

(Terms of Repayment : Repayable in Monthly Instalments )

Short Term Loan (Secured by mortgage of immovable property and subservient charge on
current assets, book debts, loans & advances and personal guarantee of Promoter Directors and
collateral security by a group company)

Term Loan (Secured by paripassu floating charge on current assets, book debts and Loans &
advances and ¥2,500,000,000.00 is additionally secured by personal guarantee of Promoter
Directors) 1,195.60 1,521.70 3,000.00 - - -

(Terms of Repayment: ¥1,521,700,000.00 repayable in FY 2014-15 &%3,978,300,000.00
repayable in FY 2013-14 )

From Financial Institutions

Term Loan (Secured by paripassu floating charge on current assets, book debts and Loans &
advances and personal guarantee of Promoter Directors) - - 5,000.00 - - -

(Terms of Repayment : Repayable in 5 monthly instalments in FY 2013-14 )

Term Loan - (Secured by specific charge on vehicles) 1.86 2.29 - - - -
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(Terms of Repayment : Repayable in Monthly Instalments )
(c) Loans repayable on demand

from banks

Overdraft against Deposit with Banks
(Secured by a lien on Fixed Deposit with Banks)

Cash Credit

(Secured by paripassu floating charge on current assets, book debts, Loans & advances and

personal guarantee of Promoter Directors)
(d) Short Term Loans

From Banks

(Secured by paripassu floating charge on current assets, book debts, Loans & advances and

personal guarantee of Promoter Directors)

From Financial Institutions

(Secured by paripassu floating charge on current assets, book debts, Loans & advances and

personal guarantee of Promoter Directors)

Sub Total

Unsecured

(a) Loans repayable on demand

from banks

(b) Loans and advances from related parties
Loan from Directors and Relatives

Inter Corporate Loan

Subordinated Debt

(Terms of Repayment: Repayable on maturity (Refer Note 3.4)
(c) Other loans and advances

Subordinated Debt Listed (Refer Note 3.5)

Non-Convertible Debentures (Refer Note 3.6)
Non-Convertible Debentures - Listed ( Refer Note 3.6)

Commercial Paper
Subordinated Debt

(Terms of Repayment: Repayable on maturity (Refer Note 3.4)

Inter Corporate Loan

Sub Total

Total
Less: Amount included under Current Liabilities

53,866.61

408.02

100.00

24,108.08

24,616.10

78,482.71

56,428.45

408.02

100.00

22,592.95

23,100.97

79,529.42

47,615.44

407.78

14,393.31

14,801.09

62,416.53

19,586.33

407.14

6,698.71

7,105.85

26,692.18

7,961.52 5,5639.58
403.71 402.72
2,842.97 696.44
3,246.68 1,099.16
11,208.20 6,638.74
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Current maturities of long term debt (Refer Note 5.1) - - - - R
Unpaid Matured Debentures (Refer Note 5.2) - - - - -

As per Balance Sheet 78,482.71 79,529.42 62,416.53 26,692.18 11,208.20 6,638.74

(Tin millions)

Secured

(a) Bonds/debentures

Secured Non-Convertible Debentures 58,328.08 54,298.64 39,012.96 20,262.22 19,264.66 13,531.24
(Secured by mortgage of immovable property and paripassu floating charge on current
assets, book debts and Loans & advances)

(Refer Note No. 3.1)

Secured Non-Convertible Debentures 14.02 15.86 - - - -
(Secured by mortgage of immovable property and charge on all movable fixed assets)
(Refer Note No. 3.1)

Secured Non-Convertible Debentures -Listed 4,710.12 3258.16 - 2,150.00 -

(Secured by mortgage of immovable property and paripassu floating charge on current
assets, book debts and Loans & advances)

(Refer Note No. 3.2&3.3)
(b) Term loans

From banks

Term Loan (Secured by specific charge on wind mills & Land appurtenant thereto and
personal guarantee and collateral property of promoter directors) - - 16.28 17.38 17.32 17.01

(Terms of Repayment : Repayable in Quarterly Instalments)

Term Loan (Secured by specific charge on vehicles) 5.14 4.14 - - - -
(Terms of Repayment : Repayable in Monthly Instalments )

Short Term Loan (Secured by mortgage of immovable property and subservient charge

on current assets, book debts, loans & advances and personal guarantee of Promoter

Directors and collateral security by a group company) 400.00 400.00 400.00 400.00 400.00 400.00
Term Loan (Secured by paripassu floating charge on current assets, book debts and Loans

& advances and ¥2,500,000,000.00 is additionally secured by personal guarantee of

Promoter Directors) 3,304.40 3,978.30 1,000.00 - - -

(Terms of Repayment: ¥1,521,700,000.00 repayable in FY 2014-15 &%3,978,300,000.00
repayable in FY 2013-14 )
From Financial Institutions

Term Loan (Secured by paripassu floating charge on current assets, book debts and Loans
& advances and personal guarantee of Promoter Directors) 5,000.00 5,000.00 - - - -
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(Terms of Repayment : Repayable in 5 monthly instalments in FY 2013-14 )

Term Loan - (Secured by specific charge on vehicles) 1.68

1.64

(Terms of Repayment : Repayable in Monthly Instalments )

(c) Loans repayable on demand

from banks

Overdraft against Deposit with Banks

0.44

1.02

2.83

531

(Secured by a lien on Fixed Deposit with Banks)

Cash Credit 52,482.94

56,497.67

48,123.40

28,909.61

5,804.89

3,764.30

(Secured by paripassu floating charge on current assets, book debts, Loans & advances
and personal guarantee of Promoter Directors)

(d) Short Term Loans

From Banks 32,710.00

32,950.00

33,930.00

29,785.00

12,020.00

6,830.00

(Secured by paripassu floating charge on current assets, book debts, Loans & advances
and personal guarantee of Promoter Directors)

From Financial Institutions 1,000.00

1,000.00

850.00

1,000.00

(Secured by paripassu floating charge on current assets, book debts, Loans & advances
and personal guarantee of promoter directors)

Sub Total 157,956.38

157,404.41

123,333.08

82,525.23

37,509.70

24,547.86

Unsecured

(a) Loans repayable on demand

from banks N

400.00

3,000.00

(b) Loans and advances from related parties

Loan from Directors and Relatives 1,848.13

1,738.66

258.05

817.59

570.60

467.11

Inter Corporate Loan 43.12

32.22

125.95

3.05

16.75

Subordinated Debt -

(Terms of Repayment: Repayable on maturity (Refer Note 3.4) -

(c) Other loans and advances -

Subordinated Debt Listed (Refer Note 3.5) -

Non-Convertible Debentures (Refer Note 3.6) -

500.00

Non-Convertible Debentures - Listed ( Refer Note 3.6)

2,000.00

Commercial Paper

2,163.86

7,694.48

6,947.81

Subordinated Debt

(Terms of Repayment: Repayable on maturity (Refer Note 3.4)

Inter Corporate Loan 21.10

20.00

4.50

Sub Total 1,912.35

3,954.74

8,082.98

10,168.45

4,087.35

469.33

Total 159,868.73

161,359.15

131,416.06

92,693.68

41,597.05

25,017.19

Less: Amount included under Current Liabilities

Current maturities of long term debt (Refer Note 5.1) 71,273.02

66,474.92

38,960.85

20,233.91

19,269.13

13,548.26

Unpaid Matured Debentures (Refer Note 5.2) 90.41

81.82

68.39

45.69

12.85
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As per Balance Sheet 88,505.30 94,802.41 92,386.82 72,414.08 22,315.07 11,468.93

Long Term Borrowings 78,482.71 79,529.42 62,416.53 26,692.18 11,208.20 6,638.74

Short Term Borrowings 88,505.30 94,802.41 92,386.82 72,414.08 22,315.07 11,468.93

Note 3.1: Secured Non-Convertible Debentures

The Company had privately placed Secured Non-Convertible Debentures for a maturity period upto 10 years. The details of these debentures are as below.

(Tin millions)

June 24, 2013 to
cB June 30, 2013 1,645.42 : ; : - : 120 months 10.5-12.5
April 18, 2013 to
CcA June 23, 2013 8,196.16 ; ; ; - ; 120 months 10.5-12.5
March 01, 2013 to 10.5-12.5
BZ April 17, 2013 8,729.35 6,523.46 - - - - 120 months e
January 18, 2013 to 105-12.5
BY February 28, 2013 7,361.90 7,749.71 - - - - 120 months e
November 26, 2012 to 105125
BX January 17, 2013 7,053.75 7,519.25 - - - - 60 months e
B October 01,2012 to 115125
w November 25, 2012 8,504.02 8,821.61 - - - - 60 months e
August 17, 2012 to 115-12.5
BV September 30, 2012 6,802.27 6,995.30 - - - - 60 months ) '
July 01, 2012 to 115-125
BU August 16, 2013 7,966.68 8,183.78 - - - - 60 months e
May 21, 2012 to
BT June 30, 2012 4,967.12 5,604.13 - - - - 60 months 11.5-12.5
May 01, 2012 to
BS Maz 20, 2012 1,714.04 2,075.08 ; ; - ; 60 months 11.5-12.5
March 01, 2012 to 11.5-12.5
BR April 30, 2012 5,523.27 6,631.28 5,351.35 - - - 60 months e
January 23,2012 to 115-12.5
BQ February 29, 2012 4,622.17 4,876.43 7,983.37 - - - 60 months ’ )
December 01, 2011 to 115125
BP January 22, 2012 4,067.71 5,023.30 7,728.85 - - - 60 months e
September 19, 2011 to 11-12
BO November 30, 2011 2,880.08 4,545.04 7,053.79 - - - 60 months
July 01, 2011 to 11-12
BN September 18, 2011 3,158.73 3,343.92 7,394.77 - - - 60 months
April 01, 2011 to 11-12
BM June 30, 2011 2,849.74 3,223.39 6,421.79 - - - 60 months
January 01, 2011 to 10-11.5
BL March 31, 2011 3,323.56 3,512.89 6,649.93 10,075.09 - - 60 months :
BK October 01, 2010 to 2,491.97 2,631.80 4,317.30 6,088.72 - - 60 months 9.5-11.5
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BJ

Bl

BH

BG

BF

BE

BD

BC

BB

BA

AZ

AY

AX

=>

AV
AU
AT
AS
AR
AQ
AP
AO

AN

<>

AL

December 31, 2010

July 01, 2010 to
September 30, 2010
April 01, 2010 to
June 30, 2010
January 01, 2010 to
March 31, 2010
October 01, 2009 to
December 31, 2009
July 01, 2009 to
September 30, 2009
April 01, 2009 to
June 30, 2009
January 01, 2009 to
March 31, 2009
September 22, 2008 to
December 31, 2008
July 10, 2008 to
September 21, 2008
July 03, 2008 to
July 09, 2008

April 01, 2008 to
July 02, 2008
January 01, 2008 to
March 31, 2008
October 01, 2007 to
December 31, 2007
July 01, 2007 to
eptember 30, 2007
April 01, 2007 to
June 30, 2007
January 01, 2007 to
March 31, 2007
August 13, 2006 to
December 31, 2006
May 01, 2006 to
August 12, 2006
June 15, 2005 to
April 30, 2006

April 01, 2005 to
June 14, 2005
February 07, 2005 to
June 14, 2005
February 07, 2005 to
March 31, 2005
January 01, 2005 to
February 06, 2005
December 01, 2004 to
December 31, 2004
November 15, 2004 to
November 30, 2004

1,816.55
895.21
783.32
634.04
848.11
369.26
262.12
206.30
111.00

14.02
29.93
2.66
2.09
1.25
1.32
1.86
1.01
0.48
0.53
0.36
0.03
0.03

0.15

1,859.17
1,552.50
892.78
703.94
873.08
481.96
312.79
305.14
126.88
15.86
179.23
20.89
3.10
1.91
1.64
2.04
1.17
0.49
0.58
0.37
0.03
0.04

0.15

2,493.89
1,984.77
1,920.25
1,545.71
1,298.10
1,118.07
595.18
556.51
336.51
49.21
400.00
272.89
227.06
174.94
190.79
21.83
3.60
1.31
0.86
0.37
0.38
0.04

0.16

4,721.64
4,119.70
3,006.04
1,953.23
1,802.96
1,510.81
1,244.97
1,281.77
892.70
139.47
798.50
411.23
325.06
337.81
398.13
292.65
212.92
138.41
26.56
0.45
0.49
0.04
0.16

0.01

5,860.21
3,997.28
3,411.10
2,865.73
1,860.28
1,701.31
1,177.26
178.36
1,053.92
832.85
759.84
816.99
1,011.23
558.91
447.19
243.33
278.11
49.25
25.59
4.53
0.71
0.50

0.13

4,408.91
3,091.55
1,930.01
393.71
1,724.05
1,125.84
951.85
1,008.35
1,199.92
1,078.61
828.48
478.52
422.42
78.92
33.81
3341
23.56
25.19

11.16

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

9.5-11

9-10.5

9-10.5

9.5-10.5

10.5

10.5-11.5

11-12

11-12

11-115

11-115

10.5-11

10.5-11

10.5-11

10.5-11

10.5-11

9.27-10.08

8-8.5

8.5-9

8.5-9

8.50-9
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November 01, 2004 to

8.50-9.50

AK November 14, 2004 - - - - - 0.82 60 months
October 01, 2004 to 10.2-12
Al February 06, 2005 0.01 0.05 2.56 2.61 5.70 85.08 60 months '
July 15, 2004 to 10.83-12
AE September 30, 2004 0.03 0.03 6.02 49.91 51.96 77.12 90 months ’
July 01, 2004 to 95
AD November 14, 2004 0.03 0.03 0.23 0.23 0.25 8.56 60 months '
Total 97,839.64 94,596.22 66,102.39 39,832.27 27,192.52 19,019.85

Note 3.2: Secured Non-Convertible Debentures - Listed

The Company privately placed Secured Rated Non-Convertible Listed Debentures with an outstanding for the years:

L4  January 12, 2012 1,000.00 1,000.00 1,000.00 - - 60 Months 13

L3 March 30, 2011 - - - 1,000.00 - 12 Months 12.5

L2 March 25, 2011 - - - 650.00 - 12 Months 12.5

L1 March 23, 2011 - - - 500.00 - 12 Months 12.5
Total 1,000.00 1,000.00 1,000.00 2,150.00 -
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Note 3.3: Secured Non-Convertible Debentures — Public Issue

The outstanding amount of Secured Rated Non-Convertible Listed Debentures raised through Public Issue for the years stood at:

PL4 November 01, 2012 2,749.40 2,749.40 - - - - 2,3,5,6 years 11.50-12.25
2,3,5,55

PL3 April 18, 2012 2,597.52 2,597.53 - - - - years 13.00-13.43
2,3,5,55

PL2 January 01, 2012 4,593.20 4,593.20 4,593.20 - - - years 13.00-13.43

PL1 September 14, 2011 6,932.81 6,932.81 6,932.81 - - - 2,3, 5 years 11.75-12.25

Total 16,872.93 16,872.94 11,526.01 - - -

Note 3.4: Subordinated Debt

Subordinated Debt is subordinated to the claims of other creditors and qualifies as Tier Il capital under the Non-Banking Financial (Non-Deposit Accepting or Holding) Companies
Prudential Norms (Reserve Bank) Directions, 2007

(€in millions)
Xl April 01, 2013 to June 30, 2013 1,515.13 - - - - - 66months 12.67
X October 01, 2012 to March 31, 2013 4,651.42 4,651.42 - - - - 66 months 12.67-13.39
X April 01, 2012 to September 30, 2012 3,548.46 3,548.46 - - - - 66 months 12.67-13.39
1X November 01, 2011 to March 31, 2012 4,081.08 4,081.07 4,081.07 - - - 66 months 12.6-13.39
E March 21, 2005 65.94 65.94 65.94 65.94 65.94 65.94 144 months 15
VIl July 01, 2011 to October 31, 2011 2,343.85 2,343.85 2,343.85 - - - 66 months 12.67
VIl January 01, 2011to February 07, 2011 437.28 437.28 437.28 437.28 - - 72 months 11.61
VII April 01, 2011 to June 30, 2011 1,270.32 1,270.32 1,270.32 - - - 66 months 12.67
VIl February 08, 2011 to March 31, 2011 1,080.40 1,080.40 1,080.40 1,080.40 - - 66 months 12.67
VI July 01, 2010 to December 31, 2010 1,912.71 1,912.71 1,912.71 1,912.71 - - 72 months 11.61
D April 03, 2004 14.06 14.06 14.06 14.06 14.06 14.06 144 months 15
\Y% January 01, 2010 to June 30, 2010 1,038.65 1,038.65 1,038.65 1,038.65 609.86 - 72 months 11.61
C November 01, 2003 98.75 98.75 98.75 98.75 98.75 98.75 144 months 15
B September 30, 2003 110.00 110.00 110.00 110.00 110.00 110.00 144 months 15
\Y August 17, 2009 to December 31, 2009 759.31 759.31 759.31 759.31 759.31 - 72 months 11.61
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\Y; July 01, 2009 to August 16, 2009 263.62 263.62 263.62 263.62 263.62 - 69 months 12.12
\Y; July 01, 2009 to August 16, 2009 12.42 12.42 12.42 12.42 12.42 - 72 months 12.50
A March 25, 2003 111.25 111.25 111.25 111.25 111.25 111.25 144 months 15
11 December 15, 2008 to June 30, 2009 193.19 193.19 193.19 193.19 193.19 - 72 months 125
1 December 15, 2008 to June 30, 2009 744.89 744.89 744.89 744.89 744.89 435.77 69 months 12.12
1l August 18, 2008 to December 13, 2008 263.38 263.38 263.38 263.38 263.39 263.39 72 months 1161
Total 24,516.10 23,000.97 14,801.09 7,105.85 3,246.68 1,099.16

Note 3.5: Subordinated Debt Listed

The Company privately placed Rated Unsecured, Redeemable Non-Convertible Listed Subordinated Debt which qualifies as Tier Il capital under the Non-Banking Financial

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

1A 26.03.2013 100.00 100.00 - - 10 years 12.35
Total 100.00 - -

Note 3.6: Short Term Borrowings - Unsecured Non-Convertible Debentures

The Unsecured Non-Convertible Debentures represents debentures private placed to a Mutual Fund governed by the Securities and Exchange Board of India (Mutual Funds)

Regulations, 1996.

E -
Listed 10.03.2011 2,000.00 - - 12 months
C-
Unlisted 28.01.2010 - - 500.00 - 89 days
Total - 2,000.00 500.00 -
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Note 4: Other long term liabilities

(Fin millions)
Interest accrued but not due on long term borrowings 6,587.43 5,568.50 2,627.08 1,215.38 708.67 443.17
Security Deposit Received 64.32 65.34 59.86 43.23 4115 0.77
Total 6,651.75 5,633.84 2,686.94 1,258.61 749.82 443.94
Note 5:Trade payables and other current liabilities

(Tin millions)

38,960.85 20,233.91 19,269.13 13,548.26

(a) Current maturities of long-term debt (Refer Note No. 5.1) 71,273.02 66,474.92
(b) Interest accrued but not due on borrowings 5,790.71 5,455.93 2,733.06 1,445.71 1,017.87 622.58
(c) Interest accrued and due on borrowings 467.32 620.52 1,917.26 839.41 302.23 91.06
(d) Unpaid matured debentures and interest accrued thereon (Refer Note 97.04 61.34 18.55 -
No. 5.2) 125.01 108.36
(e) Trade Payables 549.29 327.06 392.24 244.03 122.03 50.44
(f) Unmatured interest on bilateral assignment of receivables - - - - 2,300.01 558.94
(g) Other payables - - - -
Statutory Payables 406.87 160.90 121.65 74.06 26.29 38.31
Unpaid Dividend 0.44 0.44 - i - -
Others 5.01 7.78 5.55 1.23 0.40 0.30
Total 78,617.67 73,155.91 44,227.65 22,899.69 23,056.51 14,909.89
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Note 5.1 Current maturities of long-term debt

(Fin millions)

Secured Non- Convertible Debentures 58,237.67 54,216.82 38,944.57 20,216.53 19,251.81 13,531.23

(Secured by mortgage of immovable property and paripassu floating
charge on current assets, book debts and Loans & advances)

Secured Non-Convertible Debentures 14.02 15.86 - - - -

(Secured by mortgage of immovable property and charge on all movable
fixed assets)

Secured Non-Convertible Debentures - Listed 4,710.12 3,258.16 - - - -

(Secured by mortgage of immovable property and paripassu floating
charge on current assets, book debts and Loans & advances)

Term loan from Bank (Secured by charge on Vehicles) 5.14 4.14 - - - -

Term loan from Bank - - 16.28 17.38 17.32 17.03

(Secured by specific charge on wind mills & Land appurtenant thereto
and personal guarantee and collateral property of Promoter Directors)

Term Loan - From Bank (Secured by paripassu floating charge on current 3,304.40 3,978.30
assets ,book debts, Loans & Advances and Rs.1,987,300,000.00 is
additionally secured by personal guarantee of Promoter Directors)

Term Loan - From Financial Institutions (Secured by paripassu floating 5,000.00 5,000.00
charge on current assets, book debts and Loans & advances and personal
guarantee of Promoter Directors)

Term Loan - From Financial Institutions (Secured by specific charge on
vehicles) 1.68 1.64

Total 71,273.03 66,474.92 38,960.85 20,233.91 19,269.13 13,548.26

Note 5.2 Unpaid matured debentures and interest thereon:

(€in millions)

Unpaid Matured debentures 90.41 81.82 68.39 45.69 12.85 -
Interest on Unpaid matured debentures 34.60 26.54 28.65 15.65 5.70 -
Total 125.01 108.36 97.04 61.34 18.55 -
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Note 6:Short term provisions

(Fin millions)
Proposed Dividend 1,672.71 1,672.71 1,486.85 - - -
Provision for Corporate Dividend Tax 271.35 271.35 241.20 - - -
Provision for Non-Performing Assets 725.38 700.63 181.30 69.65 37.08 16.11
Provision for Standard Assets
- As per RBI Prudential Norms 632.75 646.54 529.99 290.90 - -
_ General 143.10 129.31 - - - -
Provision for Income Tax (Net of Advance tax) 339.49 262.47 307.42 240.76 143.36 27.79
Total 3,784.78 3,683.01 2,746.76 601.31 180.44 43.90

Movement of Provision for Standard and Non-Performing Assets

As per the Non-Banking Financial (Non-Deposit Accepting or Holding) Companies Prudential Norms (Reserve Bank) Directions, 2007, Company has created provisions for Standard
Assets as well as Non-Performing Assets. Company has created General Standard Asset Provision over and above RBI Prudential norms, as estimated by the management. Details are as

per the table below:

<in millions

Provision for Standard Assets
Provision at the beginning of the year
As per RBI Prudential Norms 646.54 529.99 290.90 - - -
General 129.31 - - - - -
Additional provision made during the year
As per RBI Prudential Norms (13.79) 116.55 239.09 290.90 - -
General 13.79 129.31 - - - -
Provision at the close of the year
As per RBI Prudential Norms 632.75 646.54 529.99 290.90 - -
General 143.10 129.31 - - - -
Total 775.85 775.85 529.99 290.90 - -
Provision for Non-Performing Assets
Provision at the beginning of the year 700.63 181.30 69.65 31.08 16.11 9.26
Additional provision made during the year 24.75 519.33 111.65 3257 20.97 6.85

725.38 700.63 181.30 69.65 37.08 16.11

Provision at the close of the year
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Note 7: Fixed Assets

(Tin millions)

Tangible Asst

Land 545.86 545.86 545.86 537.15 500.28 545.45 - - - - - - 545.86 545.86 545.86 537.16 500.28 545.44
Building 595.78 560.15 442.95 265.88 194.01 182.23 91.02 85.01 64.34 50.57 41.97 34.22 504.76 475.14 378.61 215.31 152.04 148.01
Furniture 1,047.86 1,007.87 848.06 553.46 331.72 245.44 459.83 428.12 286.32 184.24 136.33 98.95 588.03 579.75 561.74 369.22 195.39 146.49
Fixtures

Plant 1,441.34 1,340.79 1,041.87  599.43 285.35 199.88 403.20 364.74 209.19 111.42 64.04 41.17 1,038.15  976.05 832.68 488.00 221.31 158.71
Machinery

Computer 625.27 579.83 464.32 292.08 173.70 107.46 376.05 350.56 236.91 142.60 85.83 46.71 249.23 229.27 227.41 149.48 87.87 60.75
Motor Car 74.02 74.59 50.66 34.73 25.43 21.61 31.30 30.40 23.17 17.42 14.13 11.44 42.72 44.19 27.49 17.31 11.30 10.17
Wind Mill 180.60 180.60 180.60 180.60 180.60 180.60 144.67 142.78 133.33 12151 106.74 88.27 35.93 37.82 47.27 59.09 73.86 92.33
Sub Total 4,510.73 4,289.69 357432  2,463.33 1,691.09 1,482.67 1,506.06 1,401.61 953.26  627.76 449.04 320.76 3,004.67  2,888.08 2,621.06 183557 1,242.05 1,161.91
Intangible

Assets

Computer 15.23 15.23 12.58 6.65 7.11 754 9.97 9.53 6.74 4.44 3.57 2.00 5.26 5.70 5.84 221 35 554
Software

FM Rac - - - - - 94.02 - - - - - 11.7¢ - - - - - 82.26
License

Sub Total 15.23 15.23 12.58 6.65 711 101.56 9.97 9.53 6.74 4.44 3.57 13.7 5.26 5.70 5.84 221 3.5 87.80
Capital work 70.89 95.96 38.9¢ 47.97 83. 34.01
Progress

Intangible

Assets

under

Development

Computer 46.73 40.43 16.4: - - -
Software

Total 4,525.96 4,304.92 3,586.90 2,469.98 1,698.20 158423 1,516.03 1,411.14 960.00 632.20 452.61 334.51 3,127.55  3,030.17 2,68227 188575 1,328.96 1,283.72
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Note 8: Non Current Investments

din millions

Ungouted

Long Term Investments (At cost)

A. In Other Companies

- - - - - 0.26

25,800 equity shares of Rs.10/- each fully paid up in Muthoot
Broadcasting Private Limited

45.00 45.00 45.00 45.00 45.00 45.00
4,500,000 equity shares of Rs. 10/- each fully paid up in
Muthoot Exchange Company Private Limited

30.00 30.00 30.00 30.00 30.00 30.00
3,000,000 equity shares of Rs. 10/- each fully paid up in
Muthoot Securities Limited

75.00 75.00 75.00 75.00 75.00 75.26
Total — Unquoted Investments
Quoted

A.  In Other Companies

454 equity shares of Rs. 10/- each fully 0.05 0.05 0.05 0.05 0.05 0.05
paid up in Union Bank of India at cost
Total — Quoted Investments 0.05 0.05 0.05 0.05 0.05 0.05
Grand Total 75.05 75.05 75.05 75.05 75.05 75.31

&in millions

Aggregate amount of Unquoted investments 75.00 75.00 75.00 75.00
Aggregate amount of Quoted investments 0.05 0.05 0.05 0.05 0.05 0.05
Market value of Quoted investments 0.08 0.10 0.11 0.16 0.13 0.07
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Note 9:Long term loans and advances

gin millions
Unsecured, considered good
a. Capital Advances 231.56 220.54 277.94 457.30 207.28 97.18
b. Security Deposits 815.81 824.68 820.76 446.56 222.43 136.24
Total 1,047.37 1,045.22 1,098.70 903.86 429.71 233.42

Note 10:Other non current assets

&in millions

Long term trade receivables

Unsecured, considered good - - 0.51 - - -

Total - - 0.51 - - -

Note 11: Current Investments

(&in millions)

Current Investments (At lower of cost or market value)

Unsecured Redeemable Non Convertible Bonds in Yes Bank 358.00 750.00 900.00 - - -

LIC Mutual Fund - Liquid Fund - - - - 10.00
Total 358.00 750.00 900.00 - - 10.00
Aggregate amount of Quoted investments 358.00 750.00 900.00 - - 10.00
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Note 12: Trade receivables

gin millions
Trade receivables outstanding for a period less than
six months from the date they are due for payment
Secured, considered good
Interest Receivable on Retail loans 12,174.56 10,910.00 7,106.89 3,397.30 1,353.12 1,154.60
Unsecured, considered good
Interest Receivable on Retail loans 2.46 4.33 431 3.45 1.06 117
Receivables on account of Money Transfer 299.60 300.70 211.36 53.94 33.45 40.96
Receivables from Auction Proceeds 1,500.76 242.41 - - - -
Wind Mill income receivable 5.61 2.64 2.50 4.57 4.39 -
Sub Total 13,982.99 11,460.08 7,325.06 3,459.26 1,392.02 1,196.73
Trade receivables outstanding for a period exceeding
six months from the date they are due for payment
Unsecured, considered good
Wind Mill income receivable - 21.69 15.17 9.40 - -
Sub Total - 21.69 15.17 9.40 - -
Total 13,982.99 11,481.77 7,340.23 3,468.66 1,392.02 1,196.73
Note 13 : Cash and bank balances
(&in millions)
I. Cash and Cash Equivalents
a. Cash on hand 1,892.44 1,836.16 2,272.35 1,350.09 1,079.49 468.51
b. Balances with banks
- Current Accounts 15,302.53 10,845.23 2,989.30 9,329.38 3,552.13 1,475.80
- Unpaid Dividend Account 0.44 0.44 - - - -
- Deposit Account (maturing within a period 177.60 720.00 50.00 309.71 70.98 5,543.50
of 3 months)
11. Other Bank Balances
Earmarked Balances - Fixed Deposits on which 0.47 0.45 0.26 0.23 0.21 0.36

lien is marked
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Initial Public Offering for issue of Equity - - 5.56 - - -
Shares - Balance in Escrow Account

Fixed Deposits on which no lien is marked 311.20 - - - - -
Fixed Deposits give as Cash collateral - - 2,610.70 2,743.17 1,037.10 1,313.95
for Securitisation
Fixed Deposits given as Security against 13.63 13.83 19.13 20.13 20.01 19.89
borrowings
Fixed Deposits given as Security against 3.87 3.87 3.09 224 - 331
Guarantees
17,702.18 13,419.98 7,950.39 13,754.95 5,759.92 8,825.32
Total
Out of the above, Fixed Deposits with more 5.18 5.19 153.35 2.48 134.48 998.22

than 12 months maturity

Note 14: Short term loans and advances

gin millions
Retail Loans ( Refer note 14.1)
Secured, Considered good 253,036.28 258,543.79 211,879.34 116,267.28 53,920.78 25,379.58
Secured, Doubtful 5,376.10 5,250.31 1,389.53 460.11 343.58 161.07
Unsecured, considered good 65.30 74.08 115.02 93.23 33.95 19.19
Other Deposits & Advances
Unsecured, considered good
Prepaid Expenses 12233 73.76 69.68 93.67 5.75 -
Service tax Pre-Deposit 8.30 8.30 8.30 430 430 -
Others 234.75 180.85 138.35 138.63 81.80 39.45
Total 258,843.06 264,131.09 213,600.22 117,057.22 54,390.16 25,599.29
Note 14.1: Retail Loans
&n millions
Gross Retail Loan assets under management 258,477.68 263,868.18 246,736.01 158,684.55 74,381.48 33,690.08
Less: Sell down of receivables under - - 33,352.12 41,863.93 20,083.17 8,130.24
bilateral assignment
Net Retail Loan assets as per Balance Sheet 258,477.68 263,868.18 213,383.89 116,820.62 54,298.31 25,559.84
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Break-up of Gross Retail Loan assets
under management

Gold Loan Receivables 254,424.18 260,003.73 244,172.99 157,280.73 73,417.35 33,000.73
Loan against Muthoot Gold Bonds 3,988.21 3,790.37 2,448.00 1,310.59 930.17 670.16
Other Loans 65.29 74.08 115.02 93.23 33.96 19.19
Total 258,477.68 263,868.18 246,736.01 158,684.55 74,381.48 33,690.08

Note 15 : Other current assets

&in millions

Interest receivable on Bank Deposits

Interest receivable on Current Investments 18.33 19.62 - - - -

Total 18.40 33.92 70.75 89.25 4.51 21.75
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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 12,764.20 53,360.14 45,157.74 22,840.52 10,690.81 5,990.14
Income from Windmill 5.61 24.65 17.67 22.13 25.11 22.12
Other Operating Income 69.48 204.19 191.31 152.40 89.02 108.40
Total 12,839.29 53,588.98 45,366.72 23,015.05 10,804.94 6,120.66

Note 17: Other Income

(X in millions)

Interest from Fixed Deposits with 2.63 195.64 122.57 142.92 83.71 72.26

Bank
Income from investments 1551 85.70 - - 0.03 10.54
Profit on sale of Fixed Assets 0.36 - 0.40 - 4.60 0.18
Other non-operating income 0.19 104 0.87 0.70 0.52 0.38
18.69 282.38 123.84 143.62 88.86 83.36

Total

Note 18 : Employee Benefits Expenses

(fn millions)

Salaries and incentives 1,289.36 4,983.95 3,729.73 2,024.89 1,058.80 617.85
Contributions to Provident and Other

Funds 84.59 359.10 340.57 135.10 84.42 40.84
Staff welfare expenses 34.50 109.70 74.47 49.50 26.22 18.32
Total 1,408.45 5,452.75 4,144.77 2,209.49 1,169.44 677.01
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Note 19:Finance Costs

(€ in millions)

Interest Expenses 7,186.31 27,623.93 23,109.79 10,289.81 4,716.42 3,084.03
Other Borrowing Costs 109.55 570.51 589.20 93.06 28.94 25.25
Total 7,295.86 28,194.44 23,698.99 10,382.87 4,745.36 3,109.28
Note 20:Other expenses

(€1n millions)

Postage, Telegram and Telephone 71.17 242.74 184.23 115.38 71.78 27.47
Printing and Stationary 45.53 168.29 155.22 110.60 68.74 44.46
Rent Paid 356.41 1,309.25 1,042.00 602.69 290.13 130.72
Travelling and Conveyance 46.11 175.84 167.54 113.54 67.31 42.34
Bank Charges 4.26 38.79 24.55 16.34 44.94 57.88
Electricity Charges 54.91 186.71 134.76 77.91 45.14 33.58
Repairs and Maintenance -

Buildings 18.82 77.40 88.65 60.39 22.27 14.33
Repairs and Maintenance - Plant

& Machinery 36.41 86.21 140.18 87.28 40.32 24.19
Repairs and Maintenance -

Others 21.69 92.01 112.00 62.98 33.12 23.18
Water Charges 1.28 6.20 6.56 2.50 1.22 0.75
Rates & Taxes and License Fee 12.58 27.19 23.31 16.52 10.24 11.04
Legal & Professional Charges 37.23 86.42 59.73 113.67 33.87 16.36
Insurance Charges 8.64 32.79 24.33 13.98 5.17 21.22
Newspaper and Periodicals 0.61 2.81 1.79 0.79 0.12 0.09
Business Promotion Expense 60.90 331.92 267.36 118.74 45.46 25.04
Advertisement 170.16 579.14 866.28 646.69 331.47 207.72
Vehicle Hire & Maintenance 3.40 10.29 8.72 7.53 5.90 5.70
Internal Audit and Inspection

Expenses 29.21 110.31 83.01 37.55 19.00 12.09
Income Tax Paid - - 32.27 9.41 -
Remuneration to Auditors 0.28 1.45 1.03 0.70 0.40 0.30
Directors' Sitting Fee 0.07 0.26 0.33 0.57 0.08 0.13
Commission to Non-Executive

Directors - 1.60 1.60 0.53 - -
Foreign Exchange Conversion

Loss - - - 0.19 - -
Loss on Sale of Fixed Assets - 0.21 - 0.13 - -
Loss on Theft - - - - 0.48 -
TOTAL 979.67 3,567.83 3,393.18 2,239.47 1,146.57 698.59
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Note 21: Provisions and write offs

(fIn millions)

Provision For Non Performing

Assets 519.32
Provision For Standard Assets
- As per RBI Prudential Norms - 239.08 290.90 - -
116.56
- General - - - - -
129.31
60.00 69.23 18.29 6.18 -
Bad Debt Written Off 130.27
TOTAL 84.76 895.46 419.97 341.75 27.16 6.85
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ANNEXURE VI - NOTES ON REFORMATTED SUMMARY STATEMENTS AND SIGNIFICANT
ACCOUNTING POLICIES

A

1.

BACKGROUND

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 videRegn No. 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 June 30, 2013, March
31, 2013, March 31, 2012, March 31, 2011, March 31, 2010, and March 31, 2009 and the related
reformatted summary statement of profits and losses and cash flows for the period ended June 30, 2013
and years ended March 31, 2013, March 31, 2012, March 31, 2011, March 31, 2010, and March 31, 2009
(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
PERIOD ENDED JUNE 30 2013.

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.

3. 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.
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4.

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.

FIXED ASSETS

Fixed assets are stated at historical cost less accumulated depreciation. Cost comprises the
purchase price and any attributable cost of bringing the asset to its working condition for its
intended use.

Depreciation is charged at the rates specified in Schedule XIV of the Companies Act, 1956 on
Written Down Value method.

FOREIGN EXCHANGE TRANSACTIONS

Foreign currency transactions are recorded, on initial recognition, by applying to the foreign
currency amount the exchange rate at the date of the transaction. Foreign currency monetary
assets and liabilities are reported using the exchange rate as on the Balance Sheet date. Non-
monetary items, which are carried in terms of historical cost denominated in foreign currency,
are reported using the exchange rate at the date of the transaction. Exchange differences arising
on the settlement of monetary items are recognized as 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
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10.

11.

12.

13.

14.

there is reasonable certainty that there will be sufficient future taxable income available to realize
such assets.

INVESTMENTS

Investments intended to be held for not more than one year are classified as current investments.
All other investments are classified as non-current investments. Current investments are carried
at lower of cost and fair value determined on an individual investment basis. Non-Current
investments are carried at cost. However, provision for diminution in value is made to recognize
a decline, other than temporary, in the value of the investments.

IMPAIRMENT OF ASSETS

The carrying amounts of assets are reviewed at each balance sheet date to ascertain impairment
based on internal / external factors. An impairment loss is recognized when the carrying amount
of an asset exceeds its recoverable amount. The recoverable amount is the higher of the net
selling price of the assets or their value in use. After impairment, depreciation is provided on the
revised carrying amount of the asset over its remaining useful life. A previously recognized
impairment loss is increased or reversed depending on changes in circumstances. However, the
carrying value after reversal is not increased beyond the carrying value that would have prevailed
by charging usual depreciation if there was no impairment.

CASH AND CASH EQUIVALENTS

Cash and cash equivalents comprise of cash at bank, cash in hand, bank deposits having a
maturity of less than 3 months and unpaid dividend.

PROVISIONS, CONTINGENT LIABILITIES & CONTINGENT ASSETS

Provisions are recognized only when the Company has present, legal, or constructive obligations
as a result of past events, for which it is probable that an outflow of economic benefit will be
required to settle the transaction and a reliable estimate can be made for the amount of the
obligation.

Contingent liability is disclosed for (i) possible obligations which will be confirmed only by
future events not wholly within the control of the Company or (ii) present obligations arising
from past events where it is not probable that an outflow of resources will be required to settle
the obligation or a reliable estimate of the amount of the obligation cannot be made.

Contingent assets are not recognized in the financial statements since this may result in the
recognition of income that may never be realized.

DEBENTURE REDEMPTION RESERVE

In terms of Circular No. 4/2013 dated February 11, 2013 issued by the Ministry of Corporate
Affairs, Company has created Debenture Redemption Reserve in respect of Secured Non-
Convertible Debentures issued through public issue as per present SEBI (Issue & Listing of Debt
Securities) Regulations, 2008.

No Debenture Redemption Reserve is to be created for privately placed debentures of Non-
Banking Finance Companies.

PROVISION FOR STANDARD ASSETS AND NON PERFORMING ASSETS
Company makes provision for standard assets and non-performing assets as per Non-Banking
Financial (Non-Deposit Accepting or Holding) Companies Prudential Norms (Reserve Bank)

Directions, 2007. Provision for standard assets in excess of the prudential norms, as estimated by
the management, is categorized under Provision for Standard Assets, as general provisions.
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15. LEASES

Leases where the lessor effectively retains substantially all the risks and benefits of ownership of
the leased assets, are classified as operating leases.

Where the Company is the Lessor:

Assets given on operating leases are included in fixed assets. Lease income is recognized in the
Statement of Profit and Loss on a straight- line basis over the lease term. Costs, including
depreciation are recognized as an expense in the Statement of Profit and Loss. Initial direct costs
such as legal costs, brokerage costs, etc. are recognized immediately in the Statement of Profit
and Loss.

Where the Company is the lessee:
Operating lease payments are recognized as an expense in the Statement of Profit and Loss on a
straight-line basis over the lease term.

16. SEGMENT REPORTING
Identification of segments:

a) The Company’s operating businesses are organized and managed separately according to the
nature of services provided, with each segment representing a strategic business unit that
offers different products and serves different markets. The Company has identified two
business segments — Financing and Power Generation.

b) In the context of Accounting Standard 17 on Segment Reporting, issued by the Institute of
Chartered Accountants of India, Company has identified business segment as the primary
segment for the purpose of disclosure.

c) Company operates in a single geographical segment. Hence, secondary geographical
segment information disclosure is not applicable

d) The segment revenues, results, assets and liabilities include the respective amounts
identifiable to each of the segment and amounts allocated on a reasonable basis.

Unallocated items:
Unallocated items include income, expenses, assets and liabilities which are not allocated to any
reportable business segment.
Segment Policies:
The Company prepares its segment information in conformity with the accounting policies
adopted for preparing and presenting the financial statements of the Company as a whole.

C. MATERIAL ADJUSTMENTS

a) Summary of results of restatements made in the audited financial statements of the Company for the
respective years/ period and their impact on the (losses)/ profits of the Company is are under:
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(fn

millions)

Adjustments made in Reformatted Profit

Profit after tax as per audited financials

Adjustments for :

Prior Period Item - Expenses (prior period
interest on income tax) (see note b below)
Total Adjustments

Adjustment of excess provision of income
tax, for earlier years written back(see note c

Year ended
March 31, 2009

below)

Profit after tax, as per Financial

For the period Year ended Year ended Year ended Year ended
ended June 30 March 31,2013  March 31,2012 March 31,2011  March 31, 2010
& Loss Account 2013
1,938.87 10,042.39 8,920.24 4,941.76 2,275.75
- - - - 9.41
- - - - 9.41
1,938.87 10,042.39 8,920.24 4,941.76 2,285.16

Statements as reformatted

977.20

(4.46)
(4.46)

5.96

978.70

b)

c)

Prior Period Items

In the audited financial statements of the Company for the year ended March 31, 2010, the Company has
written off certain items relating to prior periods. Accordingly, in the preparation of the Reformatted
Summary Statements, the effect of these prior period items has been appropriately adjusted to the results
of the respective year/ period to which these items pertain with a corresponding restatement of the
respective assets/liabilities. Being permanent differences, there was no impact on deferred tax assets/
liabilities.

Excess Provision written back

In respect of the year ended March 31, 2009, the company has recomputed the provision for income tax
considering the deduction available under section 801A of the Income Tax Act, 1961 with respect of the
profit from operation of its windmill. Accordingly, in the preparation of the Reformatted Summary
Statements, adjustment of excess provision of income tax, for earlier years written back, the effect of
reduction has been appropriately adjusted to the results of the respective year/ period to which these items
pertain with a corresponding restatement of the respective assets/liabilities.
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ANNEXURE VII: CAPITALIZATION STATEMENT AS AT JUNE 30 2013

(%n millions)

PARTICULARS Pre Issue Post Issue
Long Term Debts 78,482.71 80,482.71
Short Term Debts ( including current maturities of long term debt) 159,868.73 159,868.73
Total Debts 238,351.44 240,351.44
Shareholders’ Funds
- Equity Share Capital 3,717.13 3,717.13
- Preference Share Capital - -
Reserves and Surplus, as Restated
- Securities Premium Account 10,570.78 10,570.78
- General Reserve 1,896.26 1,896.26
-Debenture Redemption reserve 2,085.94 2,085.94
-Statutory Reserves 6,162.32 6,162.32
-Surplus in statement of profit and loss 14,862.09 14,862.09
Total Shareholders’ Funds 39,294.52 39,294.52
Long Term Debts/ Equity 2.00 2.05

Notes:

1. Short term debts represent debts which are due within twelve months from June 30,2013.

2. Long term debts represent debts other than short term debts, as defined above.
3. The figures disclosed above are based on the Reformatted Summary Statement of Assets and Liabilities of the

Company as at June 30,2013.

4. Long Term Debts/ Equity= Long Term Debts
Shareholders’ Funds

5. The debt-equity ratio post the Issue is indicative and is on account of assumed inflow of Rs 2000 million from the

issue.
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ANNEXURE VIII: STATEMENT OF SECURED LOANS AND UNSECURED LOANS

A. SECURED LOANS

(fn millions)
Particulars As onJune 30, As on March As on March As on March As on March As on March
2013 31, 2013 31, 2012 31, 2011 31, 2010 31, 2009
Loans from banks and
financial institutions:
OD facility from Banks 0.44 1.02 2.83 5.31
Short term loans/Cash 86,192.94 90,847.67 83,303.40 60,094.61 18,224.89 10,994.30
Credit Facilities
Rupee Term Loans 9,917.46 10,516.03 9,016.28 33.66 50.97 68.00
Debentures
Redeemable, 115,712.58 112,469.15 78,628.38 41,982.27 27,192.52 19,019.85
Non-convertible debentures
Total 211,822.98 213,832.85 170,948.50 102,111.56 45,471.21 30,087.46

Notes:

1. Cash credit facilities from banks amounting to ¥ 52482.94 million are Secured by paripassu floating charge on
current assets, book debts, Loans & advances and personal guarantee of Promoter Directors.

2. Rupee short term loan of ¥32,710.00 million availed from bank and ¥ 1000.00million availed from financial
insitutions are secured by paripassu floating charge on current assets, book debts, Loans & advances and personal
guarantee of Promoter Directors.

3. Rupee short term loan of ¥ 400.00 million availed from bank is Secured by mortgage of immovable property and
subservient charge on current assets, book debts, loans & advances and personal guarantee of Promoter Directors
and collateral security by a group company.

4. Rupee term loan of ¥2,000.00 million availed from bank is Secured by paripassu floating charge on current
assets, book debts and Loans & advances.

5. Rupee term loan of ¥7,500.00 million availed from banks and financial institutions is Secured by paripassu
floating charge on current assets, book debts and Loans & advances and personal guarantee of Promoter Directors.

6. Rupee term loan of ¥17.46 million availed from banks and financial institutions is Secured by specific charge on
vehicles.

7. Secured Non Convertible debentures of 115698.56 million is secured by mortgage of immovable property and a
paripassu floating charge on current assets, book debts, Loans & advances, receivables including gold loan
receivables.

8. Secured Non Convertible debentures of ¥14.02 million is secured by mortgage of immovable property and a
charge on all movable fixed assets.

9. The details of security for loans above have been disclosed only in respect of those loans which were outstanding
as at June 30,2013.

10. The figures disclosed above are based on the Reformatted Summary Statement of Assets and Liabilities of the
Company.

B. UNSECURED LOANS

(&in millions)
Particulars As onJune 30, As on March As on March As on March As on March As on March
2013 31,2013 31,2012 31,2011 31,2010 31, 2009
Short Term
From Banks and financial

institutions

- Unsecured Loan 400.00 3,000.00 )

- Commercial Paper 2,163.86 7,694.48 6,947.81 - -
Debentures - - 2,000.00 500.00 -
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From Others
- Loan from Directors /
Relatives of Directors

- Inter Corporate Loans
- Subordinate debt

Long Term
From Banks and financial
institutions

From Others
- Subordinate Debts
Total

1,848.13

64.22

24,616.10
26,528.45

1,738.66

52.22
408.02

22,692.95
27,055.71

258.05

130.45
407.79

14,393.32
22,884.09

817.59

3.05
407.13

6,698.72
17,274.30

570.60

16.75
403.71

2,842.97
7,334.03

467.11

2.22
402.71

696.43
1,568.47
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ANNEXURE IX: STATEMENT OF ACCOUNTING RATIOS

Earnings/ (Loss) per Share — Basic (%) 5.22 27.02 24.29 15.78 7.59 3.49
Earnings/ (Loss) per Share — Diluted ) 5.22 27.02 24.29 15.78 7.59 3.49
Return on Net Worth (%) ( annualised) 19.74% 26.88% 30.49% 37.03% 39.09% 26.44%
Net Asset Value per Equity Share (%) 105.71 100.50 78.71 41.67 19.42 75.56
Weighted average number of equity shares 371,712,768 371,712,768 367,210,036 313,255,816 301,000,000 280,097,456

used in calculating Basic EPS

Add: Weighted average numbers of equity - - - - - -
shares which would be issued on the allotm

against share application money or exercise

option

Weighted average number of equity shares 371,712,768 371,712,768 367,210,036 313,255,816 301,000,000 280,097,456
used in calculating Diluted EPS

Total number of equity shares outstanding at 371,712,768 371,712,768 371,712,768 320,212,768 301,000,000 49,000,000
the end of the year/ period

Notes:
1. The ratios have been computed as below:

Earnings per Share Net Profit/ (Loss) as restated, attributable to equity shareholders

Weighted average number of equity shares outstanding during the year
(restated)
Return on Net Worth (%) Net Profit/ (Loss) after tax, as restated .
Net Worth as restated
Net Assets Value per Equity
Share (Rs.) Net Worth as restated .
Number of equity shares outstanding at the end of the year

2. Net Worth = Equity Share Capital (+) Reserves and Surplus
3. Earnings per share calculations are in accordance with Accounting Standard 20 “Earning Per share”.
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ANNEXURE-X: DETAILS OF RATES OF DIVIDEND

(fIn millions)

Class of Shares

Equity Share Capital 10.00 3,717.13 3,717.13 3,717.13 3,202.13 3,010.00 490.00

Dividend

- Rate on the face value 45% 40%

- Amount - 1,672.71 1,486.85 - - _
Dividend Tax - 271.35 241.20 - - R
Note:

The amount paid as dividends in the past are not necessarily indicative of the Company’s dividend policy in the future.
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ANNEXURE XI :STATEMENT OF CONTINGENT LIABILITIES

(fn millions)

Particulars

a) Claims against the Company, not acknowledged as debts

i) Service Tax demand for the period-2003-2008, pending in appeal
with CESTAT (net of amount already remitted)

Commissioner of Central Excise, Customs and Service Tax, Cochin
has raised a demand of ¥52.00 million (Previous year ¥52.00
million) as Service tax liability and penalty. During the course of the
proceedings Company paid 2.08 million. The Appellate Authority
admitted the Appeal preferred by the company and granted stay of
recovery, on predeposit of 0.83 million (previous year 0.83
million). Pending disposal of appeal, no provision has been made by
the company during the year.

ii)Income Tax demand for Assessment Year 2012-13 issued by CPC
Bangalore U/s. 143 (1) Intimation ¥52.83 million Out of the above
demand 347.73 million has already been paid and balance
outstanding is ¥5.10 million.

iii)iIncome Tax demand for Assessment Year 2010-11,pending in
appeal with Commissioner of Income Tax (Appeals) , Cochin.

Additional Commissioner of Income Tax, Range 1, Kochi has
passed an order demanding ¥36.38 million towards income tax due
for the Assessment Year 2010-11 U/s.143(3). Appeal filed with
Commissioner Of Income Tax (Appeals)-11, Cochin.

iii) Income tax demand for Assessment Year 2009-10, pending in
appeal with Commissioner of Income Tax (Appeals), Kochi

Additional Commissioner of Income Tax, Range 1, Kochi has
passed an order demanding ¥13.78 million towards income tax due
for the Assessment Year 2009-10 and on rectification ,demand was
reduced to ¥13.32 million . The Commissioner of Income Tax
(Appeals) admitted the appeal preferred by the Company. The
Company has remitted ¥2.25 million of tax demanded and the
balance demand pending as on March 31, 2013 is Rs.11.07 million
Pending disposal of appeal, no provision has been made by the
company during the year.

iv) Income tax demand for Assessment Year 2006-07, pending in
appeal with CIT(Appeals) Il ,Cochin.

Demand for the Asst. year 2006-07 ¥1.81 million out of which 0.91
million has been paid.

v) Draft order on proposed action U/s.13 of Prevention of Money
Laundering Act,2002 pending in appeal with Appellete Tribunal
under Prevention of Money Laundering Act,2002 .

As
onJune
30, 2013

49.92

5.10

36.38

11.07

0.91

26.97

As on
March
31, 2013

49.92

36.38

11.07

0.91

26.97

As on
March 31,
2012

49.92

NIL

13.78

NIL

NIL

As on
March
31, 2011

49.92

NIL

NIL

NIL

NIL

Ason As on
March March

31, 31,

2010 2009
49.92 9.19
NIL NIL
NIL NIL
NIL NIL
NIL NIL
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vi) Disputed claims against the company under litigation not
acknowledged as debts.

(b) Guarantees - Counter Guarantees Provided to Banks

(c)Other money for which company is contingently liable:

ii)Cash collateral provided as credit enhancement for bilateral
assignment of receivables

iii) Over collateral provided as credit enhancement for bilateral
assignment of receivables

iv) Corporate guarantee provided as credit enhancement for
bilateral assignment of receivables

d) Commitments

Estimated amount of contracts remaining to be executed on capital
accounts and not provided for

6.48

28.87

109.89

6.48

83.87

148.74

NIL

218.49

2,610.70

25.00

1,571.43

189.80

NIL

32.54

2,743.16

63.57

751.55

24.73

NIL

30.30

1,037.1
1
80.12

1,500.0

26.90

NIL

33.37

1,313.9
4

77.51
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ANNEXURE-XII: STATEMENT OF TAX SHELTERS

(%n millions)
PARTICULARS For the For the For the For the For the For the
period yearended  yearended yearended yearended  year ended
ended June  March 31, March 31, March 31, March 31, March 31,
30, 2013 2013 2012 2011 2010 2009
Profits/ (Losses) before Current and Restated
taxes as per books, as restated (A) 2,934.35 15,114.45 13,312.47 7,612.11 3,455.53 1,481.70
Income Tax Rates (including surcharge and
education cess) applicable (B) 33.99% 32.45% 32.45% 33.22% 33.99% 33.99%
Tax at notional rates (C) 997.39 4,903.88 4,319.23 2,528.55 1,174.53 503.63
Permanent Differences
Amortisation of intangible assets 0.44 2.78 2.30 1.34 1.56 1.51
Provision for NPA and Standard assets 24.76 765.19 350.74 323.46 20.98 6.85
Profit on sale of fixed assets - (0.40) - (0.08) (0.18)
Fee for Capital increase - - 2.40 15.00 -
Income tax charged in Profit & loss account 35.88 - 32.27 9.41 -
Loss of sale of Fixed Assets (0.36) 0.21 - 0.13
Total Permanent Differences (D) 24.83 804.06 352.65 359.60 46.87 8.18
Timing Differences
Differences between book depreciation and tax
depreciation 10.46 41.42 (25.73) (33.58) 16.66 451
Total Timing Differences (E) 10.46 41.42 (25.73) (33.58) 16.66 451
Net Adjustments (F) = (D+E) 35.29 845.48 326.92 326.02 63.53 12.69
Tax impact of adjustments (G) = (F)*(B) 12.00 274.32 106.07 108.30 21.59 4,31
Deduction u/s 80IA (H) 5.25 21.91 13.69 18.29 20.89 17.51
Taxable Income (I) = (A+F-H) 2,964.39 15,938.02 13,625.70 7,919.84 3,498.17 1,476.88
Tax provision based on taxable income (J) = (1 *
B) 1,007.60 5,171.09 4,420.86 2,670.45 1,189.03 501.99
Error in provisioning - - - - 3.78 -
Excess provision on account of non claiming of Sec
80 IA in the previous year - - - - - 5.95
Total tax provision for current tax (K) 1,007.60 5,171.09 4,420.86 2,670.45 1,192.81 507.94
Deferred tax Charges/ (Credit) on differences
between book depreciation and depreciation under
the Income Tax Act, 1961 (L) (3.70) (15.03) 7.60 10.71 (6.07) (1.53)
Provision for FBT(M) - - - - - 0.42
Deferred tax Charges/ (Credit) on Provision for NPA
(N) (8.41) (176.52) (36.23) (10.82) (6.96) (2.33)
Total tax expense/ (Credit) during the year on
timing difference (O) = (K+L+M+N) 995.48 4,979.55 4,392.23 2,670.34 1,179.78 504.50
Notes:
1. The aforesaid Statement of Tax Shelters is based on the Profit/ (Losses) as per the "Reformatted Summary
Statement of Profit and Losses” of Muthoot Finance Limited.

2. Provision for Standard Assets is not considered for calculating the Deferred Tax Liability / Asset, as said

provision represents a statutory provision as per the guidelines of RBI and in the opinion of the company, it does
not result in a timing difference.
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ANNEXURE XII1A: DETAILS OF THE LIST OF RELATED PARTIES AND NATURE OF RELATIONSHIPS

A. Key Managerial Personnel (with whom transactions have taken place during the Year)
Sl. For the period ended For the year ended March 31, For the year ended For the year ended March 31, For the year ended March 31, For the year ended March 31,
No. June 30, 2013 2013 March 31, 2012 2011 2010 2009
1 M. G. George Muthoot M. G. George Muthoot M. G. George Muthoot M. G. George Muthoot M. G. George Muthoot (Chairman) M. G. George Muthoot (Chairman)
(Chairman) (Chairman) (Chairman) (Chairman)
2 George Alexander Muthoot ~ George Alexander Muthoot George Alexander George Alexander Muthoot George Alexander Muthoot George Alexander Muthoot
(Managing Director) (Managing Director) Muthoot (Managing (Managing Director) (Managing Director) (Managing Director)
Director)
3 George Thomas Muthoot George Thomas Muthoot George Thomas Muthoot George Thomas Muthoot George Thomas Muthoot George Thomas Muthoot
(Director) (Director) (Director) (Director) (Director) (Director)
4 George Jacob Muthoot George Jacob Muthoot George Jacob Muthoot George Jacob Muthoot George Jacob Muthoot (Director) George Jacob Muthoot (Director)
(Director) (Director) (Director) (Director)
B. Relatives of key managerial personnel (with whom transactions have taken place during the period)
Sl For the period ended June 30, For the year ended March 31, For the year ended For the year ended March 31, For the year ended March 31, For the year ended March
No. 2013 2013 March 31, 2012 2011 2010 31, 2009
1 Sara George w/o M. G. George Sara George w/o M. G. George Sara George w/o M. G. Sara George w/o M. G. George Sara George w/o M. G. George Sara George w/o M. G.
Muthoot Muthoot George Muthoot Muthoot Muthoot George Muthoot
2 Susan Thomas w/o George Susan Thomas w/o George Susan Thomas w/o George  Susan Thomas w/o George Susan Thomas w/o George Susan Thomas w/o George
Thomas Muthoot Thomas Muthoot Thomas Muthoot Thomas Muthoot Thomas Muthoot Thomas Muthoot
3 Elizabeth Jacob w/o George Elizabeth Jacob w/o George Elizabeth Jacob w/o Elizabeth Jacob w/o George Elizabeth Jacob w/o George Elizabeth Jacob w/o George
Jacob Muthoot Jacob Muthoot George Jacob Muthoot Jacob Muthoot Jacob Muthoot Jacob Muthoot
4 Anna Alexander w/o George Anna Alexander w/o George Anna Alexander w/o Anna Alexander w/o George Anna Alexander w/o George Anna Alexander w/o George
Alexander Muthoot Alexander Muthoot George Alexander Muthoot  Alexander Muthoot Alexander Muthoot Alexander Muthoot
5 George M. George s/o M. G. George M. George s/o M. G. George M. George s/o M. George M. George s/o M. G. George M. George s/o M. G. George M. George s/o M. G.
George Muthoot George Muthoot G. George Muthoot George Muthoot George Muthoot George Muthoot
6 Alexander M. George s/o M. G.  Alexander M. George s/o M. G. Alexander M. George s/o Alexander M. George s/o M. G. Alexander M. George s/o M. G. Alexander M. George s/o M.
George Muthoot George Muthoot M. G. George Muthoot George Muthoot George Muthoot G. George Muthoot
7 George M. Jacob s/o George George M. Jacob s/o George George M. Jacob s/o George M. Jacob s/o George George M. Jacob s/o George George M. Jacob s/o George
Jacob Muthoot Jacob Muthoot George Jacob Muthoot Jacob Muthoot Jacob Muthoot Jacob Muthoot
8 George Alexander (Jr.) s/o George Alexander (Jr.) s/o George Alexander (Jr.) s/o George Alexander (Jr.) s/o George Alexander (Jr.) s/o George Alexander (Jr.) s/o
George Alexander Muthoot George Alexander Muthoot George Alexander Muthoot ~ George Alexander Muthoot George Alexander Muthoot George Alexander Muthoot
9 Eapen Alexander s/o George Eapen Alexander s/o George Eapen Alexander s/o Eapen Alexander s/o George Eapen Alexander s/o George Eapen Alexander s/o George
Alexander Muthoot Alexander Muthoot George Alexander Muthoot  Alexander Muthoot Alexander Muthoot Alexander Muthoot
10 Reshma Susan Jacob d/o Reshma Susan Jacob d/o George

George Jacob Muthoot

Jacob Muthoot
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11 Anna Thomas d/o George Anna Thomas d/o George
Thomas Muthoot Thomas Muthoot
12 ValsaKurien w/o George ValsaKurien w/o George Kurien
Kurien
13 GeorgieKurien s/o George GeorgieKurien s/o George
Kurien Kurien
C. Associates:
For the period ended For the year ended March 31, For the year ended For the year ended March For the year ended
Sl No. June 30, 2013 2013 For the year ended March 31, 2012 March 31, 2011 31,2010 March 31, 2009
Muthoot Vehicle And Muthoot Vehicle And Assets Muthoot Vehicle And Assets Finance Limited Muthoot Vehicle And Muthoot Vehicle And Assets ~ Muthoot Vehicle
1 Assets Finance Limited ~ Finance Limited Assets Finance Limited ~ Finance Limited And Assets Finance
Limited
Muthoot Leisure And Muthoot Leisure And Hospitality Muthoot Leisure And Hospitality Services Pvt. Limited ~ Muthoot Leisure And Muthoot Leisure And Muthoot Leisure And
2 Hospitality Services Services Pvt. Limited Hospitality Services Hospitality Services Pvt. Hospitality Services
Pvt. Limited Pvt. Limited Limited Pvt. Limited
M.G.M. Muthoot M.G.M. Muthoot Medical Centre M.G.M. Muthoot Medical Centre Pvt. Limited. M.G.M. Muthoot MGM Muthoot Medical MGM Muthoot
3 Medical Centre Pvt. Pvt. Limited. Medical Centre Pvt. Centre Pvt. Limited. Medical Centre Pvt.
Limited. Limited. Limited.
Muthoot Marketing Muthoot Marketing Services Pvt. Muthoot Marketing Services Pvt. Limited. Muthoot Marketing Muthoot Marketing Services ~ Muthoot Marketing
4 Services Pvt. Limited. Limited. Services Pvt. Limited. Pvt. Limited. Services Pvt
Limited.
Muthoot Broadcasting Muthoot Broadcasting Pvt. Muthoot Broadcasting Pvt. Limited Muthoot Broadcasting Muthoot Broadcasting Pvt. Muthoot
5 Pvt. Limited Limited Pvt. Limited Limited Broadcasting Pvt.
Limited
Muthoot Exchange Muthoot Exchange Company Pvt. ~ Muthoot Exchange Company Pvt. Limited. Muthoot Exchange Muthoot Exchange Company  Muthoot Exchange
6 Company Pvt. Limited.  Limited. Company Pvt. Limited.  Pvt. Limited. Company Pvt.
Limited.
Backdrop Advertising Backdrop Advertising Pvt. Backdrop Advertising Pvt. Limited Backdrop Advertising Backdrop Advertising Pvt.
7 Pvt. Limited Limited Pvt. Limited Limited
- - Muthoot Global Transfers Pvt. Limited Muthoot Global Muthoot Global Transfers Muthoot Global
8 Transfers Pvt. Limited Pvt. Limited Transfers Pvt.
Limited
Emgee Board and Paper  Emgee Board and Paper Mills Emgee Board and Paper Mills Pvt. Limited Emgee Board and Emgee Board and Paper Emgee Board and
9 Mills Pvt. Limited Pvt. Limited Paper Mills Pvt. Mills Pvt. Limited Paper Mills Pvt.
Limited Limited
Mar Gregorios Memorial Muthoot Medical Centre Mar Gregorios Mar Gregorios Memorial Mar Gregorios
10 Muthoot Health Care Mar Gregorios Memorial Memorial Muthoot Muthoot Medical Centre Memorial Muthoot
Private Limited Muthoot Medical Centre Medical Centre Medical Centre
1 Muthoot Precious Muthoot Precious Metals Muthoot Precious Metals Corporation Muthoot Precious Muthoot Precious Metals Muthoot Precious
Metals Corporation Corporation Metals Corporation Corporation Metals Corporation
12 GMG Associates GMG Associates GMG Associates GMG Associates GMG Associates GMG Associates
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13

14

15

16

17

18

19

20

21

22

23

Muthoot Insurance
Brokers Private Limited

Emgee Muthoot
Benefits Funds ( India )
Limited

Geo Bros Muthoot
Funds (India) Limited

Muthoot Investment
Advisory Services
Private Limited
Muthoot M George
Permenant Fund
Limited

Muthoot Securities
Limited

Muthoot Builders

Muthoot Properties &
Investments

Venus Diagnostics
Limited

Muthoot Systems &
Technologies Pvt Ltd

Muthoot Insurance Brokers
Private Limited

Emgee Muthoot Benefits Funds (
India ) Limited

Geo Bros Muthoot Funds (India)
Limited

Muthoot Investment Advisory
Services Private Limited

Muthoot M George Permenant
Fund Limited

Muthoot Securities Limited
Muthoot Builders
Muthoot Properties & Investments

Venus Diagnostics Limited

- St. George's School
Muthoot Insurance Brokers Private Limited

Emgee Muthoot Benefits Funds ( India ) Limited

Geo Bros Muthoot Funds (India) Limited

Muthoot Investment Advisory Services Private Limited

Muthoot M George Permenant Fund Limited

Muthoot Securities Limited
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ANNEXURE XI11:B. TRANSACTIONS WITH RELATED PARTIES

Transactions during the year

? Purchase of Travel Tickets for Company Executives/Directors/Customers 203 1011 10.99 5.55 2.96 230
2 Travel Arrangements for Company Executives/Customers 0.76 3.49 211 4.87 0.98 0.70
3 Marketing of Money Transfer Business Outside the Country 1.59 5.48 158 - 3.60 1.40
4 Accommodation facilities for Company Executives/Clients/Customers 0.60 0.30 0.28 0.11 0.04 0.08
5 Complementary Medical Health Check Ups for Customers/ Employees 0.23 1.03 134 1.86 1.44 1.24
6  Release of Advertisements in Outdoor, Print and Electronic Media 9.73 145.08 217.09 118.74 61.53 -
7 Brokerage paid for NCD issue _ 1.63 1.95 - . -
8 Sale of Gold Ornaments in Public Auction _ R - - 6.41 37.05
9 Branding Expenses paid outside India . _ R i 10.23 -
10 Interest on Hire Purchase Loan R - - - - 0.19
11 Hire Purchase Loan Repayment R . R . R 0.81
12 Interest on Inter Corporate Loans 1.20 16.61 259 2.99 0.68 0.43
13 Remuneration to Directors R . R - R -
14 Remuneration to Directors' Relatives . . R - R -
15 Service Charges Collected 1.34 510 5.33 5.29 - -
16| pans and Subordinated debts accepted - - - - - -
17 Loans and Subordinated debts repaid - - - - - -
18  Security Deposit Accepted R . R - 40.00 -
19  Sell down of receivables under Bilateral Assignment R - 950.00 300.00 - -
20  Inter Corporate Loans accepted 17.20 55.07 128.85 31.50 20.10 11.37
21 Inter corporate Loans repaid 6.30 148.80 5905 45.20 557 9.15
22 Investment in Secured NCD R 37.50 40.00 - - -
23 Rent paid 1.08 3.88 204 294 - -
24 Purchase of Fixed Assets R - R 0.55 - -
25  Loans availed by the Company for which guarantee is provided by related

parties 400.00 400.00 400.00 400.00 400.00 400.00
26 Loans availed by the Company for which collateral security is provided by

related parties 400.00 400.00 400.00 400.00 400.00 400.00
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27

Business Promotion Expenses

1.09 5.41 - - - -
28 Interest paid on loans/subordinated debts
29  Interest paid on Secured NCD
- 0.16 - - - -
30  Repayment of Secured NCD
- 77.50 - - - -
As at June 30 As at March 31 As at March 31 As at March 31 As at March 31 As at March 31
Net Amount Receivable / (Due) as at the year end 2013 2013 2012 2011 2010 2009
Investments in Equity Shares 75.00 75.00 75.00 75.00 75.00 75.00
Secured NCD - - (40.00) - - -
Security Deposit (40.00) (40.00) (40.00) (40.00) (40.00) -
Inter Corporate Loans (43.12) (32.22) (125.95) (3.05) (16.75) (2.22)
Rent Deposit 1.47 1.47 1.47 1.47 1.47 -
Loans and Subordinated debts - - - - - -
Trade Payables (10.83) (25.72) (83.88) (28.91) (33.45) (40.95)
Trade Receivable 95.40 87.44 59.00 - - -
Other Loans and Advances - - 6.87 - - -

>

Transactions during the year

Purchase of Travel Tickets for Company
Executives/Directors/Customers

Travel Arrangements for Company Executives/Customers

Marketing of Money Transfer Business Outside the Country

Accommodation facilities for Company Executives/Clients/Customers

Complementary Medical Health Check Ups for Customers/ Employees

Release of Advertisements in Outdoor, Print and Electronic Media

Brokerage paid for NCD issue

Sale of Gold Ornaments in Public Auction

© o N o o B~ w N

Branding Expenses paid outside India

=
o

Interest on Hire Purchase Loan

[N
[N

Hire Purchase Loan Repayment

=
N

Interest on Inter Corporate Loans

=
w

Remuneration to Directors

48.00

192.00

192.00

192.00

192.23

120.90
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14
15
16
17
18
19
20
21
22
23
24

25

26

27

28

29

30

Remuneration to Directors' Relatives

Service Charges Collected

Loans and Subordinated debts accepted

Loans and Subordinated debts repaid

Security Deposit Accepted

Sell down of receivables under Bilateral Assignment
Inter Corporate Loans accepted

Inter corporate Loans repaid

Investment in Secured NCD

Rent paid

Purchase of Fixed Assets
Loans availed by the Company for which guarantee is provided by
related parties

Loans availed by the Company for which collateral security is
provided by related parties

Business Promotion Expenses

Interest paid on loans/subordinated debts

Interest paid on Secured NCD

Repayment of Secured NCD
Net Amount Receivable / (Due) as at the year end

Investments in Equity Shares
Secured NCD

Security Deposit

Inter Corporate Loans

Rent Deposit

Loans and Subordinated debts
Trade Payables

Trade Receivable

Other Loans and Advances

307.16
235.52

0.88

107,560.00

47.24

As at June 30
2013

(0.10)

1.82
(1,372.60)
(0.26)

1,724.90
960.00

0.10
3.06

112,130.00

142.68

As at March 31
2013

(0.10)

1.82
(1,300.99)
(0.23)

650.27
936.03

3.06

90,180.00

135.00

85.98

As at March 31
2012

1.82
(536.09)
(0.23)

734.57
726.33

3.00

66,840.00

135.00

90.34

As at March 31
2011

1.82
(821.19)

162.23
197.04

5.92

25,475.00

135.00

124.58

As at March 31
2010

1.82
(337.87)

592.48
608.82

12,435.00

135.00

104.83

As at March 31
2009

(359.13)
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Transactions during the year

Purchase of Travel Tickets for Company Executives/Directors/Customers

Travel Arrangements for Company Executives/Customers

Marketing of Money Transfer Business Outside the Country
Accommodation facilities for Company Executives/Clients/Customers
Complementary Medical Health Check Ups for Customers/ Employees

Release of Advertisements in Outdoor, Print and Electronic Media

Brokerage paid for NCD issue
Sale of Gold Ornaments in Public Auction

© o N o g A~ W NP>

Branding Expenses paid outside India
10 Interest on Hire Purchase Loan

11 Hire Purchase Loan Repayment
12 Interest on Inter Corporate Loans
13 Remuneration to Directors

14 Remuneration to Directors' Relatives 0.88 3.28 156 1.49 1.23 1.82
15  Service Charges Collected R ) ) R ) ;
16 | cans and Subordinated debts accepted 100.32 911.39 405.97 287.95 ; ;
17" | vans and Subordinated debts repaid 62.47 195.44 674.68 49.20 - ;

18  Security Deposit Accepted
19  Sell down of receivables under Bilateral Assignment

20  Inter Corporate Loans accepted

21  Inter corporate Loans repaid
22 Investment in Secured NCD 4.49 166

23 Rent paid 0.17 0.60 0.20 0.20 22.10 -
24 Purchase of Fixed Assets

25  Loans availed by the Company for which guarantee is provided by related

parties 22,000.00 22,500.00 24,500.00 66,840.00 25,475.00 12,435.00
26  Loans availed by the Company for which collateral security is provided

by related parties

27  Business Promotion Expenses

28 Interest paid on loans/subordinated debts 3033 69,37 30.04 16.02 i i
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29

30

Interest paid on Secured NCD

Repayment of Secured NCD

Net Amount Receivable / (Due) as at the year end

Investments in Equity Shares
Secured NCD

Security Deposit

Inter Corporate Loans

Rent Deposit

Loans and Subordinated debts
Trade Payables

Trade Receivable

Other Loans and Advances

0.18

As at June 30
2013

(6.08)

0.32
(883.55)
(0.05)

0.16

As at March 31
2013

(1.66)

0.32
(845.70)
(0.04)

As at March 31
2012

0.10
(102.80)
(0.01)

As at March 31
2011

0.10
(320.91)

As at March 31
2010

0.10
(69.08)

As at March 31
2009

(81.67)
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ANNEXURE XIV:SEGMENT REPORTING

a) The Company is engaged in three segments of business — Financing, Power Generation and FM Radio (Up to December 31, 2009).

b) In the context of Accounting Standard 17 on Segment Reporting, issued by the Institute of Chartered Accountants of India, company has identified business segment
as the primary segment for the purpose of disclosure. The segment revenues, results, assets and liabilities include the respective amounts identifiable to each of the
segment and amounts allocated on a reasonable basis.

C) Company operates in a single geographical segment. Hence, secondary geographical segment information disclosure is not applicable
(€n millions)

- particdlas  Fnancing  PowerGeneration
CREVENUE
External revenue 12,833.68 53,564.33 45,349.05 22,992.92 10,775.87 6,098.54 5.61 24.65 17.67 22.13 25.11 22.12
Total revenue 12,833.68 53,564.33 45,349.05 22,992.92 10,775.87 6,098.54 5.61 24.65 17.67 22.13 25.11 22.12
SEGMENT RESULT 2,960.64 15,015.73 13,385.06 7,514.94 3,604.95 1,533.15 3.37 12.46 1.90 0.14 21.59 (2.10)

Unallocated corporate

Income - - - - - - - - - -
Unallocated corporate

expenses - - - - - - - - - -
Operating profit 2,960.64 15,015.73 13,385.06 7,514.94 3,604.95 1,533.15 3.37 12.46 1.90 0.14 21.59 (2.10)
Less : Taxes

Profit After Tax 2,960.64 15,015.73 13,385.06 7,514.94 3,604.95 1,533.15 3.37 12.46 1.90 0.14 21.59 (2.10)
OTHER

INFORMATION

Segment assets 294,674.22 293,074.22 232,671.81 137,080.82 63,225.64 36,918.03 47.34 67.95 71.26 78.86 79.66 98.12
Unallocated corporate

assets

TOTAL ASSETS 294,674.22 293,074.22 232,671.81 137,080.82 63,225.64 36,918.03 47.34 67.95 71.26 78.86 79.66 98.12
Segment liabilities 253,371.78 254,431.35 202,285.74 123,516.16 57,340.00 33,438.99 - - - - -
Unallocated corporate

liabilities

TOTAL LIABILITIES 253,371.78 254,431.35 202,285.74 123,516.16 57,340.00 33,438.99 - - - - - -
Capital expenditure 226.06 721.42 1,112.85 773.86 485.57 179.06 - - - -

Depreciation 105.01 444,98 317.35 162.51 132.00 77.22 1.88 9.45 11.83 18.47 18.46 23.07
Non cash expenses other 765.19 350.74 323.46 20.98 6.85 - - - -
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than depreciation

24.76

din millions

REVENUE

External revenue 3.96 - 12,839.29 53,588.98 45,366.72 23,015.05 10,804.94 6,120.66
Total revenue 3.96 - 12,839.29 53,588.98 45,366.72 23,015.05 10,804.94 6,120.66
SEGMENT RESULT (38.90) (40.12) 2,964.01 15,028.19 13,386.96 7,515.08 3,587.64 1,490.93
Unallocated corporate Income - - 18.69 282.38 123.84 143.62 88.86 83.36
Unallocated corporate expenses - - (48.35) (196.12) (198.33) (46.59) (220.97) (92.59)
Operating profit (38.90) (40.12) 2,934.35 15,114.45 13,312.47 7,612.11 3,455.53 1,481.70
Less : Taxes - - 995.48 5,072.06 4,392.23 2,670.35 1,179.78 504.50
Profit After Tax (38.90) (40.12) 1,938.87 10,042.39 8,920.24 4,941.76 2,275.75 977.20
OTHER INFORMATION

Segment assets - 144.08  294,721.56  293,142.17  232,743.07  137,159.68 63,305.30 37,160.23
Unallocated corporate assets - - 640.61 1,020.48 978.95 50.32 50.20 47.44
TOTAL ASSETS - 144.08  295,362.17  294,162.65  233,722.02  137,210.00 63,355.50 37,207.67
Segment liabilities - - 25337178  254,431.35  202,285.74  123,516.16 57,340.00 33,438.99
Unallocated corporate

liabilities - - 2695.87 2,375.65 2,178.96 349.71 170.04 66.41
TOTAL LIABILITIES - - 256,067.65  256,807.00  204,464.70  123,865.87 57,510.04 33,505.40
Capital expenditure 0.77 70.58 226.06 721.42 1,112.85 773.86 486.34 249.64
Depreciation 7.05 9.40 106.89 454.43 329.18 180.98 157.51 109.69
Non cash expenses other than

depreciation 7.28 9.61 24.76 765.19 350.74 323.46 28.26 16.46
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Other Notes on accounts for the year ended June 30 2013

1.

Employee Benefits

a)

b)

Defined Contribution Plan

During the year, the Company has recognized in the Statement of Profit and Loss in Note 18 - Employee Benefit Expenses:

Contribution to Provident Fund

Total

Defined Benefit Plan

Gratuity Plan

Gratuity liability is funded through a Gratuity Fund managed by Kotak Mahindra Old Mutual Life Insurance Limited and ICICI Prudential Life

Insurance Company Limited.

The following table set out the status of the Gratuity Plan as required under AS 15.

Reconciliation of opening and closing balances of the present value of the defined benefit obligation and plan assets:

A) Reconciliation of opening and closing balance of defined
benefit obligation

(fn millions)

Defined benefit obligation at the beginning of the year 304.11 220.49
Interest Cost 6.01 18.74
Current Service Cost 23.99 89.00
Benefits paid (1.13) (5.87)
Actuarial (gain)/loss 1.69 (18.25)
Defined benefit obligation at the end of the year 334.67 304.11
B) Reconciliation of opening and closing balance of fair value

of Plan Assets

Fair value of plan assets at the beginning of the year 301.71 229.07
Expected rate of return on plan assets 6.27 19.21
Contributions - 51.54
(Benefit paid) (1.13) (5.87)
Actuarial gains/(losses) on plan assets 4.77 7.76
Fair value of plan assets at the end of the year 311.62 301.71
C) Expense for the year

Current service cost 23.99 89.01
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Particulars As on June 30, 2013 As on March 31, 2013

Interest Cost 6.01 18.74
(Expected rate of return on plan assets) (6.28) (19.21)
Actuarial gains/(losses) (3.09) (26.01)
D) Investment details

Insurer managed funds 311.62 301.71
E) Experience adjustment

On Plan Liability (Gain)/Losses 8.41 141.14
On Plan Assets (Losses)/Gain 4.77 7.76
F) Actuarial assumptions

Discount rate 7.9% p.a. 7.9% p.a.
Salary Escalation 7% p.a. 7% p.a.
Rate of return on plan assets 8.5% p.a. 8.5% p.a.

The deficit in funding of gratuity has been accounted as Long - term provisions.

Estimated employer contribution for 2013-14 - ¥90 million

The estimates of rate of escalation in salary considered in actuarial valuation, take into account inflation, seniority, promotion and other relevant factors including
supply and demand in the employment market. Discount rate is based on the prevailing market yields of the Government Bond as at Balance Sheet date for the

estimated term of obligation.

Dividends proposed to be distributed to equity shareholders

Particulars Total (in millions) Per share

Dividends proposed to be distributed to equity shareholders (Previous Year: 167271 450
%1,486.85 million, ¥4.00 per share) T '

Disclosure with regard to dues to Micro and Small Enterprises

Based on the information available with the Company and has been relied upon by the auditors, none of the suppliers have confirmed to be registered under “The
Micro, Small and Medium Enterprises Development (‘MSMED”) Act, 2006”. Accordingly, no disclosures relating to amounts unpaid as at the year ended
March 31, 2013 together with interest paid /payable are required to be furnished.
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Limited Review Report

Review Report to:

The Board of Directors
Muthoot Finance Limited
Cochin - 682 108

We have reviewed the accompanying statement of unaudited financial results of M/s Muthoot Finance Limited (‘the
Company’) for the quarter / nine months ended December 31, 2013 (‘the Statement’), except for the disclosures
regarding ‘Public Shareholding’ and ‘Promoter and Promoter Group Shareholding’ which have been traced
from disclosures made by the management and have not been reviewed by us. This statement is the responsibility of
the Company’s Management and has been approved by the Board of Directors. Our responsibility is to issue a report on
the Statement based on our review.

We conducted our review in accordance with the Standard on Review Engagement (SRE) 2410, “Review of Interim
Financial Information Performed by the Independent Auditor of the Entity” issued by the Institute of Chartered
Accountants of India. This standard requires that we plan and perform the review to obtain moderate assurance as to
whether the Statement is free of material misstatement. A review is limited primarily to inquiries of company personnel
and analytical procedures applied to financial data and thus provide less assurance than an audit. We have not
performed an audit and accordingly, we do not express an audit opinion.

Based on our review conducted as stated above, nothing has come to our attention that causes us to believe that the
accompanying statement of unaudited financial results prepared in accordance with the Accounting Standards notified
under Companies Act, 1956 (which continue to be applicable in respect of Section 133 of the Companies Act 2013 in
terms of General Circular 15/2013 dated 13" September 2013 of the Ministry of Corporate Affairs) and other
recognised accounting practices and policies has not disclosed the information required to be disclosed in terms of
Clause 41 of the Listing Agreement with the Stock Exchanges including the manner in which it is to be disclosed, or
that it contains any material misstatement.

For M/s Rangamani & Co
Chartered Accountants
(FRN: 003050 S)

SD/-
Place: Kochi R. Sreenivasan
Date: January 30, 2014 Partner (M. No. 020566)
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Part I: Statement of Unaudited Financial Results for the Quarter and Nine Months ended December 31, 2013.

(¥ in lakhs)
. Quarter ended Nine months ended Year ended
Particulars December 31, September 30, December 31, December 31, December 31, March 31,
2013 2013 2012 2013 2012 2013
(Audited)
Income from Operations 118,555.05 128,757.59 135,391.67 375,010.70 393,735.96 533,847.98
Other Operating Income 1,037.48 792.92 526.29 2,525.21 1,534.06 2,041.87
Total Income from 119,592.53 129,550.51 135,917.96 377,535.91 395,270.02 535,889.85
Operations
Expenses
Employee Benefits 14,898.21 14,414.31 14,273.23 43,397.06 39,829.30 54,527.50
Expenses
Rent 3,927.85 3,828.41 3,293.77 11,320.32 9,540.54 13,092.55
Advertisement 1,170.89 1,947.53 1,219.54 4,820.02 3,364.63 5,791.43
Provisions & Write offs 906.71 809.80 1,367.96 2,564.04 4,316.13 8,954.63
Other Expenditure 5,338.32 5,445.04 4,187.64 15,794.42 13,005.45 18,714.28
Depreciation and 1,237.68 1,165.02 1,153.09 3,471.62 3,347.99 4,544.30
Amortisation
Total Expenses 27,479.66 27,610.11 25,495.23 81,367.48 73,404.04 105,624.69
Profit from Operations 92,112.87 101,940.40 110,422.73 296,168.43 321,865.98 430,265.16
before Other
Income,Finance cost &
Exceptional Items
Other Income 482.21 630.25 608.44 1,299.36 2,289.47 2,823.82
Profit from ordinary 92,595.08 102,570.65 111,031.17 297,467.79 324,155.45 433,088.98
activities before finance
cost & Exceptional ltems
62,773.44 70,213.51 70,808.25 205,945.51 207,697.48 281,944.43
Finance Cost
Profit from ordinary 29,821.64 32,357.14 40,222.92 91,522.28 116,457.97 151,144.55
activities after finance
cost but before
Exceptional Items
Profit from Ordinary 29,821.64 32,357.14 40,222.92 91,522.28 116,457.97 151,144.55
Activities before tax
Tax expense (including 10,396.91 11,258.06 13,215.67 31,609.75 38,038.18 50,720.59
deferred tax)
Net Profit from 19,424.73 21,099.08 27,007.25 59,912.53 78,419.79 100,423.96
Ordinary Activities
after tax
Net Profitfor the period 19,424.73 21,099.08 27,007.25 59,912.53 78,419.79 100,423.96
Equity share capital 37,171.28 37,171.28 37,171.28 37,171.28 37,171.28 37,171.28
Face Value in Rs. Rs10/-
Reserve excluding 336,385.24
Revaluation Reserves as
per balance sheet of
previous accounting year
Earnings Per Share (EPS)
(a) Basic and 5.23 5.67 7.27 16.12 21.10 27.02

Diluted EPS (before
Extraordinary items) (not
annualised)
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(b) Basic and
Diluted EPS (after
Extraordinary items) (not
annualised)

5.23 5.67

7.27

16.12

PART I1: Select information for the Quarter and Nine Months ended December 31, 2013

Quarter ended

December 31,
2013

September 30,

A. Particulars of Shareholding 2013

Public shareholding

73,914,896 73,914,896

Number of shares

Percentage of shareholding 19.88% 19.88%

Promoters and Promoter Group
Shareholding

a) Pledged / Encumbered
Number of shares

Percentage of shares (as a % of
the total shareholding of promoter and
promoter group)

Percentage of shares (as a % of
the total share capital of the company)

b)Non - encumbered

Number of shares 297,797,872 297,797,872

Percentage of shares (as a % of 100.00%
the total shareholding of the Promoter

and Promoter group)

100.00%

Percentage of shares (as a % of 80.12%

the total share capital of the company)

80.12%

December 31,
2012

73,914,896

19.88%

297,797,872

100.00%

80.12%

Nine months ended

December 31,
2013

73,914,896

19.88%

297,797,872

100.00%

80.12%

21.10 27.02
(¥ in lakhs)
Year ended

September 30, December 31,
2013 2012

73,914,896 73,914,896

19.88% 19.88%

Nil

297,797,872 297,797,872

100.00% 100.00%

80.12% 80.12%

B. Investor Compliants

Pending at the beginning of the quarter
Received during the quarter
Disposed off during the quarter

Remaining unresolved at the end of the quarter

3 months ended December 31, 2013

Nil

Nil
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SEGMENT WISE REVENUE, RESULTS AND CAPITAL EMPLOYED

(¥ in lakhs)
Quarter ended Nine months ended Year ended
Particulars
December 31, September 30, December 31, December 31, September 30,
2013 2013 2012 2013 2013
(Audited)

Segment Revenue:
Financing 119,574.82 129,490.87 135,897.00 377,402.46  395,028.98 535,643.33
Power Generation 17.71 59.64 20.96 133.45 241.04 246.52
Total Revenue 119,592.53 129,550.51 135,917.96 377,535.91  395,270.02 535,889.85
Segment Result:
Financing 29,832.44 32,192.37 40,104.42 91,631.26 115,477.97 150,157.34
Power Generation (12.13) 22.63 (9.70) 44.17 149.31 124.64
Unallocated corporate income 482.21 630.25 608.45 1,299.36 2,289.47 2,823.82
Unallocated corporate expenses (480.90) (488.11) (480.25) (1,452.53) (1,458.78) (1,961.25)
Profit Before Tax 29,821.62 32,357.14 40,222.92 91,522.26 116,457.97 151,144.55
Tax expense (including deferred tax) 10,396.91 11,258.06 13,215.67 31,609.75 38,038.18 50,720.59
Profit after Tax 19,424.71 21,099.08 27,007.25 59,912.51 78,419.79 100,423.96
Capital Employed
Financing 415,971.43 414,953.32 366,166.07 415,971.43  366,166.07 386,428.67
Power Generation 410.02 457.86 751.49 410.02 751.49 679.46
Unallocated Corporate Assets/(Liabilities) (4,246.48) (14,413.41) 4,075.44 (4,246.48) 4,075.44 (13,551.60)

Total 412,134.97 400,997.77 370,993.00 412,134.97  370,993.00 373,556.53
Notes:
1. The above financial results have been reviewed by the Audit Committee and approved by the Board of

Directors of the Company at their respective meetings held on 30th January 2014.
The above results have been subject to Limited Review by the Statutory Auditors of the Company.

The Board has declared second interim dividend for the year 2013-14 at the rate of Rs.2/- per share (20% of
the face value of the share). The record date for the same has been fixed as February 5, 2014.

During the quarter ended December 31st 2013, in accordance with the “Muthoot ESOP 2013” scheme, the
Company has granted 69,88,975 options to the employees as approved by the ESOP Committee of Board of
Directors in their meeting held on 9th November 2013.

The working results have been arrived at after considering provisions for standard assets and non-performing
assets as per RBI guidelines, depreciation on fixed assets and other usual and necessary provisions.

The Company operates in two segments — Financing and Power Generation. These segments have been
identified in line with the Accounting Standard on Segment Reporting (AS 17).

Previous period/year figures have been regrouped / reclassified wherever necessary to conform to current
period/year presentation.
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For and on behalf of the Board of Directors

Kochi George Alexander Muthoot
30.01.2014 Managing Director
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Limited Review Report

Review Report to:

The Board of Directors
Muthoot Finance Limited
Cochin - 682 108

We have reviewed the accompanying statement of unaudited financial results of M/s Muthoot Finance Limited (‘the
Company’) for the quarter and half year ended September 30, 2013 (‘the Statement’), except for the disclosures
regarding ‘Public Shareholding” and ‘Promoter and Promoter Group Shareholding’ which have been traced
from disclosures made by the management and have not been reviewed by us. This statement is the responsibility of
the Company’s Management and has been approved by the Board of Directors. Our responsibility is to issue a report on
the Statement based on our review.

We conducted our review in accordance with the Standard on Review Engagement (SRE) 2410, “Review of Interim
Financial Information Performed by the Independent Auditor of the Entity” issued by the Institute of Chartered
Accountants of India. This standard requires that we plan and perform the review to obtain moderate assurance as to
whether the Statement is free of material misstatement. A review is limited primarily to inquiries of company personnel
and analytical procedures applied to financial data and thus provide less assurance than an audit. We have not
performed an audit and accordingly, we do not express an audit opinion.

Based on our review conducted as stated above, nothing has come to our attention that causes us to believe that the
accompanying statement of unaudited financial results prepared in accordance with the Accounting Standards notified
under Companies Act, 1956 (which continue to be applicable in respect of Section 133 of the Companies Act 2013 in
terms of General Circular 15/2013 dated 13" September 2013 of the Ministry of Corporate Affairs) and other
recognised accounting practices and policies has not disclosed the information required to be disclosed in terms of
Clause 41 of the Listing Agreement with the Stock Exchanges including the manner in which it is to be disclosed, or
that it contains any material misstatement.

For M/s Rangamani & Co
Chartered Accountants
(FRN: 003050 S)

SD/-

Place: Kochi R. Sreenivasan
Date: October 31, 2013 Partner (M. No. 020566)
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Part I: Statement of Unaudited Financial Results for the Quarter ended September 30, 2013.

(¥ in lakhs)
. Quarter ended Year to date Year ended
Particulars September 30, June 30, September 30, September 30, September 30, March 31,
2013 2013 2012 2013 2012 2013
(Audited)
Income from Operations 128,757.59 127,698.06 129,949.24 256,455.65 258,344.29 533,847.98
Other Operating Income 792.92 694.81 656.82 1,487.73 1,007.77 2,041.87
Total Income from 129,550.51 128,392.87 130,606.06 257,943.38 259,352.06 535,889.85
Operations
Expenses
Employee Benefits 14,414.31 14,084.54 13,487.30 28,498.85 25,556.07 54,527.50
Expenses
Rent 3,828.41 3,564.06 3,217.96 7,392.47 6,246.77 13,092.55
Advertisement 1,947.53 1,701.60 1,524.62 3,649.13 2,145.09 5,791.43
Provisions & Write offs 809.80 847.53 592.57 1,657.33 2,948.17 8,954.63
Other Expenditure 5,445.04 5,011.06 4,591.54 10,456.10 8,817.81 18,714.28
Depreciation and 1,165.02 1,068.92 1,168.43 2,233.94 2,194.90 4,544.30
Amortization
Total Expenses 27,610.11 26,277.71 24,582.42 53,887.82 47,908.81 105,624.69
Profit from Operations 101,940.40 102,115.16 106,023.64 204,055.56 211,443.25 430,265.16
before Other Income,
Finance cost &
Exceptional Items
Other Income 630.25 186.90 1,048.55 817.15 1,681.03 2,823.82
Profit from ordinary 102,570.65 102,302.06 107,072.19 204,872.71 213,124.28 433,088.98
activities before finance
cost & Exceptional
Items
70,213.51 72,958.56 67,255.73 143,172.07 136,889.23 281,944.43
Finance Cost
Profit from ordinary 32,357.14 29,343.50 39,816.46 61,700.64 76,235.05 151,144.55
activities after finance
cost but before
Exceptional Items
Profit from Ordinary 32,357.14 29,343.50 39,816.46 61,700.64 76,235.05 151,144.55
Activities before tax
Tax expense (including 11,258.06 9,954.78 13,014.46 21,212.84 24,822.51 50,720.59
deferred tax)
Net Profit from 21,099.08 19,388.72 26,802.00 40,487.80 51,412.54 100,423.96
Ordinary Activities
after tax
Net Profit for the 21,099.08 19,388.72 26,802.00 40,487.80 51,412.54 100,423.96
period
Equity share capital 37,171.28 37,171.28 37,171.28 37,171.28 37,171.28 37,171.28
Face Value in Rs. Rs10/-
Reserve excluding 336,385.24
Revaluation Reserves as
per balance sheet of
previous accounting
year
Earnings Per  Share
(EPS)
(a) Basic and 5.67 5.22 7.21 10.89 13.83 27.02

Diluted EPS (before
Extraordinary items)
(not annualised)
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(b) Basic and 5.67 5.22
Diluted EPS (after
Extraordinary items)
(not annualised)

7.21 10.89

PART I1: Select information for the Quarter ended September 30, 2013

Quarter ended

A. Particulars of Shareholding September 30,  June 30,

2013 2013
Public shareholding
Number of shares 73,914,896 73,914,896
Percentage of shareholding 19.88% 10.88%

Promoters and Promoter Group
Shareholding

a) Pledged / Encumbered
Number of shares

Percentage of shares (as a % of
the total shareholding of promoter
and promoter group)

Percentage of shares (as a % of
the total share capital of the
company)

b) Non - encumbered

Number of shares 297,797,872 297,797,872

Percentage of shares (as a % of
the total shareholding of the 100.00% 100.00%
Promoter and Promoter group)

Percentage of shares (as a % of
the total share capital of the
company)

80.12% 80.12%

Year to date

September 30, September 30, June 30,

2012

73,914,896 73,914,896 73,914,896

297,797,872 297,797,872 297,797,872

2013 2013

19.88% 19.88% 19.88%

100.00% 100.00% 100.00%

80.12% 80.12% 80.12%

27.02

(¥ in lakhs)

Year ended

September 30,
2012

73,914,896

19.88%

Nil

297,797,872

100.00%

80.12%

B. Investor Compliants

Pending at the beginning of the quarter
Received during the quarter
Disposed off during the quarter

Remaining unresolved at the end of the quarter

3 months ended September 30, 2013

Nil

Nil
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SEGMENT WISE REVENUE, RESULTS AND CAPITAL EMPLOYED

(¥ in lakhs)
Quarter ended Year to date ended Year ended
Particulars September 30, June 30, September 30,  September 30,  June 30, September 30,
2013 2013 2012 2013 2013 2012
(Audited)
Segment Revenue:
Financing 129,490.87 128,336.77 130,455.15 257,827.64 259,131.98 535,643.33
Power Generation 59.64 56.10 150.91 115.74 220.08 246.52
Total Revenue 129,550.51 128,392.87 130,606.06 257,943.38 259,352.06 535,889.85
Segment Result:
Financing 32,192.37 29,606.45 39,104.68 61,798.82 75,373.55 150,157.34
Power Generation 22.63 33.67 152.95 56.30 159.01 124.64
Unallocated corporate income 630.25 186.90 1,048.54 817.15 1,681.02 2,823.82
Unallocated corporate expenses (488.11) (483.52) (489.71) (971.63) (978.53) (1,961.25)
Profit Before Tax 32,357.14 29,343.50 39,816.46 61,700.64 76,235.05 151,144.55
Tax expense (including deferred tax) 11,258.06 9,954.78 13,014.46 21,212.84 24,822.51 50,720.59
Profit after Tax 21,099.08 19,388.72 26,802.00 40,487.80 51,412.54 100,423.96
Capital Employed
Financing 414,953.32 413,024.47 342,706.07 414,953.32 342,706.07 386,428.67
Power Generation 457.86 473.39 831.36 457.86 831.36 679.46
Unallocated Corporate Assets/(Liabilities)  (14,413.41) (20,552.61) 448.33 (14,413.41) 448.33 (13,551.60)
Total 400,997.77 392,945.25 343,985.76 400,997.77 343,985.76 373,556.53
STATEMENT OF ASSETS AND LIABILITIES AS AT 30TH SEPTEMBER 2013
(< in lakhs)

Particulars

EQUITY AND LIABILITIES
Shareholders’ funds

(a) Share capital

(b) Reserves and surplus

Sub Total Shareholders' Funds

Non current liabilities

(a) Long-term borrowings

(b) Other Long term liabilities

(c) Long term Provisions

Sub Total Non-current Liabilities

Current liabilities

(a) Short-term borrowings

(b) Trade Payables & Other current liabilities
(c) Short-term provisions

Sub Total Current Liabilities

TOTAL -EQUITY AND LIABILITIES

As at September 30, 2013

37,171.28
363,826.49
400,997.77

729,452.31
76,102.10
369.91
805,924.32

879,837.43
725,310.41
31,863.27
1,637,011.11

2,843,933.20

As at March 31, 2013

37,171.28
336,385.24
373,556.52

795,294.19
56,338.39
24.10
851,656.68

948,024.06
731,559.20
36,830.08
1,716,413.34

2,941,626.54
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Particulars As at September 30, 2013 As at March 31, 2013
B. ASSETS
1. Non current assets
(a) Fixed assets 30,580.78 28,880.81
(i) Tangible assets 49.56 56.96
(ii) Intangible assets 835.88 959.64
(iii) Capital work-in-progress 539.18 404.32
(iv) Intangible assets under development 750.50 750.50
(b) Non-current investments 2,086.09 1,954.41
(c) Deferred tax assets (net) 11,210.97 10,452.25
(d) Long-term loans and advances 46,052.96 43,458.89
2. Sub-total non-current assets
(a) Current investments 3,070.00 7,500.00
(b) Trade receivables 148,063.90 114,817.70
(c) Cash and Bank Balances 203,626.98 134,199.88
(d) Short-term loans and advances 2,442,780.02 2,641,310.88
(e) Other current assets 339.34 339.19
Sub-total current assets 2,797,880.24 2,898,167.65
TOTAL ASSETS 2,843,933.20 2,941,626.54
Notes:
1. The above financial results have been reviewed by the Audit Committee and approved by the Board of
Directors of the Company at their respective meetings held on 31st October 2013.
2. The above results have been subject to Limited Review by the Statutory Auditors of the Company.
3. The Board has declared first interim dividend for the year 2013-14 at the rate of Rs.3/- per share (30% of the
face value of the share). The record date for the same has been fixed as November 6, 2013.
4, The working results have been arrived at after considering provisions for standard assets and non-performing
assets as per RBI guidelines, depreciation on fixed assets and other usual and necessary provisions.
5. The Company operates in two segments — Financing and Power Generation. These segments have been
identified in line with the Accounting Standard on Segment Reporting (AS 17).
6. Previous period/year figures have been regrouped / reclassified wherever necessary to conform to current
period/year presentation.
For and on behalf of the Board of Directors
Kochi George Alexander Muthoot
30.10.2013 Managing Director
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DISCLOSURES ON EXISTING FINANCIAL INDEBTEDNESS
A Details of Secured Borrowings:

Our Company’s secured borrowings as on February 07, 2014 amount to ¥ 149,470.92 million. The details of
the individual borrowings are set out below:

1. Cash Credit facilities availed by the Company”
® in millions)
S. No. Bank Date of Sanction Amount sanctioned Amount outstanding as on
® in millions) February 07, 2014
1. Dhanalaxmi Bank October 16, 2012 40.00 8.73
Limited
2. Indus Ind Bank Limited November 09, 2012 970.00 13.91
3. IDBI Bank Limited January 22, 2013 15,000.00 12.70
4. Axis Bank Limited April 19, 2013 1,250.00 27.92
5. Union Bank of India June 29, 2012 5,000.00 3,509.34
6. Syndicate Bank January 30, 2013 1,950.00 22.03
7. Kotak Mahindra Bank June 25, 2013 350.00 106.41
Limited
8. Punjab National Bank August 04, 2011 1,000.00 12.09
9. South Indian Bank  September 20, 2011 2,000.00 996.15
Limited
10. Dena Bank September 26, 2013 700.00 8.92
11. Central Bank of India May 12, 2011 6,000.00 5.03
12. Andhra Bank January 16, 2014 2,000.00 1003.46
13. Corporation Bank February 23, 2013 2,000.00 4.99
14. UCO Bank Limited December 17, 2012 2,000.00 5.40
15. Punjab and Sind Bank January 31, 2012 2,000.00 5.64
16. Jammu and Kashmir January 10, 2014 500.00 10.73
Bank
17. Oriental Bank of  September 12, 2011 1,000.00 3.40
Commerce
18. State Bank of India October 31, 2012 5,000.00 4,953.55
19. State Bank of Travancore  July 15, 2011 10.00 0.01
20. HDFC Bank Limited August 21, 2009 220.00 3.63
21. State Bank of Patiala February 26, 2013 500.00 491
22. State Bank of Mysore January 24, 2013 2,000.00 7.39
23. Federal Bank Limited November 26, 2013 3,000.00 1.60
TOTAL 54,490.00 10,727.94

* Secured by first paripassu floating charge on current assets, book debts, loans and advances and receivables including gold loan receivables and
personal guarantee of Promoter Directors.

2. Short Term Loans availed by the Company”

® in millions)

S. No. Bank Date of sanction Amount sanctioned Amount outstanding as on

® in millions) February 07, 2014
1. HDFC Bank Limited® November 24, 2010 5,780.00 1,780.00
2. Axis Bank Limited® April 19, 2013 2,500.00 2,500.00
3. Indusind Bank Limited® November 09, 2012 2,780.00 2,780.00
4.  State Bank of Travancore® July 15, 2011 2,490.00 0.00
5. Yes Bank Limited® February 02, 2013 4,450.00 0.00
6.  Punjab National Bank® August 04, 2011 4,000.00 4,000.00
7. Kotak Mahindra Bank Limited® June 25, 2013 2,650.00 2,570.00
8.  AndhraBank® January 16, 2014 1,000.00 0.00
9. ICICI Bank Limited @ November 24, 2011 8,000.00 0.00
10. Karur Vysya Bank® February 27, 2013 500.00 500.00
11. Syndicate Bank® January 30, 2013 7,000.00 2,000.00
12.  Jammu and Kashmir Bank Limited®  January 10, 2014 3,760.00 3,760.00
13. UCO Bank Limited® December 17, 2012 2,000.00 0.00
14. United Bank of India® March 26, 2013 2,000.00 500
15. Dhanalaxmi Bank Limited® October 16, 2012 600.00 600.00
16. ING Vysya Bank Limited® September 28, 2013 2,250.00 2,250.00
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17. Corporation Bank® February 23, 2013 2,000.00 2,000.00

18. State Bank of Patiala® February 26, 2013 2,500 2,500
TOTAL 56,260.00 27,740.00
*(a) Secured by first paripassu floating charge on current assets, book debts, loans and advances and receivables including gold loan

receivables and personal guarantee of Promoter Directors.

(b) % 400.00 million availed is Secured by mortgage of immovable property and subservient charge on current assets, book debts, loans &
advances and receivables including gold loan receivables and personal guarantee of Promoter Directors and collateral security by a
group company and balance ¥ 2,250.00 million is Secured by first pari-passu floating charge on current assets, book debts, Loans &
advances and receivables including gold loan receivables and personal guarantee of Promoter Directors.

3. Overdraft against deposits with Banks
Our Company has overdraft facility on the security of fixed deposits maintained with banks aggregating to
< 0.85 million as on February 07, 2014.

4. Long term loans availed by the Company”

S Bank Date of sanction Amount sanctioned Amount outstanding Repayment schedule

No. ® in millions) ason

February 07, 2014
® in millions)

1. Allahabad Bank® March 21, 2013 2,500.00 1521.70 Repayable after moratorium
period of 1 month from the
date of drawn in 7 equal
quarterly installments  of
©326.10 million each and
final two monthly instalments
of * 108.60 million each

2. ICICI Bank Limited® August 23, 2012 1.35 0.72 Repayable  in  monthly
installments for 35 months

3. ICICI Bank Limited® October 25, 2012 0.81 0.51 Repayable  in  monthly
installments for 36 months

4, ICICI Bank Limited® November 20, 2012  4.48 2.72 Repayable  in  monthly
installments for 35 months

5. ICICI Bank Limited® December 10,2012 1.17 0.71 Repayable  in  monthly
installments for 35 months

6. ICICI Bank Limited® March 05, 2013 3.10 213 Repayable  in  monthly
installments for 35 months

7. ICICI Bank Limited® May 24, 2013 1.50 1.15 Repayable  in  monthly
installments for 35 months

8. ICICI Bank Limited® March 14, 2013 244 1.75 Repayable in  monthly
installments for 35 months

9. ICICI Bank Limited® June 10, 2013 1.46 1.12 Repayable  in  monthly
installments for 35 months

10.  ICICI Bank Limited® July 24,2013 0.67 0.55 Repayable  in  monthly
installments for 35 months

11.  BMW Financial Services® July 16, 2012 5.10 2.44 Repayable in  monthly
installments for 35 months

TOTAL 2,522.08 1,535.50

*(a) Secured by first paripassu floating charge on current assets, book debts and loans & advances and receivables including gold loan
receivables and personal guarantee of Promoter Directors.

(b) Secured by first paripassu floating charge on current assets, book debts, loans & advances and receivables including gold loan
receivables.

(©) Secured by specific charge on vehicles.

5. Secured Non-Convertible Debentures

5.1 Our Company has issued to retail investors on private placement basis, secured redeemable non- convertible
debentures of face value of ¥ 1,000.00 each under various series of which ¥ 84,732.04 million is cumulatively
outstanding as on February 07, 2014, the details of which are set forth below.”

Debenture  Tenor period Coupon / Amounts outstanding as on Dates of Allotment Redemption Date/
series of maturity Effective Yield February 07, 2014R in millions) Schedule
(in percentage
%)
AD 60 months 9.50 0.03 July 01, 2004 to July 01, 2009 to
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Debenture
series

AE
Al
AN
AO
AP
AQ
AR
AS
AT
AU
AV
AW

AX

AY

AZ

BA

BB

BC

BD

BE

BF

BG

BH

Bl

BJ

BK

BL

BM

BN

BO

Tenor period
of maturity

90 months
60 months
60 months
60 months
60 months
60 months
60 months
60 months
60 months
60 months
60 months
60 months

60 months
60 months
60 months
60 months
60 months

60 months

60 months
60 months
60 months
60 months
60 months
60 months
60 months
60 months
60 months
60 months
60 months

60 months

Coupon /
Effective Yield
(in percentage

%)

10.83-12.00
10.20-12.00
8.50-9.00
8.00-8.50
9.27-10.08
8.00-8.50
8.00-8.50
8.50-9.00
9.00-9.50
9.00.-11.00
10.50-11.00
10.50-11.00

10.50-11.00
10.50-11.00
10.50-11.00
11.00-11.50
11.00-11.50

11.00-12.00

11.00-12.00
10.50-11.50
10.50-11.50
9.50-10.50
9.00-10.50
9.00-10.50
9.50-11.00
9.50-11.50
10.00-11.50
11.00-12.00
11.00-12.00

11.00-12.00

Amounts outstanding as on
February 07, 2014 in millions)

0.03
0.01
0.15
0.04
0.03
0.37
0.46
0.39
1.00
151
041
0.68

1.37

1.23

3.83

0.05

5.57

11.93

119.59

239.34

651.34

495.79

700.83

760.14

1278.77

1,841.11

2,860.29

2,606.42

2,799.82

2,589.63

Dates of Allotment

November 14, 2004
July 15, 2004 to
September 30, 2004
October 01, 2004 to
February 06, 2005
January 01, 2005 to
February 06, 2005
February 07, 2005 to
March 31, 2005
February 07, 2005 to
June 14, 2005

April 01, 2005 to
June 14, 2005

June 15, 2005 to
April 30, 2006

May 01, 2006 to
August 12, 2006
August 13, 2006 to
December 31, 2006
January 01, 2007 to
March 31, 2007
April 01, 2007 to
June 30, 2007

July 01, 2007 to
September 30, 2007
October 01, 2007 to
December 31, 2007

January 01, 2008 to
March 31, 2008

April 01,2008 to
July 02, 2008

July 03, 2008 to
July 09, 2008

July 10, 2008 to
September 21, 2008

September 22, 2008
to

December 31, 2008
January 01, 2009 to
March 31, 2009

April 01, 2009 to
June 30, 2009

July 01, 2009 to
September 30, 2009

October 01, 2009 to
December 31, 2009

January 01, 2010 to
March 31, 2010

April 01, 2010 to
June 30, 2010

July 01, 2010 to
September 30, 2010

October 01, 2010 to
December 31, 2010

January 01, 2011 to
March 31, 2011

April 01, 2011 to
June 30, 2011

July 01, 2011 to
September 18, 2011

September 19, 2011
to

Redemption Date/
Schedule

November 14, 2009
January 15, 2012 to
March 31, 2012
October 01, 2009 to
February 06, 2010
January 01, 2010 to
February 06, 2010
February 07, 2010 to
March 31, 2010
February 07, 2010 to
June 14, 2010

April 01,2010 to
June 14, 2010

June 15, 2010 to
April 30, 2011

May 01, 2011 to
August 12, 2011
August 13, 2011 to
December 31, 2011
January 01, 2012 to
March 31, 2012
April 01, 2012 to
June 30, 2012

July 01, 2012 to
September 30, 2012
October 01, 2012 to
December 31, 2012

January 01, 2013 to
March 31, 2013

April 01,2013 to
July 02, 2013

July 03, 2013 to
July 09, 2013

July 10, 2013 to
September 21, 2013

September 22, 2013
to

December 31, 2013
January 01, 2014 to
March 31, 2014

April 01,2014 to
June 30, 2014

July 01, 2014 to
September 30, 2014

October 01, 2014 to
December 31, 2014

January 01, 2015 to
March 31, 2015

April 01, 2015 to
June 30, 2015

July 01, 2015 to
September 30, 2015

October 01, 2015 to
December 31, 2015

January 01, 2016 to
March 31, 2016

April 01, 2016 to
June 30, 2016

July 01, 2016 to
September 18, 2016

September 19, 2016
to November
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Debenture
series

BP

BQ

BR

BS

BT

BU

BV

BW

BX

BY
BZ
CA
cB
cc
cD
CE
CF

CG

CH
Cl
CJ

CK

CL

CcM
CN
co
CP

cQ

TOTAL

Tenor period
of maturity

60 months
60 months
60 months
60 months
60 months
60 months
60 months
60 months
60 months

120 months
120 months
120 months
120 months
120 months
120 months
120 months
120 months

120 months

120 months
120 months
120 months

120 months

120 months

120 months
120 months
120 months
120 months

120 months

Coupon /
Effective Yield
(in percentage

%)

11.50-12.50
11.50-12.50
11.50-12.50
11.50-12.50
11.50-12.50
11.50-12.50
11.50-12.50
11.50-12.50
10.50-12.50

10.50-12.50
10.50-12.50
10.50-12.50
10.50-12.50
10.50-12.50
10.50-12.50
10.50-12.50
10.50-12.50

10.50-12.50

10.50-12.50
10.50-12.50
10.50-12.50

10.50-12.50

10.50-12.50

10.50-12.50
10.50-12.50
10.50-12.50
10.50-12.50

10.50-12.50

Amounts outstanding as on
February 07, 2014 in millions)

2,836.09

3,281.88

4,172.28

1,328.87

3,274.46

5,584.06

5,828.21

7,521.04

6,053.93

6,664.03
7,845.31
7,401.60
3,683.13
229.00
138.00
143.00
80.00

127.00

177.50
133.00
131.50

133.00

126.00

118.50
144.50
153.00
217.50

233.50

84,732.04

Dates of Allotment

November 30, 2011

December 01, 2011
to January 22, 2012

January 23, 2012 to
February 29, 2012

March 01, 2012 to
April 30, 2012

May 01, 2012 to
May 20, 2012

May 21, 2012 to
June 30, 2012

July 01, 2012 to
August 16, 2012

August 17, 2012 to
September 30, 2012

October 01, 2012 to
November 25, 2012

November 26, 2012
to January 17, 2013

January 18, 2013 to
February 28, 2013
March 01, 2013 to
April 17, 2013
April 18, 2013 to
June 23, 2013

June 24, 2013 to
July 07, 2013

July 08, 2013 to
July 31, 2013

July 31, 2013 to
August 10, 2013
August 12, 2013 to
August 31, 2013
August 31, 2013 to
September 06, 2013
September 06, 2013
to

September 27, 2013
September 27,2013
to October 09,2013
October 09,2013 to
October 29,2013
October 29,2013 to
November 18,2013
November 18,2013
to

December 05, D2013
December 05,2013
to December
24,2013

December 24,2013
to January 03,2014
January 03,2014 to
January 10,2014
January 10,2014 to
January 20,2014
January 20,2014 to
February 04,2014
February 04,2014 to
February 07,2014

Redemption Date/
Schedule

30, 2016

December 01, 2016
to January 22, 2017

January 23, 2017 to
February 28, 2017

March 01, 2017 to
April 30, 2017

May 01,2017 to May
20,2017

May 21,2017 to June
30,2017

July 1,2017 to
August 16,2017

August 17, 2017 to
September 30,2017

October 01,2017 to
November 25,2017

November 26,2017
to January 17,2018

January 18,2023 to
February 28,2023
March 01, 2023 to
April 17, 2023
April 18, 2023 to
June 23, 2023

June 24, 2023 to
July 07, 2023

July 08, 2023 to
July 31, 2023

July 31, 2023 to
August 10, 2023
August 12, 2023 to
August 31, 2023
August 31, 2013 to
September 06, 2023
September 06, 2023
to September
27,2023

September 27,2023
to October 09,2023
October 09,2023 to
October 29,2023
October 29,2023 to
November 18,2023
November 18,2023
to December 05,2023

December 05,2023 to
December 24,2023

December 24,2023 to
January 03,2024
January 03,2024 to
January 10,2024
January 10,2024 to
January 20,2024
January 10,2024 to
February 04,2024
February 04,2024 to
February 07,2024
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* All the above debentures are unrated. These debentures are secured by first pari-passu floating charge on current assets, book debts, loans &
advances and receivables including gold loan receivables and identified immovable properties except debentures under Series BA which is Secured
by mortgage of immovable property and charge on all movable fixed assets.

Of the above, ¥ 71.60 million represents unpaid matured debentures.
5.2 Our Company has issued on private placement basis, listed secured redeemable non-convertible debentures of

face value of ¥ 1 million each under various series of which ¥ 1,000.00 million is cumulatively outstanding as
on February 07, 2014, the details of which are set forth below:”

Debenture  Tenor period of maturity Coupon / Effective
Series Yield
(in percentage %)

Date of Allotment Amounts Redemption
outstanding ason  Date/Schedule
February 07, 2014
® in Millions)
L4 5 years 13.00 January 12, 2012 1,000.00 January 12, 20
17
*Above debentures are rated “CRISIL AA-/Stable” by CRISIL Limited and “/ICRA]JAA-/Stable ” by ICRA Limited and are fully secured by first pari-
passu floating charge on current assets, book debts, loans & advances and receivables including gold loan receivables and identified immovable
properties.

5.3 During the period, the Company made a public issue of secured rated non-convertible debentures listed in
BSE and/or NSE for a maturity period of 2, 3, 5, 6 years, 66 months and 400 days with an outstanding of
T 23,734.62 million as provided below:”

Debenture Tenor Coupon / Effective Amounts outstanding as on Date of Allotment ~ Redemption Date/
Series period of Yield February 07, 2014 Schedule
maturity (in percentage %) ® in millions)

PL-I 3 years 12.00-12.25 2,207.21 September 14,2011  September 14, 2014
PL-I 5 years 12.00-12.25 3,541.66 September 14,2011  September 14, 2016
PL-1I 3 years 13.25 1,016.12 January 18, 2012 January 18,2015
PL-11 5 years 13.25 592.65 January 18,2012 January 18,2017
PL-11 5.5years 13.43. 910.22  January 18,2012 July 18,2017
PL-111 2 years 13.00 1,451.95 April 18,2012 April 18,2014
PL-1I1 3 years 13.25 376.63  April 18,2012 April 18,2015
PL-111 5 years 13.25 212.49  April 18,2012 April 18,2017
PL-1I1 5.5years 13.43 556.45  April 18,2012 October 18,2017
PL-IV 2 years 11.50 1,634.65 November 01,2012  November 01,2014
PL-IV 3 years 11.75 188.57  November 01,2012 November 01,2015
PL-IV 5 years 11.75-12.00 744.01 November 01,2012  November 01,2017
PL-IV 6years 12.25 182.17 November 01,2012  November 01,2018
PL-V 2 years 11.50-12.00 1,014.31  September 25,2013  September 25, 2015
PL-V 3 years 12.00-12.25-12.55 1,481.76  September 25,2013  September 25, 2016
PL-V 5 years 11.50-12.00 51.76  September 25,2013  September 25, 2018
PL-V 400 days 11.00 242.44  September 25,2013  October 30, 2014
PL-VI 2 years 10.75-11.25-11.50-12.00 89450 December 04,2013  December 04, 2015
PL-VI 3 years 11.25-11.50-12.00-12.25 1529.06 December 04,2013 December 04, 2016
PL-VI 5 years 10.75-11.25-11.50-12.00 39.23 December 04,2013 December 04, 2018
PL-VI 400 days 10.75-11.00 304.34 December 04,2013 January 08, 2015
PL-VII 2 years 10.75-11.25-11.50-12.00 1511.39 February 04,2014 February 04, 2016
PL-VII 3 years 11.25-11.50-12.00-12.25 2420.67 February 04,2014 February 04, 2017
PL-VII 5 years 10.75-11.25-11.50-12.00 37.87 February 04, 2014 February 04, 2019
PL-VII 400 days 10.75-11.00 592.51 February 04,2014 March 11, 2015
*TOTAL 23,734.62

Above debentures are rated “CRISIL AA-/Stable” by CRISIL Limited and “/ICRA] AA-/Stable” by ICRA Limited and is fully secured by first pari-
passu floating charge on current assets, book debts, loans and advances and receivables including gold loan receivables and identified immovable
properties.

B. Details of Unsecured Loans

Our Company’s unsecured borrowings as on February 07, 2014 amount to ¥ 36,758.82 million. The details of
the individual borrowings are set out below.

Page | 203



1. Subordinated Debts

1.1. Our Company has issued to promoters and relatives of promoters, subordinated debts of face value of ¥ 1 each
repayable in 12 years from the date of issue, on a private placement basis of which ¥ 400.00 million is outstanding as
on February 07, 2014, the details of which are set forth below.

Debentur Tenor period of Coupon / Amounts Date of Allotment Redemption Date/ Schedule
e series Maturity Effective outstanding
Yield (in ason
percentage February 07,
%) 2014R in
millions)
A 144 months 15.00 111.25 March 25, 2003 March 25, 2015
B 144 months 15.00 110.00 September 30, 2003 September 30, 2015
C 144 months 15.00 98.75 November 01, 2003 November 01, 2015
D 144 months 15.00 14.06 April 03, 2004 April 03, 2016
E 144 months 15.00 65.94 March 21, 2005 March 21, 2017
TOTAL 400.00

* All the above Subordinated Debts are unsecured and unrated.

1.2, Our Company has issued subordinated debts of face value of ¥ 1,000 each on a private placement basis under
different series of which ¥ 24,908.63 million is outstanding as on February 07, 2014, the details of which are set forth
below:

Debenture Tenor period of Coupon / Amounts Date of Allotment Redemption Date/
series maturity Effective outstanding as on Schedule
Yield (in February 07, 2014k
percentage in millions)
%)
I 72 months 11.61 263.39 August 18, 2008 to August 18, 2014 to
December 13, 2008 December 13, 2014
1 69 months 12.12 744.90 December 15, 2008 to September 15, 2014 to
June 30, 2009 March 30, 2015
11 72 months 11.61 193.19 December 15, 2008 to December 15, 2014 to
June 30, 2009 June 30, 2015
\Y 69 months 12.12 263.61 July 01, 2009 to August 16, 2009 April 01,2015 to
May 16, 2015
\Y 72 months 11.61 12.42 July 01, 2009 to August 16, 2009 July 01, 2015 to
August 16, 2015
v 72 months 11.61 759.31 August 17, 2009 to August 17, 2015 to
December 31, 2009 December 31, 2015
\Y 72 months 11.61 1,038.65 January 01, 2010 to June 30, 2010 January 01, 2016 to
June 30, 2016
VI 72 months 11.61 1,912.71 July 01, 2010 to July 01, 2016 to
December 31, 2010 December 31, 2016
VII 72 months 11.61 437.28 January 01, 2011 to January 01, 2017 to
February 07, 2011 February 07, 2017
Vil 66 months 12.67 1,080.40 February 08, 2011 to August 08, 2016 to
March 31, 2011 September 30, 2016
Vil 66 months 12.67 1,270.31 April 01, 2011 to June 30, 2011 October 01, 2016 to
December 30 2016
Vil 66 months 12.67 2,343.85 July 01, 2011 to October 31, 2011 January 01, 2017 to April
30, 2017
1X 66 months 12.67-13.39 4,081.08 November 01,2011 to March May 01,2017 to September
31,2012 30,2017
X 66 months 12.67-13.39 3,548.46 April 01, 2012 to September October 01, 2017 to March
30,2012 30,2018
Xl 66 months 12.67-13.39 4,651.40 October 01, 2012 to March 31,2013  April 01, 2018 to September
30,2018
X1l 66 months 12.67 1,825.16 April 01,2013 to July 07, 2013 October 01,2018 to January
07,2019
Xl 66 months 12.67 98.00 July 08,2013 to September 17,2013 January 08,2019 to March
17,2019
XV 66 months 12.67 298.00 September 18,2013 to March 18,2019 to
December 21,2013 June 21,2019
XV 66 months 12.67 86.50 December 21, 2013 to June 21, 2019 to
February 07, 2014 August 07, 2019
TOTAL 24,908.63
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- All the above Subordinated Debts are unsecured and unrated.

1.3. Our Company has issued on private placement basis, rated unsecured, redeemable non-convertible listed
subordinated debts of face value of ¥ 1,000,000.00 each under various series of which*? 100.00 million is
cumulatively outstanding as on February 07, 2014 the details of which are set forth below:

1A 10 years 12.35 100 March 26, 2013 March 26, 2023

“Above Subordinated Debts are unsecured and are rated with CRISIL AA-/Stable by CRISIL Limited and “/ICRA] AA-/Stable” by ICRA Limited.

1.4. During the period, the Company made a public issue of unsecured rated non-convertible debentures listed in
BSE in the nature of Subordinated Debt for a maturity period of 6 years with an outstanding of ¥ 880.19
million as provided below:”

PL-V 6 years 12.25 209.74 September 25, 2013 September 25, 2019
PL-VI 6 Years 11.50-12.25 232.88 December 04, 2013 December 04, 2019
PL-VII 6 Years 11.50-12.25 437.57 February 04,2014 February 04, 2020
TOTAL 880.19

“Above Subordinated Debts are unsecured and are rated with CRISIL AA-/Stable by CRISIL Limited and “[ICRA] AA-IStable” by ICRA Limited.
2. Loan from Directors and Relatives of Directors

Our Company has borrowed an aggregate ¥4,095.98 million from directors and relatives of directors as on
February 07, 2014 which are in the nature of demand loans and are unsecured.

3. Inter Corporate Loans

Our Company has borrowed an aggregate of ¥ 24.02 million in the nature of demand loans from Companies under
same management and unsecured.

4. Commercial Papers

Our Company has issued commercial papers of the face value of ¥ 0.5 million aggregating to a total face value of
< 6,350.00 million as on February 07, 2014. The details of the commercial papers are set forth below.

S.No. ISIN Number of instruments Face Value (X in millions)
1. INE414G14BGO 1500 750.00
2. INE414G14BHS8 200 100.00
3. INE414G14B16 11000 5500.00
Total 6350.00
C. Restrictive Covenants under our Financing Arrangements:

Some of the corporate actions for which our Company requires the prior written consent of lenders include the
following:

2. to declare and/ or pay dividend to any of its shareholders whether equity or preference, during any financial
year unless our Company has paid to the lender the dues payable by our Company in that year;

3. to undertake or permit any merger, amalgamation or compromise with its shareholders, creditors or effect any
scheme of amalgamation or reconstruction;
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4, to create or permit any charges or lien, or dispose off on any encumbered assets;

5. to amend its MOA and AOA;

6. to alter its capital structure, or buy-back, cancel, purchase, or otherwise acquire any share capital;

7. to effect a change of ownership or control, or management of the Company;

8. to enter into long term contractual obligations directly affecting the financial position of the Company;

9. to borrow or obtain credit facilities from any bank or financial institution;

10. to undertake any guarantee obligations on behalf of any other company;

11. to change its practice with regard to the remuneration of Directors;

12. to compound, or realise any of its book debts and loan receivables including gold loan receivables or do

anything whereby recovery of the same may be impeded, delayed, or prevented:;
13. to enter into any transaction with its affiliates or transfer any funds to any group or associate concern; and
14. to make any major investments by way of deposits, loans, share capital, etc. in any manner.

Additionally, certain lenders have the right to nominate a director on the Board on the occurrence of an event of default
at any time during the term of the financial facilities.

D. Servicing behaviour on existing debt securities, payment of due interest on due dates on financing
facilities or securities

As on the date of this Prospectus, there has been no default in payment of principal or interest on any existing
financing facilities or term loan or debt security issued by the Issuer in the past.

Page | 206



MATERIAL DEVELOPMENTS

Part I: Statement of Unaudited Financial Results for the Quarter and Nine Months ended December 31, 2013.

(¥ in lakhs)
. Quarter ended Nine months ended Year ended
Particulars December 31, September 30, December 31, December 31, December 31, March 31,
2013 2013 2012 2013 2012 2013
(Audited)
Income from Operations 118,555.05 128,757.59 135,391.67 375,010.70 393,735.96 533,847.98
Other Operating Income 1,037.48 792.92 526.29 2,525.21 1,534.06 2,041.87
Total Income from 119,592.53 129,550.51 135,917.96 377,535.91 395,270.02 535,889.85
Operations
Expenses
Employee Benefits 14,898.21 14,414.31 14,273.23 43,397.06 39,829.30 54,527.50
Expenses
Rent 3,927.85 3,828.41 3,293.77 11,320.32 9,540.54 13,092.55
Advertisement 1,170.89 1,947.53 1,219.54 4,820.02 3,364.63 5,791.43
Provisions & Write offs 906.71 809.80 1,367.96 2,564.04 4,316.13 8,954.63
Other Expenditure 5,338.32 5,445.04 4,187.64 15,794.42 13,005.45 18,714.28
Depreciation and 1,237.68 1,165.02 1,153.09 3,471.62 3,347.99 4,544.30
Amortisation
Total Expenses 27,479.66 27,610.11 25,495.23 81,367.48 73,404.04 105,624.69
Profit from Operations 92,112.87 101,940.40 110,422.73 296,168.43 321,865.98 430,265.16
before Other
Income,Finance cost &
Exceptional Items
Other Income 482.21 630.25 608.44 1,299.36 2,289.47 2,823.82
Profit from ordinary 92,595.08 102,570.65 111,031.17 297,467.79 324,155.45 433,088.98
activities before finance
cost & Exceptional ltems
62,773.44 70,213.51 70,808.25 205,945.51 207,697.48 281,944.43

Finance Cost

Profit from ordinary 29,821.64 32,357.14 40,222.92 91,522.28 116,457.97 151,144.55
activities after finance

cost but before

Exceptional Items

Profit from Ordinary 29,821.64 32,357.14 40,222.92 91,522.28 116,457.97 151,144.55

Activities before tax

Tax expense (including 10,396.91 11,258.06 13,215.67 31,609.75 38,038.18 50,720.59
deferred tax)

Net Profit from 19,424.73 21,099.08 27,007.25 59,912.53 78,419.79 100,423.96
Ordinary Activities

after tax

Net Profitfor the period 19,424.73 21,099.08 27,007.25 59,912.53 78,419.79 100,423.96
Equity share capital 37,171.28 37,171.28 37,171.28 37,171.28 37,171.28 37,171.28
Face Value in Rs. Rs10/-
Reserve excluding 336,385.24

Revaluation Reserves as
per balance sheet of
previous accounting year

Earnings Per Share (EPS)

(a) Basic and 5.23 5.67 7.27 16.12 21.10 27.02
Diluted EPS (before
Extraordinary items) (not
annualised)
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(b) Basic and
Diluted EPS (after
Extraordinary items) (not
annualised)

5.23 5.67

7.27

16.12

PART I1: Select information for the Quarter and Nine Months ended December 31, 2013

Quarter ended

December 31,
2013

September 30,

A. Particulars of Shareholding 2013

Public shareholding

73,914,896 73,914,896

Number of shares

Percentage of shareholding 19.88% 19.88%

Promoters and Promoter Group
Shareholding

a) Pledged / Encumbered
Number of shares

Percentage of shares (as a % of
the total shareholding of promoter and
promoter group)

Percentage of shares (as a % of
the total share capital of the company)

b)Non - encumbered

Number of shares 297,797,872 297,797,872

Percentage of shares (as a % of 100.00%
the total shareholding of the Promoter

and Promoter group)

100.00%

Percentage of shares (as a % of 80.12%

the total share capital of the company)

80.12%

December 31,
2012

73,914,896

19.88%

297,797,872

100.00%

80.12%

Nine months ended

December 31,
2013

73,914,896

19.88%

297,797,872

100.00%

80.12%

21.10 27.02
(¥ in lakhs)
Year ended

September 30, December 31,
2013 2012

73,914,896 73,914,896

19.88% 19.88%

Nil

297,797,872 297,797,872

100.00% 100.00%

80.12% 80.12%

B. Investor Compliants

Pending at the beginning of the quarter
Received during the quarter
Disposed off during the quarter

Remaining unresolved at the end of the quarter

3 months ended December 31, 2013

Nil

Nil
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SEGMENT WISE REVENUE, RESULTS AND CAPITAL EMPLOYED

(¥ in lakhs)
Quarter ended Nine months ended Year ended
Particulars
December 31, September 30, December 31, December 31, September 30,
2013 2013 2012 2013 2013
(Audited)

Segment Revenue:
Financing 119,574.82 129,490.87 135,897.00 377,402.46  395,028.98 535,643.33
Power Generation 17.71 59.64 20.96 133.45 241.04 246.52
Total Revenue 119,592.53 129,550.51 135,917.96 377,535.91  395,270.02 535,889.85
Segment Result:
Financing 29,832.44 32,192.37 40,104.42 91,631.26 115,477.97 150,157.34
Power Generation (12.13) 22.63 (9.70) 44.17 149.31 124.64
Unallocated corporate income 482.21 630.25 608.45 1,299.36 2,289.47 2,823.82
Unallocated corporate expenses (480.90) (488.11) (480.25) (1,452.53) (1,458.78) (1,961.25)
Profit Before Tax 29,821.62 32,357.14 40,222.92 91,522.26 116,457.97 151,144.55
Tax expense (including deferred tax) 10,396.91 11,258.06 13,215.67 31,609.75 38,038.18 50,720.59
Profit after Tax 19,424.71 21,099.08 27,007.25 59,912.51 78,419.79 100,423.96
Capital Employed
Financing 415,971.43 414,953.32 366,166.07 415,971.43  366,166.07 386,428.67
Power Generation 410.02 457.86 751.49 410.02 751.49 679.46
Unallocated Corporate Assets/(Liabilities) (4,246.48) (14,413.41) 4,075.44 (4,246.48) 4,075.44 (13,551.60)

Total 412,134.97 400,997.77 370,993.00 412,134.97  370,993.00 373,556.53
Notes:
1. The above financial results have been reviewed by the Audit Committee and approved by the Board of

Directors of the Company at their respective meetings held on 30th January 2014.
The above results have been subject to Limited Review by the Statutory Auditors of the Company.

The Board has declared second interim dividend for the year 2013-14 at the rate of Rs.2/- per share (20% of
the face value of the share). The record date for the same has been fixed as February 5, 2014.

During the quarter ended December 31st 2013, in accordance with the “Muthoot ESOP 2013 scheme, the
Company has granted 69,88,975 options to the employees as approved by the ESOP Committee of Board of
Directors in their meeting held on 9th November 2013.

The working results have been arrived at after considering provisions for standard assets and non-performing
assets as per RBI guidelines, depreciation on fixed assets and other usual and necessary provisions.

The Company operates in two segments — Financing and Power Generation. These segments have been
identified in line with the Accounting Standard on Segment Reporting (AS 17).

Previous period/year figures have been regrouped / reclassified wherever necessary to conform to current
period/year presentation.

Page | 209



For and on behalf of the Board of Directors

Kochi George Alexander Muthoot
30.01.2014 Managing Director
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SECTION VI: ISSUE RELATED INFORMATION

TERMS OF THE ISSUE
Authority for the Issue

This Issue has been authorized by the Board of Directors of our Company pursuant to a resolution passed at their meeting held
on January 30, 2014.

Principal terms and conditions of this Issue

The NCDs being offered as part of the Issue are subject to the provisions of the SEBI Debt Regulations, the Companies Act,
relevant provisions of the Companies Act, 2013 applicable as on the date of this Prospectus, our Memorandum and Articles of
Association, the terms of the Draft Prospectus, the Prospectus, the Application Forms, the terms and conditions of the
Debenture Trustee Agreement and the Debenture Trust Deed, other applicable statutory and/or regulatory requirements
including those issued from time to time by SEBI/ the Gol/ Stock Exchanges/ RBI, and/or other statutory/regulatory authorities
relating to the offer, issue and listing of securities and any other documents that may be executed in connection with the NCDs.

Ranking of the Secured NCDs

The Secured NCDs would constitute secured obligations of ours and shall rank pari passu inter se, and subject to any
obligations under applicable statutory and/or regulatory requirements, shall also, with regard to the amount invested, be secured
by way of a first pari passu charge on the identified immovable property and first pari passu charge on current assets, book
debts, loans and advances, and receivables including gold loan receivables, both present and future. The Secured NCDs
proposed to be issued under the Issue and all earlier issues of debentures outstanding in the books of our Company having
corresponding assets as security, shall rank pari passu without preference of one over the other except that priority for payment
shall be as per applicable date of redemption. Our Company confirms that all permissions and/or consents for creation of a
pari passu charge on the current assets, book debts, loans and advances, and receivables including gold loan
receivables, both present and future as stated above, have been obtained from all relevant creditors, lenders and
debenture trustees of our Company, who have an existing charge over the above mentioned assets.

Ranking of Unsecured NCDs

The Unsecured NCDs would constitute unsecured and subordinated obligations of the Company and shall rank pari
passu inter se, and subject to any obligations under applicable statutory and/or regulatory requirements. The Unsecured
NCDs proposed to be issued under the Issue and all earlier issues of unsecured debentures outstanding in the books of our
Company, shall rank pari passu without preference of one over the other except that priority for payment shall be as per
applicable date of redemption. The claims of the Unsecured NCD holders shall be subordinated to those of the other
creditors of our Company, subject to applicable statutory and/or regulatory requirements. Our Company may, subject
to applicable RBI requirements and other applicable statutory and/or regulatory provisions, treat the Unsecured NCDs
as Tier Il capital.

Debenture Redemption Reserve

Section 117C of the Companies Act states that any company that intends to issue debentures must create a DRR to which
adequate amounts shall be credited out of the profits of the company until the redemption of the debentures. The MCA has,
through the DRR Circular specified that the quantum of DRR to be created before the redemption liability actually arises in
normal circumstances should be ‘adequate’ to pay the value of the debentures plus accrued interest, (if not already paid), till the
debentures are redeemed and cancelled. The MCA circular dated February 11, 2013 clarified that ‘the adequacy' of DRR for
NBFCs registered with the RBI under Section 45-IA of the RBI (Amendment) Act, 1997 shall be 25% of the value of
debentures issued through a public issue as per the Debt Regulations. Accordingly our Company is required to create a DRR of
25% of the value of the NCDs issued through the Issue. As further clarified by the DRR Circular, the amount to be credited as
DRR will be carved out of the profits of the company only if there is profit for the particular year and there is no obligation on
the part of the company to create DRR if there is no profit for the particular year. Our Company shall credit adequate amounts
to DRR, from its profits every year until such NCDs are redeemed. The amounts credited to DRR shall not be utilized by our
Company except for the redemption of the NCDs. As per the MCA circular bearing number 04/2013, every company
required to create or maintain DRR shall before the 30" day of April of each year, deposit or invest, as the case may be,
a sum which shall not be less than 15% of the amount of its debentures maturing during the year ending on the 31% day
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of March, following any one or more of the following methods, namely:(a) in deposits with any scheduled bank, free
from charge or lien; (b) in unencumbered securities of the Central Government or of any State Government; (c) in
unencumbered securities mentioned in 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% of the amount of debentures maturing during the
31" day of March of that year. This may have a bearing on the timely redemption of the NCDs by our Company.

Face Value

The face value of each of the Secured NCDs shall be ¥ 1,000.00.

The face value of each of the Unsecured NCDs shall be ¥ 1,000.00.
NCD Holder not a shareholder

The NCD Holders will not be entitled to any of the rights and privileges available to the equity and/or preference shareholders
of our Company.

Rights of the Secured NCD Holders
Some of the significant rights available to the Secured NCD Holders are as follows:

1 The Secured NCDs shall not, except as provided in the Companies Act, Companies Act, 2013 to the extent applicable
as on the date of this Prospectus, confer upon the Secured NCD Holders thereof any rights or privileges available to
our members including the right to receive notices or annual reports of, or to attend and/or vote, at our general
meeting. However, if any resolution affecting the rights attached to the Secured NCDs is to be placed before the
members, the said resolution will first be placed before the concerned registered Secured NCD Holders for their
consideration. In terms of section 219(2) of the Companies Act, the Secured NCD Holders shall be entitled to a copy
of the balance sheet and copy of trust deed on a specific request made to us.

2. Subject to applicable statutory/ regulatory requirements, including requirements of the RBI, the rights, privileges and
conditions attached to the Secured NCDs may be varied, modified and/or abrogated with the consent in writing of the
holders of at least three-fourths of the outstanding amount of the Secured NCDs or with the sanction of a special
resolution passed at a meeting of the concerned Secured NCD Holders, provided that nothing in such consent or
resolution shall be operative against us, where such consent or resolution modifies or varies the terms and conditions
governing the Secured NCDs, if the same are not acceptable to us.

3. In case of Secured NCDs held in (i) dematerialised form, the person for the time being appearing in the register of
beneficial owners of the Depository; and (ii) physical form, the registered Secured NCD Holders or in case of joint-
holders, the one whose name stands first in the register of debenture holders shall be entitled to vote in respect of such
Secured NCDs, either in person or by proxy, at any meeting of the concerned Secured NCD Holders and every such
Secured NCD Holder shall be entitled to one vote on a show of hands and on a poll, his/her voting rights on every
resolution placed before such meeting of the Secured NCD Holders shall be in proportion to the outstanding nominal
value of Secured NCDs held by him/her.

4. The Secured NCDs are subject to the provisions of the SEBI Debt Regulations, the Companies Act, our
Memorandum and Avrticles of Association, the terms of the Prospectus, the Prospectus, the Application Forms, the
terms and conditions of the Debenture Trust Deed, requirements of the RBI, other applicable statutory and/or
regulatory requirements relating to the issue and listing, of securities and any other documents that may be executed in
connection with the Secured NCDs.

5. For Secured NCDs in physical form, a register of debenture holders will be maintained in accordance with section
152 of the Companies Act and all interest and principal sums becoming due and payable in respect of the Secured
NCDs will be paid to the registered holder thereof for the time being or in the case of joint-holders, to the person
whose name stands first in the register of debenture holders as on the Record Date. For Secured NCDs in
dematerialized form, all interest and principal sums becoming due and payable in respect of the Secured NCDs will
be paid to the person for the time being appearing in the register of beneficial owners of the Depository. In terms of
Section 152A of the Companies Act, the register of beneficial owners maintained by a Depository for any
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Secured NCDs in dematerialized form under Section 11 of the Depositories Act shall be deemed to be a
register of debenture holders for this purpose.

Subject to compliance with RBI requirements, Secured NCDs can be rolled over only with the consent of the Secured
NCD Holders of at least 75.00% of the outstanding amount of the Secured NCDs after providing at least 21 days prior
notice for such roll over and in accordance with the SEBI Debt Regulations. Our Company shall redeem the debt
securities of all the debt securities holders, who have not given their positive consent to the roll-over.

The aforementioned rights of the Secured NCD Holders are merely indicative. The final rights of the Secured NCD Holders
will be as per the terms of the Prospectus and the Debenture Trust Deed.

Rights of the Unsecured NCD Holders

Some of the significant rights available to the Unsecured NCD Holders are as follows:

1

The Unsecured NCDs shall not, except as provided in the Companies Act and the relevant provisions of the
Companies Act, 2013 applicable as on the date of this Prospectus, confer upon the Unsecured NCD Holders thereof
any rights or privileges available to our members including the right to receive notices or annual reports of, or to
attend and/or vote, at our general meeting. However, if any resolution affecting the rights attached to the Unsecured
NCDs is to be placed before the members, the said resolution will first be placed before the concerned registered
Unsecured NCD Holders for their consideration. In terms of section 219(2) of the Companies Act, the Unsecured
NCD Holders shall be entitled to a copy of the balance sheet and copy of trust deed on a specific request made to us.

Subject to applicable statutory/regulatory requirements, including requirements of the RBI, the rights, privileges and
conditions attached to the Unsecured NCDs may be varied, modified and/or abrogated with the consent in writing of
the holders of at least three-fourths of the outstanding amount of the Unsecured NCDs or with the sanction of a
special resolution passed at a meeting of the concerned Unsecured NCD Holders, provided that nothing in such
consent or resolution shall be operative against us, where such consent or resolution modifies or varies the terms and
conditions governing the Unsecured NCDs, if the same are not acceptable to us.

In case of Unsecured NCDs held in (i) dematerialised form, the person for the time being appearing in the register of
beneficial owners of the Depository; and (ii) physical form, to those investors who wish to subscribe in physical form,
as entitled under Section 8(1) of the Depositories Act, 1996, the registered Unsecured NCD Holders or in case of
joint-holders, the one whose name stands first in the register of debenture holders shall be entitled to vote in respect of
such Unsecured NCDs, either in person or by proxy, at any meeting of the concerned Unsecured NCD Holders and
every such Unsecured NCD Holder shall be entitled to one vote on a show of hands and on a poll, his/her voting
rights on every resolution placed before such meeting of the Unsecured NCD Holders shall be in proportion to the
outstanding nominal value of Unsecured NCDs held by him/her.

The Unsecured NCDs are subject to the provisions of the SEBI Debt Regulations, the Companies Act and the relevant
provisions of the Companies Act, 2013 applicable as on the date of this Prospectus, our Memorandum and Articles of
Association, the terms of the Draft Prospectus, Prospectus, the Application Forms, the terms and conditions of the
Debenture Trust Deed, requirements of the RBI, other applicable statutory and/or regulatory requirements relating to
the issue and listing, of securities and any other documents that may be executed in connection with the Unsecured
NCDs.

For Unsecured NCDs in dematerialized form, all interest and principal sums becoming due and payable in respect of
the Unsecured NCDs will be paid to the person for the time being appearing in the register of beneficial owners of the
Depository. In terms of Section 152A of the Companies Act, the register of beneficial owners maintained by a
Depository for any Unsecured NCDs in dematerialized form under Section 11 of the Depositories Act shall be
deemed to be a register of debenture holders for this purpose.

Subject to compliance with RBI requirements, Unsecured NCDs can be rolled over only with the consent of the
Unsecured NCD Holders of at least 75.00% of the outstanding amount of the Unsecured NCDs after providing at
least 21 days prior notice for such roll over and in accordance with the SEBI Debt Regulations. Our Company shall
redeem the debt securities of all the debt securities holders, who have not given their positive consent to the roll-over.

The aforementioned rights of the Unsecured NCD Holders are merely indicative. The final rights of the Unsecured NCD
Holders will be as per the terms of the Prospectus and the Debenture Trust Deed.
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Minimum Subscription

If our Company does not receive the minimum subscription of 75 % of the Base Issue, i.e. ¥ 750.00 million after the closure of
the Issue Period, the entire Application Monies shall be refunded to the Applicants within 30 Working days Days from the date
of closure of the Issue. If there is delay in the refund of subscription by more than eight days after our Company becomes liable
to refund the subscription amount, our Company will pay interest for the delayed period, at rates prescribed under sub-sections
(2) and (2A) of section 73 of the Companies Act.

Market Lot and Trading Lot

The Secured NCDs under Options I, 11, 11, 1V, V, and VI shall be allotted both in physical (to the extent permitted) and in
dematerialized form. Please note, however, that Secured NCDs under Options VII, VIII, IX and X and the Unsecured
NCDs under Option XI will be compulsorily allotted in dematerialised form. Rematerialisation of NCDs will not be
permitted for these Options. As per the SEBI Debt Regulations, the trading of the NCDs shall be in dematerialised form
only. Since trading of the NCDs is in dematerialised form, the tradable lot is one NCD.

Please note that the NCDs shall cease to trade from the Record Date (for payment of the principal amount and the
applicable interest for such NCDs) prior to redemption of the NCDs.

Allotment in the Issue will be in physical (to the extent permitted) or electronic form in multiples of one NCD. For details of
Allotment see the section titled “Issue Procedure” at page 241.

Nomination facility to NCD Holders

In accordance with section 109A of the Companies Act, the sole NCD Holder or first NCD Holder, along with other joint NCD
Holders (being individual(s)) may nominate any one person (being an individual) who, in the event of death of the sole holder
or all the joint-holders, as the case may be, shall become entitled to the NCDs. A person, being a nominee, becoming entitled
to the NCDs by reason of the death of the NCD Holder(s), shall be entitled to the same rights to which he would be entitled if
he were the registered holder of the NCD. Where the nominee is a minor, the NCD Holder(s) may make a nomination to
appoint, in the prescribed manner, any person to become entitled to the NCDs, in the event of his death, during the minority. A
nomination shall stand rescinded upon sale of the NCDs by the person nominating. A buyer will be entitled to make a fresh
nomination in the manner prescribed. When the NCDs are held by two or more persons, the nominee shall become entitled to
receive the amount only on the demise of all such NCD Holders. Fresh nominations can be made only in the prescribed form
available on request at our Registered/ Corporate Office or at such other addresses as may be notified by us.

NCD Holders are advised to provide the specimen signature of the nominee to us to expedite the transmission of the NCDs to
the nominee in the event of demise of the NCD Holders. The signature can be provided in the Application Form or
subsequently at the time of making fresh nominations. This facility of providing the specimen signature of the nominee is
purely optional.

In accordance with section 109B of the Companies Act, any person who becomes a nominee by virtue of the provisions of
section 109A of the Companies Act, shall upon the production of such evidence as may be required by our Board, elect either:

@ to register himself or herself as the holder of the NCDs; or

(b) to make such transfer of the NCDs, as the deceased holder could have made.

NCD Holders who are holding NCDs in dematerialised form need not make a separate nomination with our Company.
Nominations registered with the respective Depository Participant of the NCD Holder will prevail. If the NCD Holders require
to changing their nominations, they are requested to inform their respective Depository Participant.

Further, our Board may at any time give notice requiring any nominee to choose either to be registered himself or herself or to
transfer the NCDs, and if the notice is not complied with, within a period of 90 days, our Board may thereafter withhold

payment of all interests or other monies payable in respect of the NCDs, until the requirements of the notice have been
complied with.
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Succession

Where NCDs are held in joint names and one of the joint NCD Holder dies, the survivor(s) will be recognized as the NCD
Holder(s). It will be sufficient for our Company to delete the name of the deceased NCD Holder after obtaining satisfactory
evidence of his death. Provided, a third person may call on our Company to register his name as successor of the deceased
NCD Holder after obtaining evidence such as probate of a will for the purpose of proving his title to the NCDs. In the event of
demise of the sole or first holder of the NCDs, our Company will recognise the executors or administrator of the deceased NCD
Holders, or the holder of the succession certificate or other legal representative as having title to the NCDs only if such executor
or administrator obtains and produces probate or letter of administration or is the holder of the succession certificate or other
legal representation, as the case may be, from an appropriate court in India. Our Directors, in their absolute discretion may, in
any case, dispense with production of probate or letter of administration or succession certificate or other legal representation.
In case of death of NCD Holders who are holding NCDs in dematerialised form, third person is not required to approach the
Company to register his name as successor of the deceased NCD holder. He shall approach the respective Depository
Participant of the NCD Holder for this purpose and submit necessary documents as required by the Depository Participant.

Jurisdiction

Exclusive jurisdiction for the purpose of the Issue is with the competent courts of jurisdiction in Mumbai, India.

Period of subscription

The Issue shall remain open for subscription from 10:00 a.m. till 5.00 p.m. (Indian Standard Time) for the period indicated
below, except that the Issue may close on such earlier date or extended date as may be decided by the Board or the NCD Public
Issue Committee, subject to necessary approvals. In the event of an early closure or extension of the Issue, our Company shall

ensure that notice of the same is provided to the prospective investors through an advertisement in a reputed daily national
newspaper on or before such earlier or extended date of Issue closure.

ISSUE OPENS ON MARCH 10, 2014
ISSUE CLOSES ON APRIL 10, 2014

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

Due to limitation of time available for uploading the Applications on the electronic platform of the Stock Exchange on
the Issue Closing Date, Applicants are advised to submit their Application Forms one day prior to the Issue Closing
Date and, no later than 3.00 p.m (Indian Standard Time) on the Issue Closing Date. Applicants are cautioned that in the
event a large number of Applications are received on the Issue Closing Date, there may be some Applications which are
not uploaded due to lack of sufficient time to upload. Such Applications that cannot be uploaded will not be considered
for allocation under the Issue. Application Forms will only be accepted on Working Days during the Issue Period.
Neither our Company, nor the Members of the Syndicate are liable for any failure in uploading the Applications due to
failure in any software/ hardware systems or otherwise. Please note that the Basis of Allotment under the Issue will be
on a date priority basis. In this regard as per the SEBI circular dated October 29, 2013, the allotment in the Issue
should be made on the basis of date of upload of each application into the electronic book of the Stock Exchange.
However, on the date of oversubscription, the allotments should be made to the applicants on proportionate basis.

Restriction on transfer of NCDs
There are currently no restrictions on transfers and transmission of NCDs and on their consolidation/ splitting except as
may be required under applicable statutory and/or regulatory requirements including any RBI requirements and/or as

provided in our Articles of Association. Please see the section titled “Summary of the Key Provisions of the Articles of
Association” at page 328.
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ISSUE STRUCTURE

Public Issue of Secured NCDs and Unsecured NCDs aggregating upto ¥ 1,000 million with an option to retain over-
subscription upto ¥ 1,000 million for issuance of additional Secured NCDs and Unsecured NCDs aggregating to a total of

upto ¥ 2,000 million.

Note:

Our Company shall be entitled to issue and allot Secured NCDs, Illustrations:

subject to demand, aggregating upto the Issue Size i.e. upto ¥ 2,000

million, in case of a shortfall in demand for Unsecured NCDs. 1. In case of NIL demand for Unsecured NCDs, our Company

shall be entitled to issue Secured NCDs aggregating upto
¥ 2,000 million, provided that our Company receives adequate
demand for such Secured NCDs.

Alternatively, our Company shall be entitled to issue and allot Illustrations:
Unsecured NCDs, subject to demand, aggregating upto the Issue
Size i.e. upto ¥ 2,000 million, in case of a shortfall in demand for 2.  In case of NIL demand for Secured NCDs, our Company shall

Secured NCDs.

be entitled to issue Unsecured NCDs aggregating upto ¥ 2,000
million, provided that our Company receives adequate demand
for such Unsecured NCDs.

The key common terms and conditions of the NCDs are as follows:

Particulars

Minimum Application Size

Mode of allotment

Terms of Payment
Trading Lot
Who can apply

Terms and Conditions

¥ 10,000.00 (10 NCDs) (for all Options of NCDs, namely Option I, Option Il, Option IlI,
Option 1V, Option V, Option VI, Option VII, Option VIII, Option IX, Option X and
Option Xl either taken individually or collectively)

NCDs will be issued in both physical (to the extent permitted) as well as dematerialised form.™
Trading in the NCDs will however take place compulsorily in dematerialised form. Please note,
however, that Applicants cannot apply for Allotment of NCDs under Options VII, VIII,
IX, X and X1 in physical form.”

Full amount on application

1 (one) NCD

Category |

e  Public financial institutions, statutory corporations, commercial banks, co-operative
banks and RRBs which are authorised to invest in the NCDs;

e  Provident funds, pension funds, superannuation funds and gratuity funds, which are

authorised to invest in the NCDs;

Venture Capital Funds registered with SEBI;

Insurance Companies;

State industrial development corporations;

Insurance funds set up and managed by the army, navy, or air force of the Union of Indig;

Insurance funds set up and managed by the Department of Posts, the Union of India;

National Investment Fund; and

Mutual Funds.

Category Il

. Companies; bodies corporate and societies registered under the applicable laws in India

and authorised to invest in the NCDs;

. Public/private charitable/religious trusts which are authorised to invest in the NCDs;

e  Scientific and/or industrial research organisations, which are authorised to invest in the
NCDs;

. Partnership firms in the name of the partners; and

e  Limited liability partnerships formed and registered under the provisions of the Limited
Liability Partnership Act, 2008 (No. 6 of 2009).

Category 111

e  Resident Indian individuals and Hindu Undivided Families through the Karta

In terms of Regulation 4(2)(d) of the SEBI Debt Regulations, the Company will make public issue of NCDs in the dematerialised form.
However, in terms of Section 8 (1) of the Depositories Act, the Company, at the request of the Applicants who wish to hold the NCDs under
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Options I, 11, 111, IV, V, and VI, post allotment in physical form, will fulfill such request through the process of rematerialisation.

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

Participation by any of the above-mentioned investor classes in this Issue will be subject to applicable statutory and/or
regulatory requirements. Applicants are advised to ensure that Applications made by them do not exceed the
investment limits or maximum number of Secured NCDs and Unsecured NCDs that can be held by them under
applicable statutory and/or regulatory provisions.

Applicants are advised to ensure that they have obtained the necessary statutory andfor regulatory
permissions/consents/approvals in connection with applying for, subscribing to, or seeking allotment of NCDs pursuant
to the Issue.

For further details, please see “Issue Procedure” on page 241.

TERMS AND CONDITIONS IN CONNECTION WITH THE NCDs™

Common Terms of NCDs

Issuer

Lead Manager
Debenture
Trustee
Registrar to
the Issue
Type and
nature of
instrument
Face Value (in
¥ /NCD)
Issue Price (in
% /NCD)
Minimum
application

In multiples of
Seniority

Mode of Issue
Issue

Stock
Exchange
proposed for
listing of the
NCDs

Mode of
Allotment and
Trading
Mode
settlement
Trading Lot
Depositories
Security

of

Who can apply
Rating

Muthoot Finance Limited
ICICI Securities Limited
IDBI Trusteeship Services Limited

Link Intime India Private Limited

Secured Redeemable NCDs and Unsecured Redeemable NCDs

1,000.00
1,000.00

< 10,000.00 (10 NCDs) (for all options of NCDs, namely Option I, Option II, Option IIl, Option IV, Option V, Option VI,
Option VII, Option VIII, Option IX, Option X and Option XI).

¥ 1,000.00 (1 NCD)

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

Public Issue

Public Issue by our Company of Secured NCDs and Unsecured NCDs aggregating upto ¥ 1,000.00 million with an option to
retain over-subscription upto ¥ 1,000.00 million for issuance of additional Secured NCDs and Unsecured NCDs aggregating to a
total of upto T 2,000.00 million. The Unsecured NCDs will be in the nature of Subordinated Debt and will be eligible for Tier Il
capital.

BSE

NCDs will be issued in both physical (to the extent permitted) as well as dematerialised form. ™ Trading in the NCDs will however take
place compulsorily in dematerialised form. Please note, however, that Applicants cannot apply for Allotment of NCDs under
Options VII, VIII, IX, X and XI in physical form.

Please refer to the section titled “Issue Structure” beginning on page 216.

1 NCD

NSDL and CDSL

Security for the purpose of this Issue will be created in accordance with the terms of the Debenture Trust Deed. For further
details please refer to the section titled “Issue Structure” beginning on page 216.

Please refer to the section titled “Issue Procedure” beginning on page 241

Instrument Date of credit rating letter Amount rated Rating

definition

Rating
agency

Rating
symbol
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Issue Size

Pay-in date

Application
money
Record Date

Issue
Schedulex*

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/Da
y count
convention /
Effect of
holidays on
payment

Issue Opening
Date

Issue Closing
Date

ICRA NCDs
including
Subordinated

Debt

“[ICRAJAA- February 17,2014  2,000.00 million Instruments

/Stable” with  this
rating are
considered
to have
high degree
of  safety
regarding
timely
servicing of
financial
obligations.
Such
instruments
carry very
low credit
risk.

The rating provided by ICRA may be suspended, withdrawn or revised at any 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 361 to 368 for rating letter and rationale for the above rating.
Issue of Secured NCDs and Unsecured NCDs aggregating upto ¥ 1,000.00 million with an option to retain over-subscription upto
¥ 1,000.00 million for issuance of additional Secured NCDs and Unsecured NCDs aggregating to a total of upto ¥ 2,000.00
million. Base Issue of ¥ 1,000.00 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 March 10, 2014 to April 10, 2014 with an option to close earlier and/or extend upto a period as
may be determined by a duly authorised committee of the Board constituted by resolution of the Board dated July 25, 2011.

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

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

Please refer to the section titled “Issue Structure” beginning on page 216.

Please refer to the section titled “Issue Structure” beginning on page 216.
Please refer to the section titled “Issue Structure” beginning on page 216.

Please refer to the section titled “Issue Structure” beginning on page 216.

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.

March 10, 2014

April 10, 2014
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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
default

Cross Default
Roles and
responsibilities
of the
Debenture
Trustee
Governing law
and
jurisdiction

Option IV

Please refer to the section titled “Issue Structure- Interest on Application Money” on page 239.

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 February 21,2014 between our Company, the Lead Manager, the Registrar Agreement dated
February 21, 2014 with the Registrar to the Issue, Debenture Trustee Agreement dated February 21, 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 233 and 238.

Please refer to the section titled “Issue Structure-Events of default” on page 233 and 238.
Please refer to the section titled “Terms of the Issue-Trustees for the Secured NCD Holders” and “Terms of the Issue-Trustees
for the Unsecured NCD Holders” on page 233 and page 238 respectively.

The Issue shall be governed in accordance with the laws of the Republic of India and shall be subject to the exclusive
jurisdiction of the courts of Mumbai.

“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 dematerialized. Form. 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 dematerialized form.
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Nature of the Secured NCDs™

We are offering Secured NCDs which shall have a fixed rate of interest. The Secured NCDs will be issued at a face value of ¥ 1,000.00 per NCD. Interest on the

Secured NCDs shall be payable in the manner, as set out hereinafter. The terms of the Secured NCDs offered pursuant to the Issue are as follows:

Options 1 ] 11 \Y] \% \ Vil Vil IX

Frequency of Interest Monthly” Monthly” Monthly” Annually™ Annually™ Annually™ NA NA NA

Payment

Who can apply All categories of investors (Category I, I and I11)

Category |- Institution

Category II- Non-

institution

Category 11-

Individual

Minimum ¥ 10,000 ¥ 10,000 ¥ 10,000 ¥ 10,000 < 10,000 < 10,000 < 10,000 ¥ 10,000 ¥ 10,000

Application (10 NCDs) (10 NCDs) (10 NCDs) (10 NCDs) (10 NCDs) (10 NCDs) (10 NCDs) (10 NCDs) (10 NCDs)

In multiples of ¥1,000.00 ¥1,000.00 ¥ 1,000.00 ¥ 1,000.00 ¥ 1,000.00 ¥ 1,000.00 ¥ 1,000.00 ¥ 1,000.00 ¥ 1,000.00
(1 NCD) (1 NCD) (1 NCD) (1 NCD) (1 NCD) (1 NCD) (1 NCD) (1 NCD) (1 NCD)

Face Value of NCDs ¥ 1,000.00 ¥1,000.00 ¥ 1,000.00 ¥1,000.00 ¥1,000.00 ¥ 1,000.00 ¥ 1,000.00 < 1,000.00 < 1,000.00

R/ NCD)

Issue Price X/ NCD) ¥ 1,000.00 ¥1,000.00 ¥ 1,000.00 ¥ 1,000.00 ¥ 1,000.00 < 1,000.00 < 1,000.00 < 1,000.00 < 1,000.00

Tenor from Deemed 24 months 36months 60 months 24 months 36 months 60 months 400 days 24 months 36 months

Date of Allotment
Base Coupon Rate
(% per annum) (A)

Category I- Institution 10.25% 10.75% 10.25% 10.75% 11.00% 10.75% NA NA NA
Category I1- Non 10.25% 10.75% 10.25% 10.75% 11.00% 10.75% NA NA NA
Institutional

Category I11- 10.25% 10.75% 10.25% 10.75% 11.00% 10.75% NA NA NA
Individual

Additional incentive

on Base Coupon Rate

(% per annum) on

any Record Date as

applicable to

Category Il and

Category 111

investors (B)

Category 1I-  Non 0.75% 0.75% 0.75% 0.75% 0.75% 0.75% NA NA NA
Institutional

Category 11- 0.75% 0.75% 0.75% 0.75% 0.75% 0.75% NA NA NA
Individuals

Coupon Rate

(Aggregate of the

Base Coupon Rate

and the additional

incentive on the Base

NA

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

(1 NCD)
%1,000.00

¥ 1,000.00
60 months

NA
NA

NA

NA

NA
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Coupon Rate on any

Record Date as

applicable to

Category Il and

Category 111

investors {(A) + (B)})

Category I- Institution 10.25% 10.75% 10.25% 10.75% 11.00% 10.75% NA NA NA NA
Category II-  Non 11.00% 11.50% 11.00% 11.50% 11.75% 11.50% NA NA NA NA
Institutional

Category 11- 11.00% 11.50% 11.00% 11.50% 11.75% 11.50% NA NA NA NA
Individuals

Effective Yield (Per

annum)

Category I- Institution 10.25% 10.75% 10.25% 10.75% 11.00% 10.75% 9.75% 10.75% 11.00% 10.75%
Category I1- Non 11.00% 11.50% 11.00% 11.50% 11.75% 11.50% 10.50% 11.50% 11.75% 11.50%
Institutional

Category I11- 11.00% 11.50% 11.00% 11.50% 11.75% 11.50% 10.50% 11.50% 11.75% 11.50%
Individual

Mode of Payment Through various options available

Amount X/ NCD) on

Maturity™™

Category I- Institution 31,000 31,000 31,000 31,000 31,000 %1,000 %1,107.76 31,226.56 31,367.63 31,666.17
Category I1- Non %1,000 1,000 31,000 31,000 31,000 31,000 31,116.13 31,243.23 31,395.54 31,723.35
Institutional

Category I11- %1,000 31,000 31,000 31,000 31,000 31,000 31,116.13 31,243.23 31,395.54 31,723.35
Individual

Maturity Date (From 24 months 36 months 60 months 24 months 36 months 60 months 400 days 24 months 36 months 60 months
Deemed Date of

Allotment)

Nature of Secured and non-convertible.

indebtedness

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

“With respect to Options where interest is to be paid on an annual basis, relevant interest will be paid on each anniversary of the Deemed Date of Allotment on the face value of the Secured NCDs. The last interest
payment under annual options will be made at the time of redemption of the Secured NCDs.

“"Subject to applicable tax deducted at source, if any.

Hokkk

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

For advoidance of doubt, with respect to Option I, Option 11, Option 111 for Secured NCDs where interest is to be
paid on a monthly basis, relevant interest will be calculated from the first day till the last date of every month
during the tenor of such Secured NCDs, and paid on the first day of every subsequent month. For the first
interest payment for Secured NCDs under the monthly options, interest from the Deemed Date of Allotment till
the last day of the subsequent month will be clubbed and paid on the first day of the month next to that
subsequent month.

With respect to Option IV, Option V and Option VI where interest is to be paid on an annual basis, relevant
interest will be paid on each anniversary of the Deemed Date of Allotment on the face value of the Secured
NCDs. The last interest payment under Annual options will be made at the time of redemption of the Secured
NCDs.

A Interest

In case of Option | Secured NCDs, interest would be paid on a monthly basis at the following
Coupon Rate in connection with the relevant categories of NCD holders, on the amount
outstanding from time to time, commencing from the Deemed Date of Allotment of each Option |
Secured NCD:

Category of NCD Holder Coupon Rate (%) per month (including
Base Coupon Rate and additional
incetive on Base Coupon Rate payable to

Category Il and IIl Investors as
applicable)
Category | 10.25%
Category 1l 11.00%
Category IlI 11.00%

Option | Secured NCDs shall be redeemed at the Face Value thereof along with the interest accrued
thereon, if any, at the end of 24 months from the Deemed Date of Allotment.

In case of Option Il Secured NCDs, interest would be paid on a monthly basis at the following
Coupon Rate in connection with the relevant categories of Secured NCD holders, on the amount
outstanding from time to time, commencing from the Deemed Date of Allotment of each Option
Il Secured NCD:

Category of NCD Holder Coupon Rate (%) per month (including
Base Coupon Rate and additional
incetive on Base Coupon Rate payable to

Category Il and IIl Investors as
applicable)
Category | 10.75%
Category 11 11.50%
Category 111 11.50%

Option 11 Secured NCDs shall be redeemed at the Face Value thereof along with the interest accrued
thereon, if any, at the end of 36 months from the Deemed Date of Allotment.

In case of Option Ill Secured NCDs, interest would be paid on a monthly basis at the following
Coupon Rate in connection with the relevant categories of Secured NCD holders, on the amount
outstanding from time to time, commencing from the Deemed Date of Allotment of each Option
111 Secured NCD:

Category of NCD Holder Coupon Rate (%) per month (including
Base Coupon Rate and additional
incetive on Base Coupon Rate payable to
Category Il and Ill Investors as
applicable)

Category | 10.25%
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Category of NCD Holder Coupon Rate (%) per month (including
Base Coupon Rate and additional
incetive on Base Coupon Rate payable to

Category Il and IIl Investors as

applicable)
Category 1l 11.00%
Category 111 11.00%

Option 111 Secured NCDs shall be redeemed at the Face Value thereof along with the interest accrued
thereon, if any, at the end of 60 months from the Deemed Date of Allotment.

In case of Option IV Secured NCDs, interest would be paid on an annual basis at the following
Coupon Rate in connection with the relevant categories of Secured NCD holders, on the amount

outstanding from time to time, commencing from the Deemed Date of Allotment of each Option
IV Secured NCD:

Category of NCD Holder Coupon Rate (%) per month (including
Base Coupon Rate and additional
incetive on Base Coupon Rate payable to

Category Il and IIl Investors as

applicable)
Category | 10.75%
Category 11 11.50%
Category 111 11.50%

Option IV Secured NCDs shall be redeemed at the Face Value thereof along with the interest accrued
thereon, if any, at the end of 24 months from the Deemed Date of Allotment.

In case of Option V Secured NCDs, interest would be paid on an annual basis at the following
Coupon Rate in connection with the relevant categories of Secured NCD holders, on the amount

outstanding from time to time, commencing from the Deemed Date of Allotment of each Option
V Secured NCD:

Category of NCD Holder Coupon Rate (%) per month (including
Base Coupon Rate and additional
incetive on Base Coupon Rate payable to

Category Il and IIl Investors as

applicable)
Category | 11.00%
Category 11 11.75%
Category 111 11.75%

Option V Secured NCDs shall be redeemed at the Face Value thereof along with the interest accrued
thereon, if any, at the end of 36 months from the Deemed Date of Allotment.

In case of Option VI Secured NCDs, interest would be paid on an annual basis at the following
Coupon Rate in connection with the relevant categories of Secured NCD holders, on the amount

outstanding from time to time, commencing from the Deemed Date of Allotment of each Option
VI Secured NCD:

Category of NCD Holder Coupon Rate (%) per month (including
Base Coupon Rate and additional
incetive on Base Coupon Rate payable to

Category Il and IlIl Investors as

applicable)
Category | 10.75%
Category 11 11.50%
Category 111 11.50%

Option VI Secured NCDs shall be redeemed at the Face Value thereof along with the interest accrued
thereon, if any, at the end of 60 months from the Deemed Date of Allotment.
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Option VII Secured NCDs shall be redeemed at ¥ 1,107.76 for Category | investors and at ¥ 1,116.13
for Category Il and Category 11 investors, at the end of 400 days from the Deemed Date of Allotment.

Option VIII Secured NCDs shall be redeemed at ¥ 1,226.56 for Category | investors and at
% 1,243.23 for Category Il and Category Il investors, at the end of 24 months from the Deemed Date
of Allotment.

Option 1X Secured NCDs shall be redeemed at ¥ 1,367.63 for Category | investors and at ¥ 1,395.54
for Category Il and Category Il investors, at the end of 36 months from the Deemed Date of
Allotment.

Option X Secured NCDs shall be redeemed at ¥ 1,666.17 for Category | investors and at ¥ 1,723.35
for Category Il and Category Il investors, at the end of 60 months from the Deemed Date of
Allotment.

If the date of interest payment falls on a Saturday, Sunday or a public holiday in Mumbai or any
other payment centre notified in terms of the Negotiable Instruments Act, 1881, then interest as
due and payable on such day, would be paid on the next Working Day. Payment of interest would
be subject to the deduction as prescribed in the I.T. Act or any statutory modification or re-
enactment thereof for the time being in force.

Please note that in case the Secured NCDs are transferred and/or transmitted in accordance with
the provisions of this Prospectus read with the provisions of the Articles of Association of our
Company, the transferee of such Secured NCDs or the deceased holder of Secured NCDs, as the
case may be, shall be entitled to any interest which may have accrued on the Secured NCDs
subject to such Transferee holding the Secured NCDs on the Record Date.

Taxation

As per clause (ix) of Section 193 of the I.T. Act, no tax is required to be withheld on any interest
payable on any security issued by a company, where such security is in dematerialized form and is
listed on a recognized stock exchange in India in accordance with the Securities Contracts (Regulation)
Act, 1956 (42 of 1956) and the rules made thereunder. Accordingly, no tax will be deducted at source
from the interest on listed Secured NCDs held in the dematerialised form.

However in case of Secured NCDs held in physical form, as per the current provisions of the IT Act, tax will
not be deducted at source from interest payable on such Secured NCDs held by the investor, if such interest
does not exceed % 5,000 in any financial year. If interest exceeds the prescribed limit of ¥ 5,000 on account of
interest on the Secured NCDs, then the tax will be deducted at applicable rate. However in case of Secured
NCD Holders claiming non-deduction or lower deduction of tax at source, as the case may be, the Secured
NCD Holder should furnish either (a) a declaration (in duplicate) in the prescribed form i.e. (i) Form 15H
which can be given by individuals who are of the age of 60 years or more (ii) Form 15G which can be given
by all applicants (other than companies, and firms), or (b) a certificate, from the Assessing Officer which can
be obtained by all applicants (including companies and firms) by making an application in the prescribed form
i.e. Form No.13. The aforesaid documents, as may be applicable, should be submitted at the office of the
Registrar quoting the name of the sole/ first Secured NCD Holder, NCD folio number and the distinctive
number(s) of the Secured NCD held, at least seven days prior to the Record Date to ensure non-
deduction/lower deduction of tax at source from interest on the Secured NCD. The investors need to submit
Form 15H/ 15G/certificate in original with the Assessing Officer for each financial year during the currency of
the Secured NCD to ensure non-deduction or lower deduction of tax at source from interest on the Secured
NCD.

Tax exemption certificate/document, if any, must be lodged at the office of the Registrar at least seven days
prior to the Record Date or as specifically required, failing which tax applicable on interest will be deducted at
source on accrual thereof in our Company’s books and/or on payment thereof, in accordance with the
provisions of the IT Act and/or any other statutory modification, enactment or notification as the case may be.
A tax deduction certificate will be issued for the amount of tax so deducted.
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Payment of Interest

For Secured NCDs subscribed under Option I, Option Il, Option Ill, interest is to be paid on a
monthly basis, relevant interest will be calculated from the first day till the last date of every month
during the tenor of such Secured NCDs, and paid on the first day of every subsequent month. For the
first interest payment for Secured NCDs under the monthly options, interest from the Deemed Date of
Allotment till the last day of the subsequent month will be clubbed and paid on the first day of the
month next to that subsequent month. On Option IV, Option V, Option VI, the relevant interest will
be paid on each anniversary of the Deemed Date of Allotment on the face value of the Secured
NCD and the last interest payment under annual Options will be made at the time of redemption
of the Secured NCDs. Amount of interest payable shall be rounded off to the nearest Rupee. If
the date of interest payment falls on a Saturday, Sunday or a public holiday in Mumbai or any
other payment centre notified in terms of the Negotiable Instruments Act, 1881, then interest as
due and payable on such day, would be paid on the next Working Day. Payment of interest would
be subject to the deduction as prescribed in the I.T. Act or any statutory modification or re-
enactment thereof for the time being in force. The last interest payment for Secured NCDs
subscribed under Option I, Option I1, Option 111, Option 1V, Option V and Option VI will be made at
the time of redemption of the Secured NCD.

Interest for each of the interest periods shall be calculated, on the face value of principal outstanding on
the Secured NCDs at the applicable Coupon Rate for each Category rounded off to the nearest Rupee
and same shall be paid annually. Interest shall be computed on a 365 days-a-year basis on the principal
outstanding on the NCDs. However, if period from deemed date of allotment/anniversary date of
allotment till one day prior to next anniversary date/redemption date includes February 29", interest
shall be computed on 366 days a-year basis.

On Option VII, Option VIII, Option 1X and Option X, NCDs shall be redeemed at the end of 400 days,
24 months, 36 months and 60 months from the Deemed Date of Allotment.

Payment of Interest to Secured NCD Holders

Payment of interest will be made to (i) in case of Secured NCDs in dematerialised form, the persons who for
the time being appear in the register of beneficial owners of the Secured NCD as per the Depositories as on the
Record Date and (ii) in case of Secured NCDs in physical form, the persons whose names appear in the
register of debenture holders maintained by us (or to first holder in case of joint-holders) as on the Record
Date.

We may enter into an arrangement with one or more banks in one or more cities for direct credit of interest to
the account of the Secured NCD Holders. In such cases, interest, on the interest payment date, would be
directly credited to the account of those investors who have given their bank mandate.

We may offer the facility of NECS, NEFT, RTGS, Direct Credit and any other method permitted by RBI and
SEBI from time to time to effect payments to Secured NCD Holders. The terms of this facility (including
towns where this facility would be available) would be as prescribed by RBI. For further details see the
section titled “Issue Structure - Manner of Payment of Interest / Refund / Redemption” beginning at pages 226
and 236.

Maturity and Redemption

For Secured NCDs subscribed under Option I, Option Il, Option Ill, Option 1V, Option V, Option
VI the relevant interest will be paid in the manner set out in “Issue Structure- Payment of
Interest” at page 225 below. The last interest payment will be made at the time of redemption
of the Secured NCD. On Option VII, Option VIII, Option IX and Option X NCDs shall be redeemed
at the end of 400 days, 24 months, 36 months and 60 months from the Deemed Date of Allotment.

Options Maturity period/Redemption (as applicable)

| 24 months from the Deemed Date of Allotment
1 36 months from the Deemed Date of Allotment
11 60 months from the Deemed Date of Allotment
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Options Maturity period/Redemption (as applicable)

\Y 24 months from the Deemed Date of Allotment
\Y% 36 months from the Deemed Date of Allotment
VI 60 months from the Deemed Date of Allotment
VIl 400 days from the Deemed Date of Allotment

VI 24 months from the Deemed Date of Allotment
IX 36 months from the Deemed Date of Allotment
X 60 months from the Deemed Date of Allotment

Deemed Date of Allotment

Deemed date of allotment shall be the date as decided by the duly authorised committee of the Board of
Directors constituted by resolution of the Board dated July 25, 2011, under Section 292(1)(b) of the Act
and as mentioned in the Allotment advice / regret.

Application Size

Each application should be for a minimum of 10 NCDs and multiples of 1 NCD thereafter (for all
options of NCDs, namely Option I, Option 11, Option I11, Option 1V, Option V, Option VI, Option VII,
Option VIII, Option IX, Option X and Option Xl either taken individually or collectively). The
minimum application size for each application for Secured NCDs would be ¥10,000.00 and in
multiples of ¥ 1,000.00 thereafter.

Applicants are advised to ensure that applications made by them do not exceed the investment
limits or maximum number of Secured NCDs that can be held by them under applicable
statutory and or regulatory provisions.

Terms of Payment

The entire issue price of ¥ 1,000.00 per Secured NCD is payable on application itself. In case of
allotment of lesser number of Secured NCDs than the number of Secured NCDs applied for, our
Company shall refund the excess amount paid on application to the applicant in accordance with
the terms of this Prospectus. For further details please refer to the paragraph on “Interest on
Application Money” beginning on page 239.

Record Date

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

Manner of Payment of Interest / Refund / Redemption

The manner of payment of interest / refund / redemption in connection with the Secured NCDs
is set out below

For Secured NCDs applied / held in electronic form

The bank details will be obtained from the Depositories for payment of Interest / refund /
redemption as the case may be. Applicants who have applied for or are holding the Secured
NCDs in electronic form, are advised to immediately update their bank account details as
appearing on the records of the depository participant. Please note that failure to do so could
result in delays in credit of refunds to the applicant at the applicant’s sole risk, and neither the
Lead Manager our Company nor the Registrar to the Issue shall have any responsibility and
undertake any liability for the same.
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In case of ASBA Applicants, the Registrar to the Issue will issue requisite instructions to the relevant SCSBs
to un-block amounts in the ASBA Accounts of the Applicants representing the amounts to be refunded to the
Applicants.

For Secured NCDs held in physical form

The bank details will be obtained from the Registrar to the Issue for payment of interest / refund /
redemption as the case may be.

The mode of interest / refund / redemption payments shall be undertaken in the following order of
preference:

1.

Direct Credit

Investors having their bank account with the Refund Bank, shall be eligible to receive
refunds, if any, through direct credit. The refund amount, if any, would be credited directly
to their bank account with the Refund Banker.

NECS

Payment of interest / refund / redemption shall be undertaken through NECS for
applicants having an account at the centers mentioned in NECS MICR list.

This mode of payment of refunds would be subject to availability of complete bank
account details including the MICR code, IFSC code, bank account number, bank name
and branch name as appearing on a cheque leaf, from the Depositories. One of the
methods for payment of interest / refund / redemption is through NECS for applicants having
a bank account at any of the abovementioned centers.

RTGS

Applicants having a bank account with a participating bank and whose interest payment/ refund/
redemption amounts exceed ¥ 200,000, or such amount as may be fixed by RBI from time to time,
have the option to receive refund through RTGS. Such eligible Applicants who indicate their
preference to receive interest payment/ refund/ redemption through RTGS are required to provide the
IFSC code in the Application Form or intimate our Company and the Registrar to the Issue at least
seven days prior to the Record Date. Charges, if any, levied by the Applicant’s bank receiving the
credit would be borne by the Applicant. In the event the same is not provided, interest payment/
refund/ redemption shall be made through NECS subject to availability of complete bank account
details for the same as stated above.

NEFT

Payment of interest/ refunds/ redemption shall be undertaken through NEFT wherever the
Applicants’ banks have been assigned the Indian Financial System Code (“IFSC”), which can be
linked to a Magnetic Ink Character Recognition (“MICR”), if any, available to that particular bank
branch. The IFSC Code will be obtained from the website of RBI as on a date immediately prior to
the date of payment of refund, duly mapped with MICR numbers. Wherever the Applicants have
registered their nine digit MICR number and their bank account number while opening and
operating the demat account, the same will be duly mapped with the IFSC Code of that particular
bank branch and the payment of interest/ refund/ redemption will be made to the applicants through
this method.

Registered Post/Speed Post
For all other applicants, including those who have not updated their bank particulars with the

MICR code, the interest payment / refund / redemption orders shall be dispatched through
speed post/ registered post.
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Please note that applicants are eligible to receive payments through the modes detailed in
(1), (2) (3), and (4) herein above provided they provide necessary information for the above
modes and where such payment facilities are allowed / available.

Please note that our Company shall not be responsible to the holder of Secured NCD, for any
delay in receiving credit of interest / refund / redemption so long as our Company has
initiated the process of such request in time.

“In the event, the interest / payout of total coupon / redemption amount is a fraction and not an integer, such amount will be rounded
off to the nearest integer. By way of illustration if the redemption amount is ¥1,837.5, then the amount shall be rounded off to
31,838

Printing of Bank Particulars on Interest Warrants

As a matter of precaution against possible fraudulent encashment of refund orders and interest/ redemption
warrants due to loss or misplacement, the particulars of the Applicant’s bank account are mandatorily required
to be given for printing on the orders/ warrants. In relation to Secured NCDs applied and held in
dematerialized form, these particulars would be taken directly from the depositories. In case of Secured NCDs
applied and held in physical form, the Secured NCD Holders are advised to submit their bank account details
with our Company/ Registrar to the Issue at least seven days prior to the Record Date failing which the orders/
warrants will be dispatched to the postal address of the Secured NCD Holders as available in the records of
our Company either through speed post or registered post.

Bank account particulars will be printed on the orders/ warrants which can then be deposited only in the
account specified.

Loan against Secured NCDs

As per the RBI circular dated June 27, 2013, the Company is not permitted to extend loans against the security
of its debentures issued by way of private placement or public issues. However, if the RBI subsequently
permits the extension of loans by NBFCs against the security of its debentures issued by way of private
placement or public issues, the Company may consider granting loans against the security of such Secured
NCDs, subject to terms and conditions as may be decided by the Company at the relevant time, in compliance
with applicable law.

Buy Back of Secured NCDs

Our Company may, at its sole discretion, from time to time, consider, subject to applicable statutory and/or
regulatory requirements, buy-back the Secured NCDs, upon such terms and conditions as may be decided by
our Company.

Form and Denomination

In case of Secured NCDs held in physical form, a single certificate will be issued to the Secured NCD Holder
for the aggregate amount of the Secured NCDs held (“Consolidated Certificate™). The Applicant can also
request for the issue of Secured NCD certificates in denomination of one NCD (“Market Lot™). In case of
NCDs held under different Options (namely Option I, Option I, Option IlI, Option 1V, Option V,
Option VI) by an Secured NCD Holder, separate Consolidated Certificates will be issued to the
NCD Holder for the aggregate amount of the Secured NCDs held under each Option.

It is however distinctly to be understood that the Secured NCDs pursuant to this issue shall be traded only in
demat form.

In respect of Consolidated Certificates, we will, only upon receipt of a request from the Secured NCD Holder,
split such Consolidated Certificates into smaller denominations subject to the minimum of Market Lot. No
fees would be charged for splitting of Secured NCD certificates in Market Lots, but stamp duty payable, if
any, would be borne by the Secured NCD Holder. The request for splitting should be accompanied by the
original NCD certificate which would then be treated as cancelled by us.
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Procedure for Redemption by Secured NCD holders
The procedure for redemption is set out below:
Secured NCDs held in physical form:

No action would ordinarily be required on the part of the Secured NCD Holder at the time of redemption and
the redemption proceeds would be paid to those Secured NCD Holders whose names stand in the register of
debenture holders maintained by us on the Record Date fixed for the purpose of Redemption. However, our
Company may require that the Secured NCD certificate(s), duly discharged by the sole holder/all the joint-
holders (signed on the reverse of the Secured NCD certificates) be surrendered for redemption on maturity and
should be sent by the Secured NCD Holders by Registered Post with acknowledgment due or by hand
delivery to our office or to such persons at such addresses as may be notified by us from time to time. Secured
NCD Holders may be requested to surrender the Secured NCD certificates in the manner as stated above, not
more than three months and not less than one month prior to the redemption date so as to facilitate timely
payment.

We may at our discretion redeem the Secured NCDs without the requirement of surrendering of the
Secured NCD certificates by the holder(s) thereof. In case we decide to do so, the holders of Secured
NCDs need not submit the Secured NCD certificates to us and the redemption proceeds would be
paid to those Secured NCD holders whose names stand in the register of debenture holders
maintained by us on the Record Date fixed for the purpose of redemption of Secured NCDs. In such
case, the Secured NCD certificates would be deemed to have been cancelled. Also see the para
“Payment on Redemption” given below.

Secured NCDs held in electronic form:

No action is required on the part of Secured NCD holder(s) at the time of redemption of Secured
NCDs.

Secured NCDs held in electronic form:

No action is required on the part of Secured NCD Holders at the time of redemption of Secured NCDs.
Payment on Redemption

The manner of payment of redemption is set out below .

Secured NCDs held in physical form

The payment on redemption of the Secured NCDs will be made by way of cheque/pay order/ electronic
modes. However, if our Company so requires, the aforementioned payment would only be made on the
surrender of Secured NCD certificates, duly discharged by the sole holder/ all the joint-holders (signed on the
reverse of the Secured NCD certificates). Despatch of cheques/ pay orders, etc. in respect of such payment
will be made on the redemption date or (if so requested by our Company in this regard) within a period of 30
days from the date of receipt of the duly discharged NCD certificate.

In case we decide to do so, the redemption proceeds in the manner stated above would be paid on the
redemption date to those Secured NCD Holders whose names stand in the register of debenture holders
maintained by us on the Record Date fixed for the purpose of Redemption. Hence the transferees, if any,
should ensure lodgement of the transfer documents with us at least seven days prior to the Record Date. In
case the transfer documents are not lodged with us at least seven days prior to the Record Date and we
dispatch the redemption proceeds to the transferor, claims in respect of the redemption proceeds should be
settled amongst the parties inter se and no claim or action shall lie against us or the Registrar to the Issue.

Our liability to Secured NCD Holders towards their rights including for payment or otherwise shall stand

extinguished from the redemption in all events and when we dispatch the redemption amounts to the Secured
NCD Holders.
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Further, we will not be liable to pay any interest, income or compensation of any kind from the date of
redemption of the Secured NCDs.

Secured NCDs held in electronic form

On the redemption date, redemption proceeds would be paid by cheque/ pay order/ electronic mode to those
Secured NCD Holders whose names appear on the list of beneficial owners given by the Depositories to us.
These names would be as per the Depositories’ records on the Record Date fixed for the purpose of
redemption. These Secured NCDs will be simultaneously extinguished to the extent of the amount redeemed
through appropriate debit corporate action upon redemption of the corresponding value of the Secured NCDs.
It may be noted that in the entire process mentioned above, no action is required on the part of Secured NCD
Holders.

Our liability to Secured NCD Holders towards his/their rights including for payment/ redemption in all events
shall end when we dispatch the redemption amounts to the Secured NCD Holders.

Further, we will not be liable to pay any interest, income or compensation of any kind from the date of
redemption of the Secured NCDs.

“In the event, the interest / payout of total coupon / redemption amount is a fraction and not an integer, such amount will be rounded
off to the nearest integer. By way of illustration if the redemption amount is ¥1,837.5, then the amount shall be rounded off to
1,838

Redemption Date

Option | Secured NCDs will be redeemed at the expiry of 24 months from the Deemed Date of
Allotment.

Option Il Secured NCDs will be redeemed at the expiry of 36 months from the Deemed Date of
Allotment.

Option 111 Secured NCDs will be redeemed at the expiry of 60 months from the Deemed Date of
Allotment.

Option 1V Secured NCDs will be redeemed at the expiry of 24 months from the Deemed Date of
Allotment.

Option V Secured NCDs will be redeemed at the expiry of 36 months from the Deemed Date of
Allotment.

Option VI Secured NCDs will be redeemed at the expiry of 60 months from the Deemed Date of
Allotment.

Option VII Secured NCDs will be redeemed at the expiry of 400 days from the Deemed Date of
Allotment.

Option VIII Secured NCDs will be redeemed at the expiry of 24 months from the Deemed Date of
Allotment.

Option IX Secured NCDs will be redeemed at the expiry of 36 months from the Deemed Date of
Allotment.

Option X Secured NCDs will be redeemed at the expiry of 60 months from the Deemed Date of
Allotment.

Right to reissue Secured NCD(s)
Subject to the provisions of the Companies Act and the Companies Act, 2013, as applicable on the date of this

Prospectus, where we have fully redeemed or repurchased any Secured NCDs, we shall have and shall be
deemed always to have had the right to keep such Secured NCDs in effect without extinguishment thereof, for
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the purpose of resale or re-issue and in exercising such right, we shall have and be deemed always to have had
the power to resell or reissue such Secured NCDs either by reselling or re-issuing the same Secured NCDs or
by issuing other Secured NCDs in their place. The aforementioned right includes the right to reissue original
Secured NCDs.

Transfer/Transmission of Secured NCD(s)
For Secured NCDs held in physical form

The Secured NCDs shall be transferred or transmitted freely in accordance with the applicable provisions of
the Companies Act/ the Companies Act, 2013 applicable as on the date of this Prospectus and all other
applicable laws including FEMA and the rules and regulations thereunder. The provisions relating to transfer
and transmission and other related matters in respect of our shares contained in the Articles, the Companies
Act/the relevant provisions of the Companies Act, 2013 applicable as on the date of this Prospectus, and all
applicable laws including FEMA and the rules and regulations thereunder, shall apply, mutatis mutandis (to
the extent applicable to debentures) to the Secured NCDs as well. In respect of the Secured NCDs held in
physical form, a common form of transfer shall be used for the same. The Secured NCDs held in
dematerialised form shall be transferred subject to and in accordance with the rules/ procedures as prescribed
by NSDL/CDSL and the relevant Depositary Participants of the transferor transferee and any other applicable
laws and rules notified in respect thereof. The transferees should ensure that the transfer formalities are
completed at prior to the Record Date. In the absence of the same, interest will be paid/ redemption will be
made to the person, whose name appears in the register of debenture holders or the records as maintained by
the Depositories. In such cases, claims, if any, by the transferees would need to be settled with the transferors
and not with the Issuer or Registrar.

Title

In case of:

o the Secured NCDs held in the dematerialised form, the person for the time being appearing in
the register of beneficial owners maintained by the Depository; and

. the Secured NCDs held in physical form, the person for the time being appearing in the

register of NCD Holders as Secured NCD holder,

shall be treated for all purposes by our Company, the Debenture Trustee, the Depositories and all other
persons dealing with such person as the holder thereof and its absolute owner for all purposes whether
or not it is overdue and regardless of any notice of ownership, trust or any interest in it or any writing
on, theft or loss of the Consolidated NCD Certificates issued in respect of the Secured NCDs and no
person will be liable for so treating the Secured NCD holder.

No transfer of title of a NCD will be valid unless and until entered on the register of NCD holders or
the register of beneficial owners maintained by the Depository prior to the Record Date. In the absence
of transfer being registered, interest and/or maturity amount, as the case may be, will be paid to the
person, whose name appears first in the register of the NCD Holders maintained by the Depositories
and/or our Company and/or the Registrar, as the case may be. In such cases, claims, if any, by the
purchasers of the Secured NCDs will need to be settled with the seller of the Secured NCDs and not
with our Company or the Registrar. The provisions relating to transfer and transmission and other
related matters in respect of our Company’s shares contained in the Articles of Association of our
Company and the Companies Act/ the relevant provisions of the Companies Act, 2013 applicable as on the
date of this Prospectus shall apply, mutatis mutandis (to the extent applicable) to the Secured NCD(s) as
well.

For Secured NCDs held in electronic form
The normal procedure followed for transfer of securities held in dematerialised form shall be followed for

transfer of the Secured NCDs held in electronic form. The seller should give delivery instructions containing
details of the buyer’s Depository Participant account to his depository participant.
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In case the transferee does not have a Depository Participant account, the seller can re-materialise the Secured
NCDs in Options I, 11, 11, IV, V and VI, and thereby convert his dematerialised holding into physical holding.
Thereafter these Secured NCDs can be transferred in the manner as stated above for transfer of Secured NCDs
held in physical form.

Common form of transfer

The Issuer undertakes that there shall be a common form of transfer for the Secured NCDs and the provisions
of the Companies Act /the relevant provisions of the Companies Act, 2013 applicable as on the date of this
Prospectus and all applicable laws including the FEMA and the rules and regulations thereunder shall be duly
complied with in respect of all transfer of debentures and registration thereof.

Joint-holders

Where two or more persons are holders of any Secured NCD(s), they shall be deemed to hold the same as
joint holders with benefits of survivorship subject to other provisions contained in the Articles.

Sharing of information

We may, at our option, use on our own, as well as exchange, share or part with any financial or other
information about the Secured NCD Holders available with us, with our subsidiaries, if any and affiliates and
other banks, financial institutions, credit bureaus, agencies, statutory bodies, as may be required and neither we
or our affiliates nor their agents shall be liable for use of the aforesaid information.

Notices

All notices to the Secured NCD Holders required to be given by us or the Debenture Trustee will be sent by
speed post or registered post or through email or other electronic media to the registered Secured NCD
Holders from time to time.

Issue of Duplicate NCD Certificate(s) issued in physical form

If NCD certificate(s) is/ are mutilated or defaced or the cages for recording transfers of Secured NCDs are
fully utilised, the same may be replaced by us against the surrender of such certificate(s). Provided, where the
NCD certificate(s) are mutilated or defaced, the same will be replaced as aforesaid only if the certificate
numbers and the distinctive numbers are legible.

If any NCD certificate is destroyed, stolen or lost then upon production of proof thereof to our satisfaction and
upon furnishing such indemnity/ security and/or documents as we may deem adequate, duplicate Secured
NCD certificates shall be issued. Upon issuance of a duplicate NCD certificate, the original NCD certificate
shall stand cancelled.

Security

The principal amount of the Secured NCDs to be issued in terms of this Prospectus together with all interest
due on the Secured NCDs, as well as all costs, charges, all fees, remuneration of Debenture Trustee and
expenses payable in respect thereof shall 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.

Our Company will create the security for the Secured NCDs in favour of the Debenture Trustee for the
Secured NCD Holders on the assets to ensure 100.00% security cover of the amount outstanding in respect of
Secured NCDs at any time.

Our Company intends to enter into an agreement with the Debenture Trustee, (‘Debenture Trust Deed’), the
terms of which will govern the appointment of the Debenture Trustee and the issue of the Secured NCDs. Our
Company proposes to complete the execution of the Debenture Trust Deed before finalisation of the Basis of
Allotment in consultation with the Designated Stock Exchange and utilize the funds only after the stipulated
security has been created.
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Under the terms of the Debenture Trust Deed, our Company will covenant with the Debenture Trustee that it
will pay the Secured NCD Holders the principal amount on the Secured NCDs on the relevant redemption
date and also that it will pay the interest due on Secured NCDs on the rate specified in this Prospectus and in
the Debenture Trust Deed.

The Debenture Trust Deed will also provide that our Company may withdraw any portion of the security and
replace with another asset of the same or a higher value.

Trustees for the Secured NCD holders

We have appointed IDBI Trusteeship Services Limited to act as the Debenture Trustees for the Secured
NCD Holders. The Debenture Trustee and us will execute a Debenture Trust Deed, inter alia, specifying the
powers, authorities and obligations of the Debenture Trustee and us. The Secured NCD Holders shall, without
further act or deed, be deemed to have irrevocably given their consent to the Debenture Trustee or any of its
agents or authorised officials to do all such acts, deeds, matters and things in respect of or relating to the
Secured NCDs as the Debenture Trustee may in its absolute discretion deem necessary or require to be done in
the interest of the Secured NCD Holders. Any payment made by us to the Debenture Trustee on behalf of the
Secured NCD Holders shall discharge us pro tanto to the Secured NCD Holders.

The Debenture Trustee will protect the interest of the Secured NCD Holders in the event of default by us in
regard to timely payment of interest and repayment of principal and they will take necessary action at our cost.

Events of Default:

Subject to the terms of the Debenture Trust Deed, the Debenture Trustee at its discretion may, or if so
requested in writing by the holders of at least three-fourths of the outstanding amount of the Secured
NCDs or with the sanction of a special resolution, passed at a meeting of the NCD Holders, (subject to
being indemnified and/or secured by the NCD Holders to its satisfaction), give notice to our Company
specifying that the NCDs and/or any particular series of Secured NCDs, in whole but not in part are and
have become due and repayable on such date as may be specified in such notice inter alia if any of the
events listed below occurs. The description below is indicative and a complete list of events of default
and its consequences will be specified in the Debenture Trust Deed:

(i) default is committed in payment of the principal amount of the Secured NCDs on the due
date(s); and

(i) default is committed in payment of any interest on the Secured NCDs on the due date(s).

Lien

As per the RBI circular dated June 27, 2013, the Company is not permitted to extend loans against the
security of its debentures issued by way of private placement or public issues. The Company shall have
the right of set-off and lien, present as well as future on the moneys due and payable to the Secured
NCD holders or deposits held in the account of the Secured NCD holders, whether in single name or
joint name, to the extent of all outstanding dues by the Secured NCD holders to the Company, subject to
applicable law.

Lien on pledge of Secured NCDs

The Company may, at its discretion note a lien on pledge of Secured NCDs if such pledge of Secured
NCD is accepted by any thirty party bank/institution or any other person for any loan provided to the
Secured NCD holder against pledge of such Secured NCDs as part of the funding, subject to applicable
law.

Future Borrowings
We shall be entitled to make further issue of secured debentures and/or raise term loans or raise further funds
from time to time from any persons, banks, financial institutions or bodies corporate or any other agency

without the consent of, or notification to or consultation with the holder of Secured NCDs or the Debenture
Trustee by creating a charge on any assets, provided the stipulated security cover is maintained.
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We shall be entitled to make further issue of unsecured debentures and/or raise unsecured term loans or raise
further unsecured funds from time to time from any persons, banks, financial institutions or bodies corporate
or any other agency without the consent of, or notification to or in consultation with the holder of Secured
NCDs or the Debenture Trustee.

Nature of the Unsecured NCDs

We are offering Unsecured NCDs which shall have a fixed rate of interest. The Unsecured NCDs will be
issued at a face value of ¥ 1,000.00 per NCD. Interest on the Unsecured NCDs shall be payable in the

manner as set out hereinafter. The terms of the Unsecured NCDs offered pursuant to the Issue are as
follows:

Option Xl

Frequency of Interest Payment NA

Who can apply All categories of investors (Category I, Il and I11)

Minimum Application ¥ 10,000 (10 NCDs)

In multiples of 31,000 (1 NCD)

Face Value of NCDs (X / NCD) < 1,000.00

Issue Price X/ NCD) < 1,000.00

Tenor from Deemed Date of Allotment 75 months

Base Coupon Rate (% per annum) (A)

Category I- Institution NA

Category 11- Non Institutional NA

Category I11- Individual NA

Additional incentive on Base Coupon Rate (% per annum)

on any Record Date as applicable to Category Il and

Category Il investors (B)

Category II- Non Institutional NA

Category IllI- Individuals NA

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 Il and Category |11

investors {(A) + (B)})

Category I- Institution NA

Category I1- Non Institutional NA

Category Il1- Individuals NA

Effective Yield (Per annum)

Category I- Institution 10.96%

Category I1- Non Institutional 11.70%

Category I11- Individual 11.70%

Mode of Payment Through various options available

Amount (X / NCD) on Maturity*

Category I- Institution 3191751

Category I1- Non Institutional < 2,000.00

Category I11- Individual < 2,000.00

Maturity Date (From Deemed Date of Allotment) 75 months

Nature of indebtedness Unsecured and non- convertible

* Subject to applicable tax deducted at source, if any

Interest and Payment of Interest

A

Interest

In case of Option XI, no interest is payable either on an annual or monthly basis to the relevant
Categories of Unsecured NCD holders. Option XI Unsecured NCDs shall be redeemed at
< 1,917.51 for Category | investors and at ¥ 2,000 for Category Il and Category Il investors, at the end
of 75 months from the Deemed Date of Allotment.

If the date of interest payment falls on a Saturday, Sunday or a public holiday in Mumbai or any
other payment centre notified in terms of the Negotiable Instruments Act, 1881, then interest as
due and payable on such day, would be paid on the next Working Day. Payment of interest would
be subject to the deduction as prescribed in the I.T. Act or any statutory modification or re-
enactment thereof for the time being in force.
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Please note that in case the Unsecured NCDs are transferred and/or transmitted in accordance
with the provisions of this Prospectus read with the provisions of the Articles of Association of
our Company, the transferee of such Unsecured NCDs or the deceased holder of Unsecured
NCDs, as the case may be, shall be entitled to any interest which may have accrued on the
Unsecured NCDs subject to such Transferee holding the Unsecured NCDs on the Record Date.

Taxation

As per clause (ix) of Section 193 of the I.T. Act, no tax is required to be withheld on any interest
payable on any security issued by a company, where such security is in dematerialized form and is
listed on a recognized stock exchange in India in accordance with the Securities Contracts (Regulation)
Act, 1956 (42 of 1956) and the rules made thereunder. Accordingly, no tax will be deducted at source
from the interest on listed Unsecured NCDs held in the dematerialised form.

Payment of Interest

In case of Option XI, no interest would be paid either on an annual or monthly basis to the
relevant Categories of Unsecured NCD holders. Option XI Unsecured NCDs shall be redeemed at
the end of 75 months from the Deemed Date of Allotment.

Payment of Interest to Unsecured NCD Holders

In case of Option XI, no interest would be paid either on an annual or monthly basis to the
relevant Categories of Unsecured NCD holders. Option XI Unsecured NCDs shall be redeemed
at the end of 75 months from the Deemed Date of Allotment.

Maturity and Redemption

Unsecured NCDs subscribed under Option Xl shall be redeemed at the end of 75 months from the
Deemed Date of Allotment.

Deemed Date of Allotment

Deemed Date of Allotment shall be the date as decided by the duly authorised committee of the Board
of Directors constituted by resolution of the Board dated July 25, 2011, under Section 292(1)(b) of the
Act and as mentioned in the Allotment advice / regret.

Application Size

Each application should be for a minimum of 10 NCDs and multiples of 1 NCD thereafter (for all
options of NCDs, namely Option I, Option 11, Option 111, Option 1V, Option V, Option VI, Option VI,
Option VIII, Option IX, Option X and Option Xl either taken individually or collectively). The
minimum application size for each application for Unsecured NCDs would be ¥ 10,000.00 and in
multiples of ¥ 1,000.00 thereafter.

Applicants are advised to ensure that applications made by them do not exceed the investment
limits or maximum number of Unsecured NCDs that can be held by them under applicable
statutory and or regulatory provisions.

Terms of Payment

The entire issue price of ¥ 1,000.00 per Unsecured NCD is payable on application itself. In case of
allotment of lesser number of Unsecured NCDs than the number of Unsecured NCDs applied for,
our Company shall refund the excess amount paid on application to the applicant in accordance
with the terms of this Prospectus. For further details please refer to the paragraph on “Interest on
Application Money” beginning on page 239.
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Record Date

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

Manner of Payment of Interest / Refund / Redemption”

The manner of payment of interest / refund / redemption in connection with the Unsecured
NCDs is set out below:

For Unsecured NCDs applied / held in electronic form

The bank details will be obtained from the Depositories for payment of Interest / refund /
redemption as the case may be. Applicants who have applied for or are holding the Unsecured
NCDs in electronic form, are advised to immediately update their bank account details as
appearing on the records of the depository participant. Please note that failure to do so could
result in delays in credit of refunds to the applicant at the applicant’s sole risk, and neither the
Lead Manager our Company nor the Registrar to the Issue shall have any responsibility and
undertake any liability for the same.

In case of ASBA Applicants, the Registrar to the Issue will issue requisite instructions to the relevant SCSBs
to un-block amounts in the ASBA Accounts of the Applicants representing the amounts to be refunded to the
Applicants.

For Unsecured NCDs held in physical form
Unsecured NCDs will not be issued in physical form.

“In the event, the interest / payout of total coupon / redemption amount is a fraction and not an integer, such amount will be rounded
off to the nearest integer. By way of illustration if the redemption amount is ¥1,837.5, then the amount shall be rounded off to
1,838

Printing of Bank Particulars on Interest Warrants

As a matter of precaution against possible fraudulent encashment of refund orders and interest/ redemption
warrants due to loss or misplacement, the particulars of the Applicant’s bank account are mandatorily required
to be given for printing on the orders/ warrants. In relation to Unsecured NCDs applied and held in
dematerialized form, these particulars would be taken directly from the depositories. In case of Unsecured
NCDs applied and held in physical form, the Unsecured NCD Holders are advised to submit their bank
account details with our Company/ Registrar to the Issue at least seven days prior to the Record Date failing
which the orders/ warrants will be dispatched to the postal address of the Unsecured NCD Holders as
available in the records of our Company through speed post or registered post.

Bank account particulars will be printed on the orders/ warrants which can then be deposited only in the
account specified.

Loan against Unsecured NCDs

As per the RBI circular dated June 27, 2013, the Company is not permitted to extend loans against the security
of its debentures issued by way of private placement or public issues. However, if the RBI subsequently
permits the extension of loans by NBFCs against the security of its debentures issued by way of private
placement or public issues, the Company may consider granting loans against the security of such Unsecured
NCDs, subject to terms and conditions as may be decided by the Company at the relevant time, in compliance
with applicable law.
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Buy Back of Unsecured NCDs

Our Company may, at its sole discretion, from time to time, consider, subject to applicable statutory and/or
regulatory requirements, buy-back the Unsecured NCDs, upon such terms and conditions as may be decided
by our Company.

Form and Denomination

The Unsecured NCDs pursuant to this Issue shall be traded only in demat form.
Procedure for Redemption by Unsecured NCD holders

The procedure for redemption is set out below:

Unsecured NCDs held in electronic form:

No action is required on the part of Unsecured NCD holder(s) at the time of redemption of
Unsecured NCDs.

Payment on Redemption
The manner of payment of redemption is set out below.
Unsecured NCDs held in electronic form*

On the redemption date, redemption proceeds would be paid by cheque/ pay order/ electronic mode to those
Unsecured NCD Holders whose names appear on the list of beneficial owners given by the Depositories to
us. These names would be as per the Depositories’ records on the Record Date fixed for the purpose of
redemption. These Unsecured NCDs will be simultaneously extinguished to the extent of the amount
redeemed through appropriate debit corporate action upon redemption of the corresponding value of the
Unsecured NCDs. It may be noted that in the entire process mentioned above, no action is required on the
part of Unsecured NCD Holders.

Our liability to Unsecured NCD Holders towards his/their rights including for payment/ redemption in all
events shall end when we dispatch the redemption amounts to the Unsecured NCD Holders.

Further, we will not be liable to pay any interest, income or compensation of any kind from the date of
redemption of the Unsecured NCDs.

“In the event, the interest / payout of total coupon / redemption amount is a fraction and not an integer, such amount will be rounded
off to the nearest integer. By way of illustration if the redemption amount is ¥1,837.5, then the amount shall be rounded off to
< 1,838.

Redemption Date

Option XI Unsecured NCDs will be redeemed at the expiry of 75 months from the Deemed Date of
Allotment.

Right to reissue Unsecured NCD(s)

Subject to the provisions of the Companies Act and the relevant provisions of the Companies Act, 2013
applicable as on the date of this Prospectus, where we have fully redeemed or repurchased any Unsecured
NCDs, we shall have and shall be deemed always to have had the right to keep such Unsecured NCDs in
effect without extinguishment thereof, for the purpose of resale or re-issue and in exercising such right, we
shall have and be deemed always to have had the power to resell or reissue such Unsecured NCDs either by
reselling or re-issuing the same Unsecured NCDs or by issuing other Unsecured NCDs in their place. The
aforementioned right includes the right to reissue original Unsecured NCDs.

Page | 237



Transfer/Transmission of Unsecured NCD(s)

The normal procedure followed for transfer of securities held in dematerialised form shall be followed for
transfer of the Unsecured NCDs. The seller should give delivery instructions containing details of the buyer’s
Depository Participant account to his depository participant. The Unsecured NCDs can only be
transferred to a buyer if he has a Depository Participant account.

Joint-holders

Where two or more persons are holders of any Unsecured NCD(s), they shall be deemed to hold the same as
joint holders with benefits of survivorship subject to other provisions contained in the Articles.

Sharing of information

We may, at our option, use on our own, as well as exchange, share or part with any financial or other
information about the Unsecured NCD Holders available with us, with our subsidiaries, if any and affiliates
and other banks, financial institutions, credit bureaus, agencies, statutory bodies, as may be required and
neither we or our affiliates nor their agents shall be liable for use of the aforesaid information.

Notices

All notices to the Unsecured NCD Holders required to be given by us or the Debenture Trustee will be sent
by speed post or registered post or through email or other electronic media to the registered Unsecured NCD
Holders from time to time.

Security

The Unsecured NCDs shall not be secured, and accordingly our Company will not be required to create
security in favour of the Debenture Trustee for the Unsecured NCD holders on any assets.

Trustees for the Unsecured NCD holders

We have appointed IDBI Trusteeship Services Limited to act as the Debenture Trustees for the Unsecured
NCD Holders. The Debenture Trustee and us will execute a Debenture Trust Deed, inter alia, specifying the
powers, authorities and obligations of the Debenture Trustee and us. The Unsecured NCD Holders shall,
without further act or deed, be deemed to have irrevocably given their consent to the Debenture Trustee or any
of its agents or authorised officials to do all such acts, deeds, matters and things in respect of or relating to the
Unsecured NCDs as the Debenture Trustee may in its absolute discretion deem necessary or require to be
done in the interest of the Unsecured NCD Holders. Any payment made by us to the Debenture Trustee on
behalf of the Unsecured NCD Holders shall discharge us pro tanto to the Unsecured NCD Holders.

The Debenture Trustee will protect the interest of the Unsecured NCD Holders in the event of default by us in
regard to timely payment of interest and repayment of principal and they will take necessary action at our cost.

Events of Default:

Subject to the terms of the Debenture Trust Deed, the Debenture Trustee at its discretion may, or if so
requested in writing by the holders of at least three-fourths of the outstanding amount of the Unsecured
NCDs or with the sanction of a special resolution, passed at a meeting of the NCD Holders, (subject to
being indemnified and/or Unsecured by the NCD Holders to its satisfaction), give notice to our
Company specifying that the NCDs and/or any particular series of Unsecured NCDs, in whole but not
in part are and have become due and repayable on such date as may be specified in such notice inter
alia if any of the events listed below occurs. The description below is indicative and a complete list of
events of default and its consequences will be specified in the Debenture Trust Deed:

Q) default is committed in payment of the principal amount of the Unsecured NCDs on the due
date(s); and
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(ii) default is committed in payment of any interest on the Unsecured NCDs on the due date(s).
Lien

As per the RBI circular dated June 27, 2013, the Company is not permitted to extend loans against the
security of its debentures issued by way of private placement or public issues. The Company shall have
the right of set-off and lien, present as well as future on the moneys due and payable to the Unsecured
NCD holders or deposits held in the account of the Unsecured NCD holders, whether in single name or
joint name, to the extent of all outstanding dues by the Unsecured NCD holders to the Company, subject
to applicable law.

Lien on pledge of Unsecured NCDs

The Company may, at its discretion note a lien on pledge of Unsecured NCDs if such pledge of Secured
NCD is accepted by any third party bank/institution or any other person for any loan provided to the
Unsecured CD holder against pledge of such Unsecured NCDs as part of the funding, subject to
applicable law.

Future Borrowings

We shall be entitled to make further issue of secured debentures and/or raise term loans or raise further funds
from time to time from any persons, banks, financial institutions or bodies corporate or any other agency
without the consent of, or notification to or consultation with the holder of Unsecured NCDs or the Debenture
Trustee by creating a charge on any assets.

We shall be entitled to make further issue of unsecured debentures and/or raise unsecured term loans or raise
further unsecured funds from time to time from any persons, banks, financial institutions or bodies corporate
or any other agency without the consent of, or notification to or in consultation with the holder of Unsecured
NCDs or the Debenture Trustee.

Interest on Application Money
Interest on application monies received which are used towards allotment of NCDs

Our Company shall pay interest on application money on the amount allotted to the Applicants other
than the ASBA Applicants, subject to deduction of income tax under the provisions of the Income Tax
Act, 1961, as amended, as applicable, to any applicants to whom NCDs are allotted pursuant to the
Issue from the date of realization of the cheque(s)/demand draft(s) or after 3 (three) days from the
date of receipt of the application (being the date of upload of each application on the electronic
platform of the Stock Exchange) whichever is later and upto one day prior to the Deemed Date of
Allotment, at the rate of 8.00% per annum.

Our Company has a right to pre-close the Issue at anytime up to 1 (one) day prior to Issue Closing Date
for receiving subscription in the Issue. Our Company shall in the event of such closing of the Issue,
subject to receipt of a minimum subscription of 75% of the Base Issue, i.e. ¥ 750.00 million, allot NCDs
to all applicants who have applied for NCDs upto the date of such early closure of Issue. Further our
Company shall pay interest on application money on the amount allotted to the Applicants, other than
the ASBA Applicants, subject to deduction of income tax under the provisions of the Income Tax Act,
1961, as amended, as applicable, to any applicants to whom NCDs are allotted pursuant to the Issue
from the date of realization of the cheque(s)/demand draft(s) or after 3 (three) days from the date
of receipt of the application (being the date of upload of each application on the electronic
platform of the Stock Exchange) whichever is later and upto one day prior to the Deemed Date of
Allotment, at the rate of 8.00% per annum. However, it is clarified that in the event that our Company
does not receive a minimum subscription of 75% of the Base Issue, i.e. ¥ 750.00 million our Company
will not allot any NCDs to applicants and refund the subscription amounts forthwith, as set out herein.
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The interest on application monies will be sent along with the Allotment Advice to all Applicants to
whom NCDs are allotted pursuant to the Issue, other than ASBA Applicants to whom NCDs are
allotted pursuant to the Issue. Our Company may enter into an arrangement with one or more banks
in one or more cities for direct credit of interest to the account of the Applicants other than ASBA
Applicants, as mentioned in the depositary records. Alternatively, the interest warrant will be
dispatched along with the Letter(s) of Allotment at the sole risk of the applicant, to the sole/first
applicant.

Interest on application monies received which are liable to be refunded

Our Company shall pay interest on application money which is liable to be refunded to the
Applicants, other than to the ASBA Applicants in accordance with the provisions of the Debt
Regulations and/or the Companies Act/the relevant provisions of the Companies Act, 2013 applicable as
on the date of this Prospectus, or other applicable statutory and/or regulatory requirements, subject to
deduction of income tax under the provisions of the Income Tax Act, 1961, as amended, as applicable,
from the date of realization of the cheque(s)/demand draft(s) or after 3 (three) days from the date
of receipt of the application (being the date of upload of each application on the electronic
platform of the Stock Exchange) whichever is later and upto one day prior to the Deemed Date of
Allotment, at the rate of 6.00% per annum. Such interest shall be paid along with the monies liable to
be refunded. Interest warrant will be dispatched / credited (in case of electronic payment) to the
account of the applicants as mentioned in the depositary records along with the Letter(s) of Refund
at the sole risk of the applicant, to the sole/first applicant.

In the event our Company does not receive a minimum subscription of 75% of the Base Issue, i.e.
¥ 750.00 million on the date of closure of the Issue, our Company shall pay interest on application
money which is liable to be refunded to the applicants, other than the ASBA Applicants in
accordance with the provisions of the Debt Regulations and/or the relevant provisions of the
Companies Act, 2013 applicable as on the date of this Prospectus, or other applicable statutory and/or
regulatory requirements, subject to deduction of income tax under the provisions of the Income Tax
Act, 1961, as amended, as applicable, from the date of realization of the cheque(s)/demand draft(s)
or 3 (three) days from the date of receipt of the application (being the date of upload of each
application on the electronic platform of the Stock Exchange) whichever is later and upto the date
of closure of the Issue at the rate of 6.00% per annum. Such interest shall be paid along with the
monies liable to be refunded. Interest warrant will be dispatched / credited (in case of electronic
payment) to the account of the Applicants, other than ASBA Applicants, as mentioned in the
depositary records along with the Letter(s) of Refund at the sole risk of the applicant, to the
sole/first applicant.

Provided that, notwithstanding anything contained hereinabove, our Company shall not be liable to pay any
interest on monies liable to be refunded in case of (a) invalid applications or applications liable to be rejected,
and/or (b) applications which are withdrawn by the applicant, and/or (c) monies paid in excess of the amount of
NCDs applied for in the Application Form. Please refer to “Rejection of Application” at page 258.

Page | 240



ISSUE PROCEDURE

This section applies to all Applicants. ASBA Applicants and Applicants applying through the Direct Online
Application Mechanism (as defined hereinafter) should note that the ASBA process and the Direct Online
Application Mechanism involve application procedures that are different from the procedure applicable to all
other Applicants. Please note that all Applicants are required to pay the full Application Amount or ensure that
the ASBA Account has sufficient credit balance such that the entire Application Amount can be blocked by the
SCSB while making an Application. In case of ASBA Applicants, an amount equivalent to the full Application
Amount will be blocked by the SCSBs in the relevant ASBA Accounts.

ASBA Applicants should note that they may submit their ASBA Applications to the Members of the Syndicate or
Trading Members of the Stock Exchange only at the Syndicate ASBA Application Locations, or directly to the
Designated Branches of the SCSBs. Applicants other than direct ASBA Applicants are required to submit their
Applications to the Members of the Syndicate or Trading Members (at the application centres of the Members of
the Syndicate will be mentioned in the Application Form) or make online Applications using the online payment
gateway of the Stock Exchanges.

Applicants are advised to make their independent investigations and ensure that their Applications do not exceed
the investment limits or maximum number of NCDs that can be held by them under applicable law or as
specified in this Prospectus.

Please note that this section has been prepared based on the circular no. CIR./IMD/DF-1/20/2012 dated
July 27, 2012 issued by SEBI (“Debt Application Circular”). The procedure mentioned in this section is
subject to the Stock Exchanges putting in place the necessary systems and infrastructure for implementation
of the provisions of the abovementioned circular, including the systems and infrastructure required in
relation to Applications made through the Direct Online Application Mechanism and the online payment
gateways to be offered by Stock Exchanges and accordingly is subject to any further clarifications,
notification, modification, direction, instructions and/or correspondence that may be issued by the Stock
Exchanges and/or SEBI. Please note that clarificationsand/or confirmations regarding the implementation
of the requisite infrastructure and facilities in relation to direct online applications and online payment
facility have been sought from the Stock Exchange and the StockExchange has confirmed that the necessary
infrastructure and facilities for the same have not been implemented by the Stock Exchange. Hence, the
Direct Online Application facility will not be available for this Issue.

PLEASE NOTE THAT ALL TRADING MEMBERS OF THE STOCK EXCHANGE(S) WHO WISH TO
COLLECT AND UPLOAD APPLICATION IN THIS ISSUE ON THE ELECTRONIC APPLICATION
PLATFORM PROVIDED BY THE STOCK EXCHANGES WILL NEED TO APPROACH THE
RESPECTIVE STOCK EXCHANGE(S) AND FOLLOW THE REQUISITE PROCEDURES AS MAY BE
PRESCRIBED BY THE RELEVANT STOCK EXCHANGE. THE FOLLOWING SECTION MAY
CONSEQUENTLY UNDERGO CHANGE BETWEEN THE DATES OF THIS PROSPECTUS, THE ISSUE
OPENING DATE AND THE ISSUE CLOSING DATE.

THE MEMBERS OF THE SYNDICATE AND THE COMPANY SHALL NOT BE RESPONSIBLE
OR LIABLE FOR ANY ERRORS OR OMMISSIONS ON THE PART OF THE TRADING
MEMBERS IN CONNECTION WITH THE RESPOSIBILITY OF SUCH TRADING MEMBERS
IN RELATION TO COLLECTION AND UPLOAD OF APPLICATIONS IN THIS ISSUE ON THE
ELECTRONIC APPLICATION PLATFORM PROVIDED BY THE STOCK EXCHANGES.
FURTHER, THE RELEVANT STOCK EXCHANGE SHALL BE RESPONSIBLE FOR
ADDRESSING INVESTOR GREIVANCES ARISING FROM APPLICATIONS THROUGH
TRADING MEMBERS REGISTERED WITH SUCH STOCK EXCHANGE.

Please note that for the purposes of this section, the term “Working Day” shall mean all days excluding
Sundays or a public holiday in India or at any other payment centre notified in terms of the Negotiable
Instruments Act, 1881, except with reference to Issue Period and Record Date, where working days shall
mean all days, excluding Saturdays, Sundays and public holiday in India or at any other payment centre
notified in terms of the Negotiable Instruments Act, 1881.
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Who can apply?

The following categories of persons are eligible to apply in the Issue.

Category |

" Public financial institutions, statutory corporations, commercial banks, co-operative banks and RRBs,

multilateral and bilateral development financial institutions, and state industrial development
corporations which are authorised to invest in the NCDs;

. Provident funds, pension funds, superannuation funds and gratuity funds, which are authorised to invest
in the NCDs;
. Alternative Investment Funds, subject to investment conditions applicable to them under the Securities

and Exchange Board of India (Alternative Investment Funds) Regulations, 2012;
] Insurance Companies;

" State industrial development corporations;

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

" Insurance funds set up and managed by the Department of Posts, the Union of India;

" National Investment Fund; and

. Mutual Funds.

Category 11

] Companies; bodies corporate and societies registered under the applicable laws in India and authorised to
invest in the NCDs;

] Public/ private charitable/ religious trusts which are authorised to invest in the NCDs;

" Scientific and/or industrial research organisations, which are authorised to invest in the NCDs;

" Partnership firms in the name of the partners;

" Limited Liability Partnerships formed and registered under the provisions of the Limited Liability
Partnership Act, 2008 (No. 6 of 2009); and

Category 111

] Resident Indian individuals and Hindu Undivided Families through the Karta.

Participation of any of the aforementioned categories of persons or entities is subject to the applicable statutory
and/or regulatory requirements in connection with the subscription to Indian securities by such categories of
persons or entities.

Applicants are advised to ensure that they have obtained the necessary statutory and/or regulatory
permissions/consents/approvals in connection with applying for, subscribing to, or seeking allotment of
NCDs pursuant to the Issue.

The Lead Manager and its respective associates and affiliates are permitted to subscribe in the Issue.

The information below is given for the benefit of Applicants. Our Company and the Lead Manager are not liable
for any amendment or modification or changes in applicable laws or regulations, which may occur after the date
of this Prospectus.

How to apply?

Availability of Prospectus and Application Forms

Please note that there is a single Application Form for ASBA Applicants as well as non-ASBA Applicants
who are persons resident in India.

Copies of the abridged Prospectus containing the salient features of the Prospectus together with Application
Forms and copies of this Prospectus may be obtained from our Registered Office, the Lead Manager, the
Registrar, the Lead Brokers and the Designated Branches of the SCSBs. Additionally the Prospectus and the
Application Forms will be available
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Q) for download on the website of BSE at www.bseindia.com, and the website of the Lead Manager at
www.icicisecurities.com; and

(ii) at the designated branches of the SCSB and the Members of the Syndicate at the Syndicate ASBA
Application Locations.

Electronic Application Forms will also be available on the website of the Stock Exchange. A hyperlink to the
website of the Stock Exchange for this facility will be provided on the website of the Lead Manager and the
SCSBs. Further, Application Forms will also be provided to Trading Members at their request.

Methods of Application

An eligible investor desirous of applying in the Issue can make Applications by one of the following methods:
1. Applications through the ASBA process; and

2. Non-ASBA Applications.

Applicants are requested to note that in terms of the Debt Application Circular, SEBI has mandated issuers to
provide, through a recognized stock exchange which offers such a facility, an online interface enabling direct
application by investors to a public issue of debt securities with an online payment facility (“Direct Online
Application Mechanism”). In this regard, SEBI has, through the Debt Application Circular, directed recognized
stock exchanges in India to put in necessary systems and infrastructure for the implementation of the Debt
Application Circular and the Direct Online Application Mechanism infrastructure for the implementation of the
Debt Application Circular and the Direct Online Application Mechanism. Please note that the Applicants will not
have the option to apply for NCDs underthe Issue, through the direct online applications mechanism of the Stock
Exchange. Please note that clarificationsand/or confirmations regarding the implementation of the requisite
infrastructure and facilities in relation to direct online applications and online payment facility have been sought
from the Stock Exchange and the Stock Exchange has confirmed that the necessary infrastructure and facilities for
the same have not been implemented by the Stock Exchange. Hence, the Direct Online Application facility will
not be available for this Issue.

Applications through the ASBA process

Applicants can submit their Applications through the ASBA process by submitting the Application Forms in
physical mode to the SCSB with whom the ASBA Account is maintained or through the Members of the
Syndicate or Trading Members (ASBA Applications through the Members of the Syndicate and Trading
Members shall hereinafter be referred to as the “Syndicate ASBA”), prior to or on the Issue Closing Date. ASBA
Applications through the Members of the Syndicate and Trading Members is permitted only at the
Syndicate ASBA Application Locations (Mumbai, Chennai, Kolkata, Delhi, Ahmedabad, Rajkot, Jaipur,
Bangalore, Hyderabad, Pune, Vadodara and Surat). Kindly note that Application Forms submitted by ASBA
Applicants to Members of the Syndicate and the Trading Members at the Syndicate ASBA Application Locations
will not be accepted if the SCSB with which the ASBA Account, as specified in the Application Form is
maintained has not named at least one branch at that location for the Member of the Syndicate or the Trading
Members to deposit the Application Form (A list of such branches is available at
http://www.sebi.gov.in/cms/sebi_data/attachdocs/1366178697250.html. The Members of Syndicate and Trading
Members shall accept ASBA Applications only at the Syndicate ASBA Application Locations and should ensure
that they verify the details about the ASBA Account and relevant SCSB prior to accepting the Application Form.

Trading Members shall, upon receipt of physical Application Forms from ASBA Applicants, upload the details of
these Application Forms to the online platform of the Stock Exchange and submit these Application Forms with
the SCSB with whom the relevant ASBA Accounts are maintained in accordance with the Debt Application
Circular.

An ASBA Applicant shall submit the Application Form, which shall be stamped at the relevant Designated
Branch of the SCSB. Application Forms in physical mode, which shall be stamped, can also be submitted to be
Members of the Syndicate and the Trading Members at the Syndicate ASBA Application Locations. The SCSB
shall block an amount in the ASBA Account equal to the Application Amount specified in the Application Form.
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Our Company, our directors, affiliates, associates and their respective directors and officers, Lead Manager and
the Registrar shall not take any responsibility for acts, mistakes, errors, omissions and commissions etc. in relation
to ASBA Applications accepted by SCSBs and Trading Members, Applications uploaded by SCSBs, Applications
accepted but not uploaded by SCSBs or Applications accepted and uploaded without blocking funds in the ASBA
Accounts. It shall be presumed that for Applications uploaded by SCSBs, the Application Amount has been
blocked in the relevant ASBA Account. Further, all grievances against Trading Members in relation to the Issue
should be made by Applicants directly to the Stock Exchange.

Please note that you cannot apply for the NCDs through the ASBA process if you wish to be Allotted the
NCDs in physical form.

Non-ASBA Applications
(i) Non- ASBA Applications for Allotment of the NCDs in dematerialised form

Applicants may submit duly filled in Application Forms either in physical or downloaded Application Forms to
the Members of the Syndicate or the Trading Members accompanied by account payee cheques/ demand drafts
prior to or on the Issue Closing Date. The Members of the Syndicate and Trading Members shall, upload the non-
ASBA Application on the online platforms of the Stock Exchange from 10:00 a.m. till 5.00 p.m. (Indian Standard
Time) during the Issue Period, following which they shall acknowledge the uploading of the Application Form by
stamping the acknowledgment slip with the date and time and returning it to the Applicant. This acknowledgment
slip shall serve as the duplicate of the Application Form for the records of the Applicant and the Applicant should
preserve this and should provide the same for any grievances relating to their Applications.

Upon uploading the Application on the online platform of the Stock Exchange, the Members of the Syndicate and
Trading Members will submit the Application Forms, along with the relevant payment instruments (cheques or
demand drafts) to the Escrow Collection Banks, which will realise the payment instrument, and send the
Application details to the Registrar. The Members of the Syndicate/ Trading Members are requested to note that
all Applicants are required to be banked with only the designated branches of Escrow Collection Banks, as
mentioned in the Application Form. The Registrar shall match the Application details as received from the online
platform of the Stock Exchange with the Application Amount details received from the Escrow Collection Banks
for reconciliation of funds received from the Escrow Collection Banks. In case of discrepancies between the two
data bases, the details received from the online platform of the Stock Exchange will prevail. Upon Allotment, the
Registrar will credit the NCDs in the demat accounts of the successful Applicants as mentioned in the Application
Form.

Please note that neither our Company, nor the Members of the Syndicate, nor the Registrar shall be responsible
for redressal of any grievances that Applicants may have in regard to the non-ASBA Applications made to the
Trading Members, including, without limitation, relating to non-upload of the Applications data. All grievances
against Trading Members in relation to the Issue should be made by Applicants to the relevant Stock Exchange.

(i) Non- ASBA Applications for Allotment of the NCDs in physical form*

Applicants can also apply for Allotment of the NCDs (under (Option I, Option II, Option Il ,Option IV, Option
V, Option VI) in physical form by submitting duly filled in Application Forms to the Members of the Syndicate
or the Trading Members, along with the accompanying account payee cheques or demand drafts representing the
full Application Amount and KYC documents as specified in the sections titled “Issue Procedure — Applications
by various Applicant Categories” and “Issue Procedure - Additional instructions specific for Applicants
seeking Allotment of the NCDs in physical form” at pages 245 and 256. The Members of the Syndicate and
Trading Members shall, upon submission of the Application Forms to them, verify and check the KYC documents
submitted by such Applicants and upload details of the Application on the online platform of the Stock Exchange,
following which they shall acknowledge the uploading of the Application Form by stamping the acknowledgment
slip with the date and time and returning it to the Applicant. This acknowledgment slip shall serve as the duplicate
of the Application Form for the records of the Applicant and the Applicant shall preserve this and should provide
the same for any queries relating to non-Allotment of NCDs in the Issue.
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Upon uploading of the Application details, the Members of the Syndicate and Trading Members will submit the
Application Forms, along with the payment instruments to the Escrow Collection Banks, which will realise the
payment instrument, and send the Application Form and the KYC documents to the Registrar, who shall check
the KYC documents submitted and match Application details as received from the online platform of the Stock
Exchange with the Application Amount details received from the Escrow Collection Banks for reconciliation of
funds received from the Escrow Collection Banks. In case of discrepancies between the two data bases, the details
received from the online platform of the Stock Exchange will prevail. The Members of the Syndicate/ Trading
Members are requested to note that all Applicants are required to be banked with only the designated branches of
Escrow Collection Banks, as mentioned in the Application Form. Upon Allotment, the Registrar will dispatch
NCD Certificates to the successful Applicants to their addresses as provided in the Application Form by means of
speed post or registered post. Please note that, in the event that KYC documents of an Applicant are not in
order, the Registrar will withhold the dispatch of NCD Certificates pending receipt of complete KYC
documents from such Applicant. In such circumstances, successful Applicants should provide complete
KYC documents to the Registrar at the earliest.

Please note that in such an event, any delay by the Applicant to provide complete KYC documents to the
Registrar will be at the Applicant’s sole risk and neither our Company, the Registrar, the Escrow
Collection Banks, or the Members of the Syndicate, will be liable to compensate the Applicants for any
losses caused to them due to any such delay, or liable to pay any interest on the Application Amounts for
such period during which the NCD Certificates are withheld by the Registrar. Further, our Company will
not be liable for any delays in payment of interest on the NCDs allotted to such Applicants, and will will not
be liable to compensate such Applicants for any losses caused to them due to any such delay, or liable to
pay any interest for such delay in payment of interest on the NCDs.

Members of the Syndicate or Trading Members are also required to ensure that the Applicants are competent to
contract under the Indian Contract Act, 1872 including minors applying through guardians, at the time of
acceptance of the Application Forms.

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

To supplement the foregoing, the mode and manner of Application and submission of Application Forms is
illustrated in the following chart.

Mode of Application To whom the Application Form has to be submitted

ASBA Applications i. to the Members of the Syndicate only at the Syndicate ASBA Application Locations; or
ii. to the Designated Branches of the SCSBs where the ASBA Account is maintained; or
iii. to Trading Members only at the Syndicate ASBA Application Locations.

Non- ASBA Applications i to the Members of the Syndicate; or
ii. to Trading Members.

Application Size

Each Application should be for a minimum of 10 NCDs and in multiples of one NCD thereafter (for all options of
NCDs, namely Option I, Option 1, Option 111, Option 1V, Option V, Option VI, Option VII, Option VIII, Option
IX, Option X and Option XI either taken individually or collectively).

APPLICATIONS BY VARIOUS APPLICANT CATEGORIES

Applications by Mutual Funds

A mutual fund scheme cannot invest more than 15.00% of its NAV in debt instruments issued by a single

company which are rated not below investment grade by a credit rating agency authorised to carry out such

activity. Such investment limit may be extended to 20.00% of the NAV of the scheme with the prior approval of
the board of trustees and the board of asset management company.
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A separate Application can be made in respect of each scheme of an Indian mutual fund registered with SEBI and
such Applications shall not be treated as multiple Applications. Applications made by the AMCs or custodians of
a Mutual Fund shall clearly indicate the name of the concerned scheme for which the Application is being made.
An Applications Forms by a mutual fund registered with SEBI for Allotment of the NCDs in physical form must
be also accompanied by certified true copies of (i) its SEBI registration certificates (ii) the trust deed in respect of
such mutual fund (ii) a resolution authorising investment and containing operating instructions and (iii) specimen
signatures of authorized signatories. Failing this, our Company reserves the right to accept or reject any
Application from a Mutual Fund for Allotment of the NCDs in physical form in whole or in part, in either case,
without assigning any reason therefor.

Application by Scheduled Banks, Co-operative Banks and RRBs

Scheduled Banks, Co-operative Banks and RRBs can apply in this Issue based upon their own investment limits
and approvals. Applications by them for Allotment of the NCDs in physical form must be accompanied by
certified true copies of (i) a board resolution authorising investments; and (ii) a letter of authorisation. Failing this,
our Company reserves the right to accept or reject any Application for Allotment of the NCDs in physical form in
whole or in part, in either case, without assigning any reason therefor.

Application by Insurance Companies

In case of Applications for Allotment of the NCDs in physical form made by an Insurance Company, a certified
copy of its certificate of registration issued by IRDA must be lodged along with Application Form. The
Applications must be accompanied by certified copies of (i) its Memorandum and Articles of Association; (ii) a
power of attorney (iii)a resolution authorising investment and containing operating instructions; and
(iv) specimen signatures of authorized signatories. Failing this, our Company reserves the right to accept or reject
any Application for Allotment of the NCDs in physical form in whole or in part, in either case, without assigning
any reason therefor.

Applications by Alternative Investments Funds

Applications made by an Alternative Investments Fund eligible to invest in accordance with the Securities and
Exchange Board of India (Alternate Investment Funds) Regulations, 2012, must be accompanied by certified
true copies of: (i) the SEBI registration certificate of such Alternative Investment Fund; (ii) a resolution
authorising the investment and containing operating instructions; and (iii) specimen signatures of authorised
persons. Failing this, our Company reserves the right to accept or reject any Applications for Allotment of the
NCDs in whole or in part, in either case, without assigning any reason thereof. Alternative Investment Funds
applying for Allotment of the NCDs shall at all time comply with the conditions for categories as per their SEBI
registration certificate and the Securities and Exchange Board of India (Alternate Investment Funds)
Regulations, 2012.

Applications by Trusts

In case of Applications for Allotment of the NCDs in physical form made by trusts, settled under the Indian
Trusts Act, 1882, or any other statutory and/or regulatory provision governing the settlement of trusts in India,
Applicants must submit a (i) a certified copy of the registered instrument for creation of such trust; (ii) a power of
attorney, if any, in favour of one or more trustees thereof; (iii) such other documents evidencing registration
thereof under applicable statutory/regulatory requirements. Further, any trusts applying for NCDs pursuant to the
Issue must ensure that (a) they are authorised under applicable statutory/regulatory requirements and their
constitution instrument to hold and invest in debentures; (b) they have obtained all necessary approvals, consents
or other authorisations, which may be required under applicable statutory and/or regulatory requirements to invest
in debentures; and (c) Applications made by them do not exceed the investment limits or maximum number of
NCDs that can be held by them under applicable statutory and or regulatory provisions. Failing this, our Company
reserves the right to accept or reject any Applications for Allotment of the NCDs in physical form in whole or in
part, in either case, without assigning any reason therefor.
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Applications by Public Financial Institutions or statutory corporations, which are authorized to
invest in the NCDs

Applications by Public Financial Institutions or statutory corporation for Allotment of the NCDs in physical form
must be accompanied by certified true copies of: (i) any Act/rules under which such Applicant is incorporated;
(if) a resolution of the board of directors of such Applicant authorising investments; and (iii) specimen signature
of authorized persons of such Applicant. Failing this, our Company reserves the right to accept or reject any
Applications for Allotment of the NCDs in physical form in whole or in part, in either case, without assigning any
reason therefor.

Applications made by companies, bodies corporate and societies registered under the applicable laws
in India

Applications made by companies, bodies corporate and registered societies for Allotment of the NCDs in physical
form must be accompanied by certified true copies of: (i) any Act/rules under which such Applicant is
incorporated; (ii)a resolution of the board of directors of such Applicant authorising investments; and
(iii) specimen signature of authorized persons of such Applicant. Failing this, our Company reserves the right to
accept or reject any Applications for Allotment of the NCDs in physical form in whole or in part, in either case,
without assigning any reason therefor.

Indian scientific and/ or industrial research organizations, which are authorized to invest in the
NCDs

Applications by scientific and/ or industrial research organisations which are authorised to invest in the NCDs
must be accompanied by certified true copies of: (i) any Act/rules under which such Applicant is incorporated,;
(ii) a resolution of the board of directors of such Applicant authorising investments; and (iii) specimen signature
of authorized persons of such Applicant. Failing this, our Company reserves the right to accept or reject any
Applications for Allotment of the NCDs in physical form in whole or in part, in either case, without assigning any
reason therefor.

Partnership firms formed under applicable Indian laws in the name of the partners and Limited
Liability Partnerships formed and registered under the provisions of the Limited Liability
Partnership Act, 2008

Applications made by partnership firms and limited liability partnerships formed and registered under the Limited
Liability Partnership Act, 2008 must be accompanied by certified true copies of: (i) the partnership deed for such
Applicants; (ii) any documents evidencing registration of such Applicant thereof under applicable
statutory/regulatory requirements; (iii) a resolution authorizing the investment and containing operating
instructions; and (iv) specimen signature of authorized persons of such Applicant. Failing this, our Company
reserves the right to accept or reject any Applications for Allotment of the NCDs in physical form in whole or in
part, in either case, without assigning any reason therefor.

Applications under a power of attorney by limited companies, corporate bodies and registered societies

In case of Applications made pursuant to a power of attorney by Applicants from Category I, a certified copy of
the power of attorney or the relevant resolution or authority, as the case may be, along with a certified copy of the
memorandum of association and articles of association and/or bye laws must be lodged along with the
Application Form. Failing this, our Company reserves the right to accept or reject any Application in whole or in
part, in either case, without assigning any reason therefor.

In case of Applications made pursuant to a power of attorney by Applicants from Category Il and Category Ill, a
certified copy of the power of attorney must be lodged along with the Application Form.

In case of physical ASBA Applications made pursuant to a power of attorney, a certified copy of the power of

attorney must be lodged along with the Application Form. Failing this, our Company, in consultation with the
Lead Manager, reserves the right to reject such Applications.
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Our Company, in its absolute discretion, reserves the right to relax the above condition of attaching
the power of attorney along with the Application Forms subject to such terms and conditions that
our Company and the Lead Manager may deem fit.

Applications by provident funds, pension funds, superannuation funds and gratuity funds which are
authorized to invest in the NCDs

Applications by provident funds, pension funds, superannuation funds and gratuity funds which are
authorised to invest in the NCDs, for Allotment of the NCDs in physical form must be accompanied by
certified true copies of: (i) any Act/rules under which they are incorporated; (ii) a power of attorney, if any,
in favour of one or more trustees thereof, (ii) a board resolution authorising investments; (iii) such other
documents evidencing registration thereof under applicable statutory/regulatory requirements; (iv)
specimen signature of authorized person; (v) a certified copy of the registered instrument for creation of
such fund/trust; and (vi) any tax exemption certificate issued by Income Tax authorities. Failing this, our
Company reserves the right to accept or reject any Applications for Allotment of the NCDs in physical form in
whole or in part, in either case, without assigning any reason therefor.

Applications by National Investment Funds

Application made by a National Invest Fund for Allotment of the NCDs in physical form must be accompanied by
certified true copies of: (i) a resolution authorising investment and containing operating instructions; and
(ii) specimen signatures of authorized persons. Failing this, our Company reserves the right to accept or reject any
Applications for Allotment of the NCDs in physical form in whole or in part, in either case, without assigning any
reason therefor.

Applications cannot be made by:

€) Minors without a guardian name (A guardian may apply on behalf of a minor. However, the name of the
guardian will need to be mentioned on the Application Form);

(b) Foreign nationals;

(c) Persons resident outside India;

(d) Foreign Institutional Investors;

(e) Non Resident Indians;

4) Qualified Foreign Investors;

(9) Overseas Corporate Bodies;

(h) Foreign Venture Capital Funds;

)] Persons ineligible to contract under applicable statutory/ regulatory requirements.

In case of Applications for Allotment of the NCDs in dematerialised form, the Registrar shall verify the above on
the basis of the records provided by the Depositories based on the DP ID and Client ID provided by the
Applicants in the Application Form and uploaded onto the electronic system of the Stock Exchanges by the
Members of the Syndicate or the Trading Members, as the case may be.

Payment instructions
Payment mechanism for ASBA Applicants

An ASBA Applicant shall specify details of the ASBA Account Number in the Application Form and the relevant
SCSB shall block an amount equivalent to the Application Amount in the ASBA Account specified in the
Application Form. Upon receipt of an intimation from the Registrar, the SCSBs shall, on the Designated Date,
transfer such blocked amount from the ASBA Account to the Public Issue Account in terms of the Escrow
Agreement. The balance amount remaining after the finalisation of the Basis of Allotment shall be unblocked by
the SCSBs on the basis of the instructions issued in this regard by the Registrar to the respective SCSB within 12
(twelve) Working Days of the Issue Closing Date. The Application Amount shall remain blocked in the ASBA
Account until transfer of the Application Amount to the Public Issue Account, or until withdrawal/ failure of the
Issue or until rejection of the ASBA Application, as the case may be.
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Payment mechanism for non ASBA Applicants

We shall open Escrow Accounts with one or more Escrow Collection Banks in whose favour the Applicants
(except for ASBA Applicants) shall draw cheques or demand drafts. All Applicants would be required to pay the
full Application Amount at the time of the submission of the Application Form. Cheques or demand drafts for the
Application Amount received from Applicants would be deposited by the Members of the Syndicate and Trading
Members, as the case may be, in the Escrow Accounts.

Details of the branches of the Escrow Collection Banks where the Application Forms along with cheques/
demand drafts submitted by a non-ASBA Applicants shall be deposited by the Members of the Syndicate and
Trading Members are available on the website of the Lead Manager at www.icicisecurities.com. A link to the
said web pages shall also be available on the website of BSE at www.bseindia.com. A link shall also be provided
to the above mentioned websites in the Application Form as well.

Each Applicant (except for ASBA Applicants) shall draw a cheque or demand draft for the Application Amount as
per the following terms:

a) The payment instruments from the Applicants shall be payable into the Escrow Account drawn in favour
of “Escrow Account Muthoot Finance NCD Public Issue”.

b) Payments should be made by cheque, or a demand draft drawn on any bank (including a co-operative
bank), which is situated at, and is a member of or sub-member of the bankers’ clearing house located at
the centre where the Application Form is submitted. Outstation cheques/bank drafts drawn on banks not
participating in the clearing process will not be accepted and Applications accompanied by such cheques
or bank drafts are liable to be rejected.

c) The monies deposited in the Escrow Account will be held for the benefit of the Applicants until the
Designated Date.

d) On the Designated Date, the Escrow Collection Banks shall transfer the funds from the Escrow Account
as per the terms of the Escrow Agreement and this Prospectus into the Public Issue Account. The Escrow
Collection Bank shall also, upon receipt of instructions from the Lead Manager and the Registrar, transfer
all amounts payable to Applicants, who have not been allotted NCDs to the Refund Accounts.

Please note that Applicants from Category | can also pay Application Amounts through the RTGS
mechanism.

Applicants should note that the escrow mechanism is not prescribed by SEBI and has been established as an
arrangement between our Company, the Lead Manager, the Escrow Collection Banks and the Registrar to
facilitate collections from the Applicants.

Please note that Applications accompanied by Application Amounts in cash/ stock invest/ money orders/ postal
orders will not be accepted.

The Escrow Collection Banks will act in terms of this Prospectus and the Escrow Agreement. The Escrow
Collection Banks shall not exercise any lien whatsoever over the monies deposited therein. It is mandatory for our
Company to keep the proceeds of the Issue in an escrow account until the documents for creation of security as
stated in this Prospectus are executed.

Additional information for Applicants

1. Application Forms submitted by Applicants (except for Applicants applying for the NCDs in physical
form) whose beneficiary accounts are inactive shall be rejected.

2. For ASBA Applicants, no separate receipts will be issued for the money blocked on the submission of
Application Form. However, the collection centre of the Members of the Syndicate or the SCSB or the
Trading Member, as the case may be, will acknowledge the receipt of the Application Forms by
stamping and returning to the Applicant the acknowledgement slip. This acknowledgement slip will
serve as the duplicate of the Application Form for the records of the Applicant.
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3. Applications should be submitted on the Application Form only. In the event that physical Application
Forms do not bear the stamp of the Members of the Syndicate/ Trading Member or the relevant
Designated Branch, they are liable to be rejected.

Applicants are advised not to submit Application Forms to Escrow Collection Banks and the same will be
rejected in such cases and the Applicants will not be entitled to any compensation whatsoever.

Filing of the Prospectus with ROC

A copy of the Prospectus shall be filed with the ROC in terms of section 56 and section 60 of the Companies Act
and other relevant provisions of the Companies Act, 2013 applicable as on the date of the Prospectus.

Pre-Issue Advertisement

Our Company will issue a statutory advertisement on or before the Issue Opening Date. This advertisement will
contain the information as prescribed under the SEBI Debt Regulations and Section 30 of the Companies
Act, 2013. Material updates, if any, between the date of filing of the Prospectus with the ROC and the date of
release of this statutory advertisement will be included in the statutory advertisement.

Instructions for completing the Application Form
@ Applications must be made in the prescribed Application Form.

(b) Application Forms are to be completed in full, in BLOCK LETTERS in ENGLISH and in
accordance with the instructions contained in this Prospectus and the Application Form. Incomplete
Application Forms are liable to be rejected. Applicants should note that the Members of the
Syndicate, or the Trading Members, as appropriate, will not be liable for errors in data entry due to
incomplete or illegible Application Forms.

(c) Applications are required to be for a minimum of such NCDs and in multiples of such NCDs
thereafter as specified in this Prospectus.

(d) Thumb impressions and signatures other than in the languages specified in the Eighth Schedule in the
Constitution of India must be attested by a Magistrate or a Notary Public or a Special Executive
Magistrate under official seal.

(e) Applications should be in single or joint hames and not exceeding three names, and in the same
order as their Depository Participant details (in case of Applicants applying for Allotment of the
NCDs in dematerialized form) and Applications should be made by Karta in case the Applicant is an
HUF.

f Applicants applying for Allotment in dematerialised for must provide details of valid and active DP
ID, Client ID and PAN clearly and without error. On the basis of such Applicant’s active DP ID,
Client ID and PAN provided in the Application Form, and as entered into the electronic Application
system of the Stock Exchange by SCSBs, the Members of the Syndicate at the Syndicate ASBA
Application Locations and the Trading Members, as the case may be, the Registrar will obtain from
the Depository the Demographic Details. Invalid accounts, suspended accounts or where such
account is classified as invalid or suspended may not be considered for Allotment of the NCDs.

(9) ASBA Applicants must ensure that their Application Forms are:
(M made in a single name; and

(i) completed in full, in BLOCK LETTERS in ENGLISH and in accordance with the instructions
contained in this Prospectus and in the Application Form.
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(h) If the ASBA Account holder is different from the ASBA Applicant, the Application Form should be
signed by the ASBA Account holder also, in accordance with the instructions provided in the
Application Form.

(i) All Applicants are required to tick the relevant column in the “Category of Investor” box in the
Application Form.

()] Applications for all the Options of the NCDs may be made in a single Application Form only.

(k) All Applicants are required to tick the relevant box of the “Mode of Application” in the Application
Form, choosing either the ASBA or Non-ASBA mechanism.

Applicants’ PAN, Depository Account and Bank Account Details

ALL APPLICANTS APPLYING FOR ALLOTMENT OF THE NCDS IN DEMATERIALISED
FORM SHOULD MENTION THEIR DP ID, CLIENT ID AND PAN IN THE APPLICATION
FORM. APPLICANTS MUST ENSURE THAT THE DP ID, CLIENT ID AND PAN GIVEN IN THE
APPLICATION FORM IS EXACTLY THE SAME AS THE DP ID, CLIENT ID AND PAN
AVAILABLE IN THE DEPOSITORY DATABASE. IF THE BENEFICIARY ACCOUNT IS HELD
IN JOINT NAMES, THE APPLICATION FORM SHOULD CONTAIN THE NAME AND PAN OF
BOTH THE HOLDERS OF THE BENEFICIARY ACCOUNT AND SIGNATURES OF BOTH
HOLDERS WOULD BE REQUIRED IN THE APPLICATION FORM.

On the basis of the DP ID, Client ID and PAN provided by them in the Application Form, the
Registrar will obtain from the Depository the Demographic Details of the Applicants including PAN
and MICR code. These Demographic Details would be used for giving Allotment Advice and refunds
(for non-ASBA Applicants), if any, to the Applicants. Hence, Applicants are advised to immediately
update their Demographic Details (including bank account details) as appearing on the records of the
Depository Participant and ensure that they are true and correct. Please note that failure to do so
could result in delays in despatch/ credit of refunds to Applicants, delivery of Allotment Advice or
unblocking of ASBA Accounts at the Applicants’ sole risk, and neither the Members of the Syndicate
nor the Trading Members, nor the Registrar, nor the Escrow Collection Banks, nor the SCSBs, nor
our Company shall have any responsibility and undertake any liability for the same.

Applicants applying for Allotment of the NCDs in dematerialized form may note that in case the DP ID,
Client ID and PAN mentioned in the Application Form, as the case may be and entered into the electronic
Application system of the Stock Exchanges by the Members of the Syndicate, the Trading Members or the
SCSBs, as the case may be, do not match with the DP ID, Client ID and PAN available in the Depository
database or in case PAN is not available in the Depository database, the Application Form is liable to be
rejected and our Company, and the Members of the Syndicate shall not be liable for losses, if any.

These Demographic Details would be used for all correspondence with the Applicants including mailing of the
Allotment Advice and printing of bank particulars on the refund orders or for refunds through electronic transfer
of funds, as applicable. The Demographic Details given by Applicants in the Application Form would not be
used for any other purpose by the Registrar except in relation to the Issue.

By signing the Application Form, Applicants applying for the NCDs in dematerialised form would be deemed to
have authorised the Depositories to provide, upon request, to the Registrar, the required Demographic Details as
available on its records.

Refund orders/ Allotment Advice would be mailed by speed post or registered post at the address of the
Applicants as per the Demographic Details received from the Depositories. Applicants may note that delivery of
refund orders/ Allotment Advice may get delayed if the same once sent to the address obtained from the
Depositories are returned undelivered. In such an event, the address and other details given by the Applicant
(other than ASBA Applicants) in the Application Form would be used only to ensure dispatch of refund orders.
Further, please note that any such delay shall be at such Applicants’ sole risk and neither our Company, Escrow
Collection Banks, Registrar nor the Lead Manager shall be liable to compensate the Applicant for any losses
caused to the Applicants due to any such delay or liable to pay any interest for such delay. In case of refunds
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through electronic modes as detailed in this Prospectus, refunds may be delayed if bank particulars obtained
from the Depository Participant are incorrect.

In case of Applications made under powers of attorney, our Company in its absolute discretion, reserves the
right to permit the holder of a power of attorney to request the Registrar that for the purpose of printing
particulars on the refund order and mailing of the refund orders/Allotment Advice through speed post or
registered post, the Demographic Details obtained from the Depository of the Applicant shall be used.

In case no corresponding record is available with the Depositories, which matches the three parameters, namely,
DP ID, Client ID and PAN, then such Applications are liable to be rejected.

Electronic registration of Applications

(a)

(b)

(©)

(d)

(€)

v

The Members of the Syndicate, SCSBs and Trading Members will register the Applications using the
on-line facilities of Stock Exchange. The Lead Manager, our Company, and the Registrar are not
responsible for any acts, mistakes or errors or omission and commissions in relation to (i) the
Applications accepted by the SCSBs and Trading Members, (ii) the Applications uploaded by the
SCSBs and the Trading Members, (iii) the Applications accepted but not uploaded by the SCSBs or
the Trading Members, (iv) with respect to ASBA Applications accepted and uploaded by the SCSBs
without blocking funds in the ASBA Accounts or (iv) with respect to ASBA Applications accepted
and uploaded by Members of the Syndicate at the Syndicate ASBA Application Locations for which
the Application Amounts are not blocked by the SCSBs.

The Stock Exchange will offer an electronic facility for registering Applications for the Issue. This
facility will be available on the terminals of Members of the Syndicate, Trading Members and the
SCSBs during the Issue Period. On the Issue Closing Date, the Members of the Syndicate, Trading
Members and the Designated Branches of the SCSBs shall upload the Applications till such time as
may be permitted by the Stock Exchange. This information will be available with the Members of the
Syndicate, Trading Members and the Designated Branches of the SCSBs on a regular basis. Applicants
are cautioned that a high inflow of high volumes on the last day of the Issue Period may lead to some
Applications received on the last day not being uploaded and such Applications will not be considered
for allocation.

Based on the aggregate demand for Applications registered on the electronic facilities of the Stock
Exchange, a graphical representation of consolidated demand for the NCDs, as available on the
websites of the Stock Exchange, would be made available at the Application centres as provided in
the Application Form during the Issue Period.

At the time of registering each Application, SCSBs, the Members of the Syndicate and Trading
Members, as the case may be, shall enter the details of the Applicant, such as the Application Form
number, PAN, Applicant category, DP ID, Client ID, number and Option(s) of NCDs applied,
Application Amounts, details of payment instruments (for non — ASBA Applications) and any other
details that may be prescribed by the online uploading platform of the Stock Exchange.

A system generated TRS will be given to the Applicant as a proof of the registration of his
Application. It is the Applicant’s responsibility to obtain the TRS from the SCSBs, Members of the
Syndicate or the Trading Members, as the case may be. The registration of the Applications by the
SCSBs, Members of the Syndicate or Trading Members does not guarantee that the NCDs shall be
allocated/ Allotted by our Company. Such TRS will be non-negotiable and by itself will not create
any obligation of any kind.

The permission given by the Stock Exchange to use their network and software of the online system
should not in any way be deemed or construed to mean that the compliance with various statutory and
other requirements by our Company, and/or the Lead Manager are cleared or approved by the Stock
Exchange; nor does it in any manner warrant, certify or endorse the correctness or completeness of any
of the compliance with the statutory and other requirements nor does it take any responsibility for the
financial or other soundness of our Company, the management or any scheme or project of our
Company; nor does it in any manner warrant, certify or endorse the correctness or completeness of any
of the contents of this Prospectus; nor does it warrant that the NCDs will be listed or will continue to be
listed on the Stock Exchange.
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(9)

(h)

In case of apparent data entry error by either the Members of the Syndicate or the Trading Members,
in entering the Application Form number in their respective schedules, other things remaining
unchanged, the Application Form may be considered as valid and such exceptions may be recorded
in minutes of the meeting submitted to the Designated Stock Exchange.

Only Applications that are uploaded on the online system of the Stock Exchange shall be considered
for Allotment. The Members of the Syndicate, Trading Members and the Designated Braches of the
SCSBs shall capture all data relevant for the purposes of finalizing the Basis of Allotment while
uploading Application data in the electronic systems of the Stock Exchange. In order that the data so
captured is accurate the Members of the Syndicate, Trading Members and the Designated Braches of
the SCSBs will be given up to one Working Day after the Issue Closing Date to modify/ verify certain
selected fields uploaded in the online system during the Issue Period after which the data will be sent to
the Registrar for reconciliation with the data available with the NSDL and CDSL.

General Instructions

Do’s

Check if you are eligible to apply;
Read all the instructions carefully and complete the Application Form;

If the Allotment of the NCDs is sought in dematerialized form, ensure that the details about
Depository Participant and beneficiary account are correct and the beneficiary account is active;

Applications are required to be in single or joint names (not more than three);

In case of an HUF applying through its Karta, the Applicant is required to specify the name of an
Applicant in the Application Form as ‘XYZ Hindu Undivided Family applying through PQR’, where
PQOR is the name of the Karta;

Ensure that Applications are submitted to the Members of the Syndicate, Trading Members or the
Designated Branches of the SCSBs, as the case may be, before the closure of application hours on the
Issue Closing Date;

Ensure that the Application Forms (for non-ASBA Applicants) are submitted at the collection centres
provided in the Application Forms, bearing the stamp of a Member of the Syndicate or a Trading
Members of the Stock Exchange, as the case may be;

Information provided by the Applicants in the Application Form will be uploaded on to the online
platform of the Stock Exchange by the Members of the Syndicate and Trading Members, as the case
may be, and the electronic data will be used to make allocation/ Allotment. The Applicants should
ensure that the details are correct and legible;

Ensure that the Applicant’s names (for Applications for the NCDs in dematerialised form) given in the
Application Form is exactly the same as the names in which the beneficiary account is held with the
Depository Participant. In case the Application Form is submitted in joint names, ensure that the
beneficiary account is also held in same joint names and such names are in the same sequence in which
they appear in the Application Form;

Ensure that you have funds equal to or more than the Application Amount in your ASBA Account
before submitting the Application Form for ASBA Applications;
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Ensure that you mention your PAN in the Application Form. In case of joint applicants, the PAN of all
the Applicants should be provided, and for HUFs, PAN of the HUF should be provided. Any
Application Form without the PAN is liable to be rejected. Applicants should not submit the GIR
Number instead of the PAN as the Application is liable to be rejected on this ground;

Except for Application (i) on behalf of the Central or State Government and officials appointed by the courts, and
(i) (subject to the circular dated April 3, 2008 issued by SEBI) from the residents of the state of Sikkim, each of
the Applicants should provide their PAN. Application Forms in which the PAN is not provided will be rejected.
The exemption for the Central or State Government and officials appointed by the courts and for investors
residing in the State of Sikkim is subject to (a) the Demographic Details received from the respective depositories
confirming the exemption granted to the beneficiary owner by a suitable description in the PAN field and the
beneficiary account remaining in “active status”; and (b) in the case of residents of Sikkim, the address as per the
demographic details evidencing the same.

Don’ts

Ensure that the Demographic Details (for Applications for the NCDs in dematerialised form) as
provided in the Application Form are updated, true and correct in all respects;

Ensure that you request for and receive a TRS for all your Applications and an acknowledgement as a
proof of having been accepted,;

Ensure that you have obtained all necessary approvals from the relevant statutory and/or regulatory
authorities to apply for, subscribe to and/or seek Allotment of the NCDs;

Ensure that signatures other than in the languages specified in the Eighth Schedule to the Constitution of
India is attested by a Magistrate or a Notary Public or a Special Executive Magistrate under official seal;

Ensure that your Application Form bears the stamp of the relevant SCSB, Trading Members or the
Members of the Syndicate to whom the Application is submitted;

In the event that you are submitting an Application Form to a Trading Member, ensure that he is located
in a town/ city that has a designated branch of the Escrow Collection Banks (a list of such locations are
available on the websites of Stock Exchange, the Company and Lead Manager, a link for the same being
available in the Application Form);

Ensure that you receive a TRS from a designated branch of an SCSB, a Trading Member or from the
Members of the Syndicate, as the case may be, for the submission and upload of your Application Form
into the electronic platform of the Stock Exchange;

Applicants (other than ASBA Applicants) are requested to write the sole/ first Applicant’s name,
his phone number and the Application number on the reverse of the instruments by which the
payments are made;

All Applicants are requested to tick the relevant column “Category of Investor” in the Application
Form; and

Tick the Option of NCDs in the Application Form that you wish to apply for.

Do not apply for lower than the minimum Application size;
Do not pay the Application amount in cash, by money order, postal order, stock invest;

Do not send the Application Forms by post; instead submit the same to the Members of the Syndicate
and Trading Members (as the case may be) only;
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° Do not submit the GIR number instead of the PAN as the Application is liable to be rejected on this
ground;

. Do not submit incorrect details of the DP ID, Client ID and PAN or provide details for a beneficiary
account which is suspended or for which details cannot be verified by the Registrar;

o Do not fill up the Application Form such that the NCDs applied for exceeds the Issue size and/or
investment limit or maximum number of NCDs that can be held under the applicable laws or
regulations or maximum amount permissible under the applicable regulations;

° Do not submit Applications on plain paper or on incomplete or illegible Application Forms;

o Do not submit an Application in case you are not eligible to acquire the NCDs under applicable law
or your relevant constitutional documents or otherwise;

. Do not submit the Application Forms without the Application Amount; and

. Do not apply if you are not competent to contract under the Indian Contract Act, 1872.
Additional instructions specific for ASBA Applicants

Do’s

. Before submitting the physical Application Form with the Member of the Syndicate at the Syndicate
ASBA Application Locations ensure that the SCSB, whose name has been filled in the Application
Form, has named a branch in that centre;

. For ASBA Applicants applying through Syndicate ASBA, ensure that your Application Form is
submitted to the Members of the Syndicate at the Syndicate ASBA Application Locations and not to
the Escrow Collection Banks (assuming that such bank is not a SCSB), to our Company, the
Registrar or Trading Members;

. For ASBA Applicants applying through the SCSBs, ensure that your Application Form is submitted at a
Designated Branch of the SCSB where the ASBA Account is maintained, and not to the Escrow
Collection Banks (assuming that such bank is not a SCSB), to our Company, the Registrar or the
Members of the Syndicate or Trading Members;

. Ensure that the Application Form is signed by the ASBA Account holder in case the ASBA
Applicant is not the account holder;

. Ensure that you have mentioned the correct ASBA Account number in the Application Form;

. Ensure that you have funds equal to the Application Amount in the ASBA Account before
submitting the Application Form to the respective Designated Branch, or to the Members of the
Syndicate at the Syndicate ASBA Application Locations, or to the Trading Members, as the case may
be;

. Ensure that you have correctly ticked, provided or checked the authorisation box in the Application
Form, or have otherwise provided an authorisation to the SCSB via the electronic mode, for the
Designated Branch to block funds in the ASBA Account equivalent to the Application Amount
mentioned in the Application Form; and

. Ensure that you receive an acknowledgement from the Designated Branch or the concerned member

of the Syndicate, or the Trading Member, as the case may be, for the submission of the Application
Form.
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Don’ts

. Do not make payment of the Application Amounts in any mode other than through blocking of the
Application Amounts in the ASBA Accounts shall not be accepted under the ASBA process;

. Do not submit the Application Form with a Member of the Syndicate at a location other than the
Syndicate ASBA Application Locations;

. Do not submit non-ASBA Application Forms to any of the collection centres of the Escrow Collection
Banks or to the Registrar or directly to the Company;

. Do not send your physical Application Form by post. Instead submit the same with a Designated Branch
or a member of the Syndicate at the Syndicate ASBA Application Locations, or a Trading Member, as
the case may be; and

. Do not submit more than five Application Forms per ASBA Account.
Additional instructions specific for Applicants seeking Allotment of the NCDs in physical form
Any Applicant who wishes to subscribe to the NCDs in physical form shall undertake the following steps:

. Please apply for Allotment of NCDs under Option I, or Option 11, or Option 111, or Option IV,
Option V, or Option VI in physical form.

Our Company would allot Option IV Secured NCDs to all valid applications, wherein the
applicants have selected only Secured NCDs, but have not indicated their choice of the relevant
options of the Secured NCDs (Option I, Option II, Option Ill, Option 1V, Option V and Option
VI).

Our Company would allot Option IV Secured NCDs to all valid applications, wherein the
applicants have neither selected Secured NCDs nor Unsecured NCDs.

. Please complete the Application Form in all respects, by providing all the information
including PAN and Demographic Details. However, do not provide the Depository Participant
details in the Application Form. The requirement for providing Depository Participant details shall be
mandatory only for the Applicants who wish to subscribe to the NCDs in dematerialised form.

. Please provide the following documents along with the Application Form:

@) Self-attested copy of the PAN card;
(b) Self-attested copy of your proof of residence. Any of the following documents shall be considered as a
verifiable proof of residence:

ration card issued by the Gol; or

valid driving license issued by any transport authority of the Republic of India; or

electricity bill (not older than three months); or

landline telephone bill (not older than three months); or

valid passport issued by the Gol; or

voter’s identity card issued by the Gol; or

passbook or latest bank statement issued by a bank operating in India; or

registered leave and license agreement or agreement for sale or rent agreement or flat
maintenance bill; or

. AADHAR letter; or

(c) Self-attested copy of a cancelled cheque of the bank account to which the amounts pertaining to
payment of refunds, interest and redemption, as applicable, should be credited.
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In absence of the cancelled cheque, our Company may reject the Application or it may consider the bank
details as given on the Application Form at its sole discretion. In such case the Company, Lead Manager and
Registrar shall not be liable for any delays/ errors in payment of refund and/ or interest.

The Applicant shall be responsible for providing the above information accurately. Delays or failure in credit
of the payments due to inaccurate details shall be at the sole risk of the Applicants and neither the Lead
Manager nor our Company shall have any responsibility and undertake any liability for the same. Applications
for Allotment of the NCDs in physical form, which are not accompanied with the aforestated documents,
may be rejected at the sole discretion of our Company.

In relation to the issuance of the NCDs in physical form, please note the following:

1. An Applicant has the option to seek Allotment of NCDs in either dematerialised or physical mode. No
partial Application for the NCDs shall be permitted and is liable to be rejected.

2. In case of NCDs that are being issued in physical form, our Company will issue one certificate to the
holders of the NCDs for the aggregate amount of the NCDs for each of the Options that are applied for
(each such certificate a “Consolidated NCD Certificate”).

3. Any Applicant who provides the Depository Participant details in the Application Form shall be
Allotted the NCDs in dematerialised form only. Such Applicant shall not be Allotted the NCDs in
physical form.

4, Our Company shall dispatch the Consolidated NCD Certificate to the address of the Applicant provided
in the Application Form.

The Members of the Syndicate and the Trading Members of the Stock Exchange shall ensure they shall accept
Application Forms only in such cities/ towns where the designated branches of the Escrow Collection Banks are
available. Details of the branches of the Escrow Banks where the Application Form along with the cheque/
demand draft submitted by a Non ASBA applicant shall be deposited by the Members of the Syndicate and
Trading Members are available on the websites of the Lead Manager at www.icicisecurities.com. A link to the
said web pages shall also be available on the website of BSE at www.bseindia.com. A link shall also be
provided to the above mentioned websites in the Application Forms as well.

Submission of Application Forms

For details in relation to the manner of submission of Application Forms, see the section titled “Issue Procedure
— Methods of Application” at page 243.

OTHER INSTRUCTIONS
Joint Applications

Applications may be made in single or joint names (not exceeding three). In the case of joint Applications, all
payments will be made out in favour of the first Applicant. All communications will be addressed to the first
named Applicant whose name appears in the Application Form and at the address mentioned therein.

Additional/ Multiple Applications

An Applicant is allowed to make one or more Applications for the NCDs for the same or other Options of
NCDs, subject to a minimum Application size of ¥ 10,000.00 and in multiples of ¥ 1,000.00 thereafter (for all
options of NCDs, namely Option I, Option 11, Option |11, Option IV, Option V, Option VI, Option VII, Option
VII1, Option 1X, Option X and Option XI either taken individually or collectively), for each Application. Any
Application for an amount below the aforesaid minimum Application size will be deemed as an invalid
Application and shall be rejected. However, any Application made by any person in his individual capacity and
an Application made by such person in his capacity as a Karta of an HUF and/or as joint Applicant (second or
third applicant), shall not be deemed to be multiple Applications.
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Depository Arrangements

We have made depository arrangements with NSDL and CDSL for issue and holding of the NCDs in
dematerialised form. In this context:

0] Tripartite Agreements dated December 8, 2010 and August 25, 2006, between us, the Registrar and
CDSL and NSDL, respectively have been executed, for offering depository option to the Applicants.

(i) It may be noted that NCDs in electronic form can be traded only on stock exchanges having electronic
connectivity with NSDL or CDSL. The Stock Exchanges have connectivity with NSDL and CDSL.

(i) Interest or other benefits with respect to the NCDs held in dematerialised form would be paid to those
NCD holders whose names appear on the list of beneficial owners given by the Depositories to us as on
Record Date. In case of those NCDs for which the beneficial owner is not identified by the Depository
as on the Record Date/ book closure date, we would keep in abeyance the payment of interest or other
benefits, till such time that the beneficial owner is identified by the Depository and conveyed to us,
whereupon the interest or benefits will be paid to the beneficiaries, as identified, within a period of 30
days.

(iv) The trading of the NCDs shall be in dematerialized form only.

For further information relating to Applications for Allotment of the NCDs in dematerialised form, see the
sections titled “Issue Procedure — Methods of Application” and “Issue Procedure — General Instructions” at
pages 243 and 253, respectively.

Communications

All future communications in connection with Applications made in the Issue should be addressed to the
Registrar quoting all relevant details as regards the Applicant and its Application.

Applicants can contact our Compliance Officer as well as the contact persons of our Company/ Lead Manager or
the Registrar in case of any Pre-1ssue related problems. In case of Post-1ssue related problems such as non-receipt
of Allotment Advice/ credit of NCDs in depository’s beneficiary account/ refund orders, etc., applicants may
contact our Compliance Officer as well as the contact persons of our Company/Lead Manager or Registrar. Please
note that Applicants who have applied for the NCDs through Trading Members should contact the Stock
Exchange in case of any Post-Issue related problems, such as non-receipt of Allotment Advice / credit of NCDs
in depository’s beneficiary account/ refund orders, etc.

Rejection of Applications

The Board of Directors and/or any committee of our Company reserves its full, unqualified and absolute right to
accept or reject any Application in whole or in part and in either case without assigning any reason thereof.

Application may be rejected on one or more technical grounds, including but not restricted to:

. Number of NCDs applied for being less than the minimum Application size;

. Applications not being signed by the sole/joint Applicants;

. Applications submitted without payment of the Application Amount;

. Investor Category in the Application Form not being ticked:;

) Bank account details not provided in the Application Form;

) Applications by persons not competent to contract under the Indian Contract Act, 1872 including a minor
without the name of a guardian;

. Applications by stock invest or accompanied by cash/money order/postal order;

. For ASBA Applications, where an authorization to the SCSB for blocking funds in the ASBA Account

has not been provided;

. Applications uploaded after the expiry of the allocated time on the Issue Closing Date, unless extended
by the Stock Exchange, as applicable;

. ASBA Applications submitted to the Members of Syndicate or Trading Members at locations other than

the Syndicate ASBA Application Locations or at a Designated Branch of a SCSB where the ASBA
Account is not maintained, and ASBA Applications submitted directly to an Escrow Collecting Bank
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(assuming that such bank is not a SCSB), to our Company or the Registrar;

Applications made without mentioning the PAN of the Applicant, except for Applications by or on behalf
of the Central or State Government and the officials appointed by the courts and by investors residing in
the State of Sikkim, provided such claims have been verified by the Depository Participants;

Date of birth for the sole/ first Applicant for persons applying for Allotment of NCDs in physical form
not mentioned in the Application Form;

GIR number mentioned in the Application Form instead of PAN;

Applications for amounts greater than the maximum permissible amounts prescribed by applicable
regulations;

Applications by persons/entities who have been debarred from accessing the capital markets by SEBI;
Applications by any persons outside India;

For Applications for Allotment in dematerialised form, DP ID, Client ID and PAN mentioned in the
Application Form do not match with the Depository Participant ID, Client ID and PAN available in the
records with the depositories;

In case of Applicants applying for the NCDs in physical form, if the address of the Applicant is not
provided in the Application Form;

Applications by persons who are not eligible to acquire the NCDs in terms of applicable laws, rules,
regulations, guidelines and approvals;

Copy of KYC documents not provided in case of option to hold NCDs in physical form;

Application Forms from ASBA Applicants not being signed by the ASBA Account holder, if the account
holder is different from the Applicant;

Applications for an amount below the minimum Application size;

ASBA Applications not having details of the ASBA Account to be blocked;

With respect to ASBA Applications, inadequate funds in the ASBA Account to enable the SCSB to block
the Application Amount specified in the Application Form at the time of blocking such Application
Amount in the ASBA Account or no confirmation is received from the SCSB for blocking of funds;
Applications where clear funds are not available in Escrow Accounts as per final certificates from Escrow
Collection Banks;

Applications by persons prohibited from buying, selling or dealing in shares, directly or indirectly, by
SEBI or any other regulatory authority;

Applications by Applicants seeking Allotment in dematerialised form whose demat accounts have been
'suspended for credit' pursuant to the circular issued by SEBI on July 29, 2010 bearing number
CIR/MRD/DP/22/2010;

Non- ASBA Applications accompanied by more than one payment instrument;

Applications not uploaded on the terminals of the Stock Exchange;

Applications for Allotment of NCDs in dematerialised form providing an inoperative demat account
number;

In case of Applications under power of attorney or by limited companies, corporate, trust etc., relevant
documents are not submitted along with the Application Form;

Applications (except for ASBA Applications) where clear funds are not available in Escrow Accounts as
per final certificates from the Escrow Collection Banks;

With respect to ASBA Applications, the ASBA Account not having credit balance to meet the
Application Amounts or no confirmation is received from the SCSB for blocking of funds;

Applications not uploaded on the terminals of the BSE; and

Applications for NCDs under Options VI, V1II, IX; X, and XI seeking Allotment in physical form.

For further instructions regarding Application for the NCDs, Applicants are requested to read the Application

Form.

Allotment Advice/ Refund Orders

In case of Applications other than those made through the ASBA process, the unutilised portion of the
Application Amounts will be refunded to the Applicant within 12 (twelve) Working Days of the Issue Closure
Date through any of the following modes:

Direct Credit — Applicants having bank accounts with the Bankers to the Issue shall be eligible to
receive refunds through direct credit. Charges, if any, levied by the relevant bank(s) for the same would
be borne by us.
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ii. NECS - Payment of refund would be done through NECS for Applicants having an account at any of
the centres where such facility has been made available. This mode of payment of refunds would be
subject to availability of complete bank account details including the MICR code as available from the
Depositories. The payment of refunds through this mode will be done for Applicants having a bank
account at any centre where NECS facility has been made available (subject to availability of all
information for crediting the refund through NECS).

iii. NEFT — Payment of refund shall be undertaken through NEFT wherever the Applicant’s bank has been
assigned the Indian Financial System Code (“IFSC”), which can be linked to a MICR, allotted to that
particular bank branch. IFSC Code will be obtained from the website of RBI as on a date immediately
prior to the date of payment of refund, duly mapped with MICR numbers. In case of online payment or
wherever the Investors have registered their nine digit MICR number and their bank account number
with the depository participant while opening and operating the demat account, the MICR number and
their bank account number will be duly mapped with the IFSC Code of that particular bank branch and
the payment of refund will be made to the Investors through this method.

iv. RTGS - If the refund amount exceeds ¥ 200,000, Applicants have the option to receive refund through
RTGS. Charges, if any, levied by the refund bank(s) for the same would be borne by us. Charges, if any,
levied by the Applicant’s bank receiving the credit would be borne by the Applicant.

V. For all other Applicants (not being ASBA Applicants), refund orders will be despatched through speed
post/ registered post. Such refunds will be made by cheques, pay orders or demand drafts drawn in
favour of the sole/ first Applicants and payable at par.

In the case of Applicants other than ASBA Applicants, applying for the NCDs in dematerialised form, the
Registrar will obtain from the Depositories the Applicant’s bank account details, including the MICR code, on the
basis of the DP ID, Client ID and PAN provided by the Applicants in their Application Forms. Accordingly,
Applicants are advised to immediately update their details as appearing on the records of their Depository
Participants. Failure to do so may result in delays in dispatch of refund orders or refunds through electronic
transfer of funds, as applicable, and any such delay will be at the Applicant’s sole risk and neither our Company,
the Registrar, the Escrow Collection Banks, or the Members of the Syndicate, will be liable to compensate the
Applicants for any losses caused to them due to any such delay, or liable to pay any interest for such delay.

In case of ASBA Applicants, the Registrar shall instruct the relevant SCSB to unblock the funds in the relevant
ASBA Account to the extent of the Application Amount specified in the Application Forms for withdrawn,
rejected or unsuccessful or partially successful ASBA Applications within 12 (twelve) Working Days of the
Issue Closing Date.

Our Company and the Registrar shall credit the allotted NCDs to the respective beneficiary accounts/ despatch the
Letters of Allotment or letters of regret/ Refund Orders by registered post/speed post at the Applicant’s sole risk,
within 12 Working Days from the Issue Closing Date. We may enter into an arrangement with one or more banks
in one or more cities for refund to the account of the applicants through Direct Credit/RTGS/NEFT.

Further,

@) Allotment of NCDs in the Issue shall be made within a time period of 12 Working Days from the Issue
Closure Date;

(b) Credit to dematerialised accounts will be given within two Working Days from the Date of Allotment;

(c) Interest at a rate of 15.00% per annum will be paid if the Allotment has not been made and/or the refund
orders have not been dispatched to the Applicants within 12 Working Days from the Issue Closing Date,
for the delay beyond 12 Working Days; and

(d) Our Company will provide adequate funds to the Registrar for this purpose.
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Retention of oversubscription

Our Company is making a public Issue of Secured NCDs and Unsecured NCDs aggregating upto ¥ 1,000
million with an option to retain oversubscription of NCDs up to X 1,000 million.

Grouping of Applications and allocation ratio

For the purposes of the basis of allotment:

A Applications received from Category | Applicants: Applications received from Applicants belonging to
Category | shall be grouped together, (“Institutional Portion”);

B. Applications received from Category Il Applicants: Applications received from Applicants belonging to
Category I, shall be grouped together, (“Non-Institutional Portion™).

C. Applications received from Category 111 Applicants: Applications received from Applicants belonging to
Category 111 shall be grouped together, (“Individual Category Portion”).

For removal of doubt, the terms “Institutional Portion”, “Non-Institutional Portion” and “Individual Category
Portion” are individually referred to as “Portion” and collectively referred to as “Portions”.

For the purposes of determining the number of NCDs available for allocation to each of the abovementioned
Portions, our Company shall have the discretion of determining the number of NCDs to be allotted over and above
the Base Issue, in case our Company opts to retain any oversubscription in the Issue upto ¥ 1,000 million. The
aggregate value of NCDs decided to be allotted over and above the Base Issue, (in case our Company opts to retain
any oversubscription in the Issue), and/or the aggregate value of NCDs upto the Base Issue Size shall be
collectively termed as the “Overall Issue Size”.

Basis of Allotment

(a) Allotments in the first instance:

0] Applicants belonging to the Institutional Portion, in the first instance, will be allocated NCDs upto 5% of
Overall Issue Size on first come first serve basis which would be determined on the date of upload of
their Applications in to the electronic platform of the Stock Exchange;

(i) Applicants belonging to the Non-Institutional Portion, in the first instance, will be allocated
NCDs upto 5% of Overall Issue Size on first come first serve basis which would be determined
on the date of upload of their Applications in to the electronic platform of the Stock Exchange;

(i) Applicants belonging to the Individual Category Portion, in the first instance, will be allocated
NCDs upto 90% of Overall Issue Size on first come first serve basis which would be determined
on the date of upload of their Applications in to the electronic platform of the Stock Exchange;

Allotments, in consultation with the Designated Stock Exchange, shall be made on date priority basis i.e. a first-
come first-serve basis, based on the date of upload of each Application in to the Electronic Book with Stock
Exchange, in each Portion subject to the Allocation Ratio indicated at the section titled “Issue Procedure — Basis
of Allotment — Allotments in the first instance™ at page 261.

As per the SEBI circular dated October 29, 2013, the allotment in the Issue is required to be made on the basis of
date of upload of each application into the electronic book of the Stock Exchange. However, on the date of
oversubscription, the allotments should be made to the applicants on proportionate basis.

(b) Under Subscription: If there is any under subscription in any Category, priority in Allotments will be
given to the Individual Category Portion, and balance, if any, shall be first made to applicants of the Non
Institutional Portion, followed by the Institutional Portion on a first come first serve basis, on
proportionate basis.
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(c) For each Category, all Applications uploaded on the same day onto the electronic platform of the Stock
Exchange would be treated at par with each other.

(d) Minimum Allotments of 1 NCD and in multiples of 1 NCD thereafter would be made in case of each
valid Application to all Applicants.

(e) Allotments in case of oversubscription: In case of an oversubscription, allotments to the maximum
extent, as possible, will be made on a first-come first-serve basis and thereafter on proportionate basis,
i.e. full allotment of NCDs to the Applicants on a first come first basis up to the date falling 1 (one) day
prior to the date of oversubscription and proportionate allotment of NCDs to the applicants on the date of
oversubscription (based on the date of upload of each Application on the electronic platform of the Stock
Exchange, in each Portion).

) Proportionate Allotments: For each Portion, on the date of oversubscription:

(i) Allotments to the Applicants shall be made in proportion to their respective Application size,
rounded off to the nearest integer.

(i) If the process of rounding off to the nearest integer results in the actual allocation of NCDs
being higher than the Issue size, not all Applicants will be allotted the number of NCDs arrived
at after such rounding off. Rather, each Applicant whose Allotment size, prior to rounding off,
had the highest decimal point would be given preference.

(iii) In the event, there are more than one Applicant whose entitlement remain equal after the
manner of distribution referred to above, our Company will ensure that the basis of allotment is
finalised by draw of lots in a fair and equitable manner.

(9) Applicant applying for more than one Options of NCDs: If an Applicant has applied for more than
one Options of NCDs and in case such Applicant is entitled to allocation of only a part of the aggregate
number of NCDs applied for, the Option-wise allocation of NCDs to such Applicants shall be in
proportion to the number of NCDs with respect to each Options, applied for by such Applicant, subject
to rounding off to the nearest integer, as appropriate in consultation with the Lead Manager and the
Designated Stock Exchange.

In cases of odd proportion for allotment made for applications received on the date of over subscription and
proportion is equal among various options selected by the applicant, our Company in consultation with the Lead
Manager will allot the differential one NCD in the order:

1. Secured NCDs: (a) first with monthly interest payment in decreasing order of tenor; and (b) followed
by annual interest payment in decreasing order of tenor; and (c) further followed by payment on
maturity options in decreasing order of tenor; and

2. Unsecured NCDs.

Hence using the above procedure the order of allotment for the differential one NCD will be: 111, 11, 1, VI, V, IV,
X, IX, VI, VI XL

All decisions pertaining to the basis of allotment of NCDs pursuant to the Issue shall be taken by our Company in
consultation with the Lead Manager, and the Designated Stock Exchange and in compliance with the
aforementioned provisions of this Prospectus.

Our Company would allot Option 1V Secured NCDs to all valid applications, wherein the applicants have
selected only Secured NCDs, but have not indicated their choice of the relevant options of the Secured
NCDs (Option I, Option II, Option Ill, Option 1V, Option V, Option VI, Option VII, Option VIII, Option
IX or Option X).
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Our Company would allot Option XI Unsecured NCDs to all valid applications, wherein the applicants
have selected only Unsecured NCDs, but have not indicated their choice of Option XI of Unsecured
NCDs.

Our Company would allot Option IV Secured NCDs to all valid applications, wherein the applicants have
neither selected Secured NCDs nor Unsecured NCDs.

Applications where the Application Amount received is greater than the minimum Application Amount, and the
Application Amount paid does not tally with the number of NCDs applied for may be considered for Allotment,
to the extent of the Application Amount paid rounded down to the nearest ¥ 1,000.

Investor Withdrawals and Pre-closure

Investor Withdrawal: Applicants are allowed to withdraw their Applications at any time prior to the Issue
Closure Date.

Pre-closure: Our Company, in consultation with the Lead Manager reserves the right to close the Issue at any
time prior to the Issue Closing Date, subject to receipt of minimum subscription for NCDs aggregating to 75 % of
the Base Issue. Our Company shall allot NCDs with respect to the Applications received at the time of such pre-
closure in accordance with the Basis of Allotment as described hereinabove and subject to applicable statutory
and/or regulatory requirements.

Further, the Issue will also be withdrawn by our Company in the event that the aggregate Applications received for the
NCDs is lesser than 75 % of the Base Issue.
Utilisation of Application Amounts

The sum received in respect of the Issue will be kept in separate bank accounts and we will have access to such
funds as per applicable provisions of law(s), regulations and approvals.

Utilisation of the proceeds of the Issue

€)] All monies received pursuant to the Issue of NCDs to public shall be transferred to a separate bank
account other than the bank account referred to in sub-section (3) of section 40 of the Companies
Act, 2013.

(b) Details of all monies utilised out of Issue referred to in sub-item (a) shall be disclosed under an
appropriate separate head in our Balance Sheet indicating the purpose for which such monies had been
utilised.

(© Details of all unutilised monies out of issue of NCDs, if any, referred to in sub-item (a) shall be disclosed
under an appropriate separate head in our Balance Sheet indicating the form in which such unutilised
monies have been invested.

(d) We shall utilize the Issue proceeds only upon creation of security as stated in this Prospectus, receipt of
the listing and trading approval from the Stock Exchange and on receipt of the minimum subscription of
75% of the Base Issue.

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

Impersonation

Attention of the Applicants is specifically drawn to the provisions of sub-section (1) of section 38 of the
Companies Act, 2013, which is reproduced below:

“Any person who:

€)] makes or abets making of an application in a fictitious name to a company for acquiring, or
subscribing for, its securities; or

Page | 263



(b) makes or abets making of multiple applications to a company in different names or in different
combinations of his name or surname for acquiring or subscribing for its securities; or

(© otherwise induces directly or indirectly a company to allot, or register any transfer of, securities to

him, or to any other person in a fictitious name,

shall be liable for action under section 447.”

Listing

The NCDs proposed to be offered in pursuance of this Prospectus will be listed on the BSE. We have received
the in-principle approval dated March 03, 2014 from the BSE. The application for listing of the NCDs will be
made to the Stock Exchange at an appropriate stage.

If permissions to deal in and for an official quotation of our NCDs is not granted by the Stock Exchange, our
Company will forthwith repay, without interest, all moneys received from the applicants in pursuance of this
Prospectus. Our Company shall ensure that all steps for the completion of the necessary formalities for listing and
commencement of trading at the Stock Exchange is taken within 12 Working Days from the date of Allotment.

For the avoidance of doubt, it is hereby clarified that in the event of non subscription to any one or more of the
Options, such NCDs with Option(s) shall not be listed.

Undertaking by the Issuer
We undertake that:

a) the complaints received in respect of the Issue (except for complaints in relation to Applications
submitted to Trading Members) shall be attended to by us expeditiously and satisfactorily;

b) we shall take necessary steps for the purpose of getting the NCDs listed within the specified time;

c) the funds required for dispatch of refund orders/ allotment advice/ certificates by registered post/ speed
post shall be made available to the Registrar by our Company;

d) necessary cooperation to the credit rating agencies shall be extended in providing true and adequate
information until the debt obligations in respect of the NCDs are outstanding;

e) we shall forward the details of utilisation of the funds raised through the NCDs duly certified by our
statutory auditors, to the Debenture Trustee at the end of each half year;

f) we shall disclose the complete name and address of the Debenture Trustee in our annual report;

g) we shall provide a compliance certificate to the Trustee (on an annual basis) in respect of compliance
with the terms and conditions of issue of NCDs as contained in this Prospectus; and

h) we shall make necessary disclosures/ reporting under any other legal or regulatory requirement as may
be required by our Company from time to time.

Page | 264



SECTION VII: LEGAL AND OTHER INFORMATION

PENDING PROCEEDINGS AND STATUTORY DEFAULTS

As on the date of this Prospectus, there are no defaults in meeting statutory dues, institutional dues, and towards
holders of instrument like debentures, fixed deposits and arrears on cumulative preference shares, etc, by our
Company or by public companies promoted by the Promoters and listed on the BSE or NSE.

Save as disclosed below, there are no pending proceedings pertaining to:

(@) matters likely to affect operation and finances of our Company including disputed tax liabilities of any
nature; and
(b) criminal prosecution launched against our Company and the Directors for alleged offences under the

enactments specified in Paragraph 1 of Part | of Schedule XIII to the Act.
Litigations against our Company
Civil cases

1. T. Manivasagam, the petitioner, has filed a petition (R.C.O.P.No. 48 of 2010) on December 21, 2010
against our Company before the District Munsiff cum Rent Controller at Poonamallee under
sections 10(3)(a)(i), (ii) and (iii) of the Tamil Nadu Buildings (Lease & Rent Control) Act, 1960. The
petitioner had leased out the premises at First Floor, No 175, Trunk Road, Poonamallee, Chennai, to the
Company by a rental agreement dated July 10, 2006. The petitioner has filed the present petition
seeking an order of eviction directing the Company to vacate the leased premises and for costs of the
proceedings. The District Munsiff Cum Rent Controller has passed an order dated January 23, 2012 in
favour of T. Manivasagam and ordered the Company to evict the leased premises. The Company has
filed an appeal (R.C.O.P. No. 12 of 2012) against the said order before the Subordinate Judge at
Poonmale. This matter is posted for hearing on March 10, 2014 and is currently pending.

2. Selvin Jayakumar, the plaintiff, has filed a suit (OS 52 of 2011) against the Company before the
Munsiff court, Devikulam on February 10, 2011. The plaintiff is the landlord of premises taken on lease
by the Company for one of its branch offices. The plaintiff had filed the suit praying for direction to put
an end to the occupation of the Company under the licence agreement and vacate the premises by a
decree of mandatory injunction and for a direction to pay an amount of ¥ 0.1 million as arrears of
license fees and damages. This matter is posted for April 08, 2014 and is currently pending.

3. R. Thangavel Chettiar, the petitioner has filed a petition (R.C.O.P No. 01 of 2011), before the Rent
Controller cum District Munsiff at Orathanadu under section 10(3) A (ii) of the Tamil Nadu Buildings
(Lease and Controls) Act, 1960 against the Company. The petitioner had leased out property located at
No. 155, South Bazaar Street, Orathanadu Town to the Company. The petitioner has filed the present
petition seeking an order of eviction against the Company from such premises. The matter has been
disposed off against our Company on August 26, 2013 and an appeal has been filed by the Company
before the Rent Control Appellate Authority cum Principal Subordinate Judge, Thanjavur which is
pending admission.

4. Sunil Kumar, Anil Kumar and Ajit Kumar, the petitioners have filed a petition (R.C.O.P. No. 5 of
2012), before the Kollan Rent Controller cum District Munisiff under section 11(3) of the Kerala
Buildings (Lease and Rent Control) Act, 1965. The Company had entered into a lease agreement with
the petitioners to rent the property at room No. 1144/47, Ward 24, Kollam by lease agreement dated
January 14, 2005 for a period of 10 years. The petitioners have instituted this petition for evicting the
Company from the leased premises. The matter was last posted for hearing on December 18, 2013 and
the court has now transfered the matter to the mediation centre for settlement. The matter is currently
pending.
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V. Karthik, the plaintiff has filed a suit (O.S. No. 10 of 2011) before the District Court, Trichy, against
G. Vijayakumar, S. Ganeshan, and 59 others, including the Company. The suit relates to the schedule
property in which the Company is a tenant. The plaintiff has alleged that he is entitled to half of the
schedule property and has sought a decree of partition against G. Vijayakumar and S. Ganeshan and a
mandatory injunction against the other defendants directing them to pay rent to the plaintiff in respect
of his share of the schedule property. This matter was posted for hearing on March 01, 2014 and is
currently pending.

S. Kalavathi, the plaintiff, has filed a suit (O.S No. 377 of 2012) dated October 17, 2012, before the
Court of the Subordinate Judge, Dindigul against Balammal, Sujatha and 11 others, including the
Company. The suit relates to the schedule property in which the Company is a tenant. The plaintiff has
alleged that she is entitled to one fifth of the schedule property and has sought a decree directing
Balammal and Sujatha to partition the property, failing which a commissioner should be appointed to
partition the schedule property. The plaintiff has also sought a decree directing the other defendants to
deposit the rent amounts payable by them, in the court. This matter has been posted for the defendant’s
evidence on March 27, 2014 and is currently pending.

Kamaljeet Singh Kumar, the plaintiff has filed a suit (no. 100 of 2008) dated April 23, 2009, before the
Additional District Judge, Delhi against the Company, seeking the arrears of rent, mesne profits and
costs for alleged damage caused to the property by the Company amounting to ¥ 911,773. The plaintiff
is the owner of property that was leased to the Company. The plaintiff claims that the lease was
terminated as the Company stopped making rent payments, but the Company is still in possession of the
property and substantial damage has been caused to the property by the plaintiff. The Company in its
reply, has contended that it terminated the tenancy vide a communication to the plaintiff dated
May 01, 2007 and called upon the plaintiff to take possession of the property. It has stated that the
property has been lying vacant and locked since May 31, 2007 as the plaintiff is refusing to take
possession of the same. It has also stated that the rent amounts till May 31, 2007 have been paid in full
and denied that any damage has been caused by the Company to the property. This matter has been
posted for plaintiff’s evidence on May 05, 2014 and is currently pending.

Venkatachala A., the plaintiff has filed a suit (O.S. No. 6496 of 2011), dated September 08, 2011,
before the Court of the City Civil Judge at Bangalore against the Company. The plaintiff has alleged
that he availed a loan of ¥ 1,05,000 from the Company on May 26, 2009 and when he approached the
Company to repay the loan, an interest amount of ¥ 80,000 was demanded along with the loan amount.
The plaintiff has further alleged that he issued a legal notice to the Company asking them to accept
% 20,000 as the interest, which was not accepted by the Company. The plaintiff apprehends that the
pledged items will be auctioned and has sought an order restraining the Company from auctioning the
pledged items and grant any other relief that the court deems fit. The plaintiff has also applied for a
temporary injunction restraining the Company from auctioning the pledged items pending disposal of
the suit. The Company in its written statement has denied the allegations of the plaintiff and stated that
he never approached the Company to repay the loan amount. The Company contends that the plaintiff
was unable to repay the amount but sought that the loan amount be enhanced on two separate occasions
which were agreed to by the Company, thereby enhancing the principle loan amount from ¥ 1,05,000 to
< 1,40,000. Together with the interest and penal interest for the said period, the plaintiff is liable to
repay ¥ 2,02,811 to the Company. The Company contends that these material facts have been
suppressed by the plaintiff and sought that the suit be dismissed. This matter has been posted for
hearing on March 14, 2014 and is currently pending.

J.S Kannan, the petitioner, has filed a petition (O.P No. 279 of 2012) against the Company before the
City Civil Court at Chennai on December 14, 2012. The petitioner has sought an ad-interim injunction
restraining the Company from depositing certain cheques pending disposal of original petition. The
original petition seeks to restrain the Company from charging variable and exorbitant interest rates for
repayment of loan secured by gold jewels, in contravention of the Tamil Nadu Prohibition of Charging
Exhorbitant Interest Act, 2003. The Petitioner has also prayed for restraining the Company from
auctioning the pledged jewelry. This matter was posted for further enquiry on October 25, 2013 and has
been dismissed on account of non-appearance by the petitioner. No appeal has been filed by the
petitioner as on the date of this Issue.
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12.
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S.Raja, the petitoner, has filed a petition (O.P No. 278 of 2012) against the Company before the City
Civil Court at Chennai on December 14, 2012. The petitioner has sought an ad-interim injunction
restraining the Company from depositing certain cheques pending disposal of the original petition. The
original petition seeks to restrain the Company from charging variable and exorbitant interest rates for
repayment of loan secured by gold jewels. The Petitioner also prays for restraining the Company from
auctioning the pledged jewelry. This matter was posted for further enquiry on October 25, 2013 and has
been dismissed on account of non-appearance by the petitioner. No appeal has been filed by the
petitioner as on the date of this Issue.

K.Madasamy, the petitioner, has filed a petition (O.P No. 280 of 2012) against the Company before the
City Civil Court at Chennai on December 14, 2012. The petitioner is the owner of a school. The
petitioner has sought an ad-interim injunction restraining the Company from disposing of the
petitioner’s jewels pledged for securing loan. The petitioner has also contended that the varying and
exhorbitant rates of interest on loans charged by the Company are violative of the Tamil Nadu
Prohibition of Charging Exorbitant Interest Act, 2003. This matter was posted for further enquiry on
October 25, 2013 and has been dismissed on account of non-appearance by the petitioner. No appeal
has been filed by the petitioner as on the date of this Issue.

The State of Karnataka, represented by the Labour Inspector, Hannovar circle has filed a complaint
(Kveka/Claim 09/2012-13) against the Company under the Minimum Wages Act, 1948 alleging non-
payment of minimum wages by the Company to one, Krishna Ganappaya Naik who was employed as a
security guard at the Company’s branch office at Karwar. The Company has accordingly filed
objections in the matter on March, 13, 2013 before the Labour Officer and Minimum Wages Authority
Uttarkannda District, Karwar and has stated that the security guard was in fact not an employee of the
Company but was employed by Siddeshwar Security Agency, Belgaum, at the Company’s Karwar
branch office, on contract basis and was being paid salary by such security agency. Further, the
Company has stated that the Company has made payment of ¥ 4,500 to the security agency for
appointment of the security guard, which is above the prescribed minimum wage rate. This matter is
currently pending.

S.Devendran, the applicant, has filed an application (1.D 34 of 2013) against the Company before the
Labour Court at Kollam on April 4, 2013. The applicant had been working as a Branch Manager at the
Nellimoodu branch of the Company. He was been dismissed from the service for allegedly receiving
counterfeit notes in respect of a certain loan repayment, without conducting an enquiry and framing
specific charges. The applicant has filed this application for a declaration to the effect that his dismissal
from service was irregular and illegal and for being reinstated in service with back wages, continuity in
service and all other benefits. This matter is posted for written statement on March 20, 2014 and is
currently pending.

G.T Sreekumar, the plaintiff, has filed a suit (O.S No. 491 of 2013) against the Company before the
Munsiff’s Court, Nedumangadu on June 27, 2013. The plaintiff has filed the suit praying for permanent
prohibitory injunction restraining the Company from selling, without giving notice to the plaintiff, gold
ornaments pledged for the purpose of securing loan for cultivation and running the financial company
of the plaintiff. This matter was posted to December 12, 2013 for filing of written statement.
Thereafter, the suit was dismissed as not pressed even though the court had given directions to auction
all accounts that have completed more than one year.

Y. Jawahar Ali and Jahira Banu, the plaintiffs have filed a suit (RCOP No. 1436 of 2012) against the
Company before the Small Causes Court cum Rent Controller Authority at Chennai in July 2012. The
plaintiffs have filed the suit for fixation of fair rent for certain premises occupied by the Company,
belonging to the plaintiffs. Accordingly, the court passed an order dated July 29, 2013, fixing the fair
rent as ¥ 54,254 per month. The Company has filed an appeal against this order before the Court of
Small Causes Judge cum Rent Control Appellate Authority, Chennai (RCA No. 464 of 2013) on the
grounds that the trial court has erred in fixing the fair rent and has not considered the true facts and
circumstances of the cases. This matter is posted for hearing on April 28, 2014 and is currently
pending.
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16.

17.

18.

19.

Microsoft Corporation and Microsoft Corporation India Private Limited, the plaintiffs have filed a case
against the Company (CS (OS) No: 2441 of 2013) before the Delhi High Court alleging usage by the
Company of unlicensed copies of software belonging to the plaintiffs for commercial purposes. The
plaintiffs have thus sought, among others, permanent injunction, restraining copyright infringement,
rendition of accounts and damages against the Company. The Company has filed its objections to the
application of local inspection and the interim commission report. The matter is currently pending.

K.P.Kalpana, the plaintiff has filed a suit (OS.N0.6157 of 2013) against the Company before the court
of the City Civil Judge, Bangalore on August 19, 2013. The plaintiff has leased the first floor premises
of building bearing number 25, Sathyam Complex, Bangalore to the Company on a month to month
basis. The plaintiff has stated that the Company has not vacated the leased premises despite
termination of tenancy and has thus filed the suit for recovery of possession of the premises and for
grant of mesne profits for illegal occupation of the premises. The Company has filed its written
statement and the case is posted for hearing on March 28, 2014. This matter is currently pending.

Ravi Kumar, the plaintiff has filed a suit (OS N0.692 of 13) against the Company before the court of
the Subordinate Judge, Thiruchirapalli on August 02, 2013. The plaintiff has leased a portion in the
ground floor and a portion of the third floor of MDSR Enclave, Promenade Road, Cantonment,
Thiruchirapalli to the Company. The plaintiff has alleged that the Company has not been making
necessary payments of service tax for the abovementioned premises. The plaintiff has thus filed the
suit for the recovery of service tax with subsequent interest of 12% from the date of the plaint till the
date of the decree and a further interest of 6% till the date of realisation. The case was posted for
written statement on March 26, 2014. The matter is currently pending.

Arulsamy, the plaintiff has filed a suit (OS No.171 of 2013) against the Company before the court of
the Sub Judge, Sivagangai Town, Tamil Nadu . The plaintiff has leased the building bearing door no.
1545, Annai Complex to the Company on February 17, 2005. The plaintiff has filed the suit for
directing the Company to vacate the premises and pay unpaid rent amounts along with an interest of
12% per annum from the date of the plaint till the date of realisation of the plaint. The case is posted for
hearing on March 28, 2014 and is currently pending.

Criminal cases

1.

Davidson Tharmaraj, the complainant, has instituted a criminal case (C.C. No. 110 of 2011) before the
Court of the Judicial Magistrate, Tenkasi against the Company, the Promoters, Subramanian, the ex-
Manager of the Tenkasi south Masi street branch of the Company and A. Mahadevan Pillai, the gold
auctioneer, the accused in the present case. The complainant has alleged that between January 12, 2004
and February 9, 2004, on the advice of one of the accused, he pledged gold ornaments and availed loans
from the Company on four separate occasions, amounting to a sum of ¥ 0.1 million without the accused
having mentioned the rate of interest of such loans. The complainant has also alleged that the
Company’s pawn broker license had expired in March, 2003 and has not been renewed and hence the
Company was not authorised to conduct the auctions as it was in contravention of the Tamil Nadu
Pawn Brokers Act, 1943. The complainant has alleged that the accused were guilty of offences under
sections 420, 419, 406 and 409 of the IPC read with section 120(b) of the IPC. The Company and other
accused have filed a criminal original petition Crl.OP(MD) No. 71740f 2011 before the High Court of
Judicature at Madras, Madurai Bench, seeking to have the proceedings in the present case (C.C. 110 of
2011) quashed. The Madurai Bench of the Madras High Court has passed two orders on June 24, 2011
dispensing with the personal appearance of the accused and staying all proceedings in the present case
on the file of the Judicial Magistrate, Tenkasi, pending disposal of the above Crl.OP(MD) No. 7174 of
2011. The matter is currently pending.

Vipin Bhola, the complainant in the present matter, has filed a criminal complaint (CC No: 106 of
2012), under sections 406, 467, 468 and 471 of the IPC against the Company and certain employees
before the Judicial Magistrate, Gurgaon. The complainant has alleged that he was an agent of the
Company and that he has deposited gold ornaments with the Company. The complainant has also
alleged that the Company has refused to redeem the ornaments pledged with it against part re-payment
of the amount of loan taken by the complainant. This matter is posted for consideration on
March 22, 2014 and is currently pending.
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Deepankar Bhola, the complainant, has filed a criminal complaint (CC No: 31 of 2011), under sections
405, 420, 467, 468, 506 and 120B of the IPC before the Court of Chief Judicial Magistrate, Gurgaon
against the Company and few of its Directors, the accused in the case. The complainant had obtained a
loan from the Company by pledging 407.50 gms of gold ornaments. The complainant has alleged that
he has repaid the entire outstanding loan amount and the Company is illegally retaining the gold
ornaments. The complainant has further alleged that the Company has forged documents regarding the
return of gold pledged with them so as to cause wrongful loss to the complainant. In the said complaint,
summons have been issued against the accused persons.. The Company has filed a petition on
January 31, 2012 under section 482 of the Code of Criminal Procedure in the High Court of Punjab and
Haryana at Chandigarh. This matter is posted on March 22, 2014 for evidence and is currently pending.

The Assistant Registrar, Co-operative Society, the complainant, had filed an FIR against the Company
under sections 5 and 28 of Karnataka Money Lenders Act, 1961 and sections 4 and 15 of the Karnataka
Prohibition of Charging Exorbitant Interest Act, 2004. The Company has filed a petition (Criminal
Petition No. 3981 of 2012) before the High Court of Karnataka, Bangalore to quash the FIR. The court
vide order dated July 24, 2012 has granted an interim stay till the disposal of the matter. The matter is
currently pending.

Maddula Sampath Kumar, the complainant, has filed a petition (CC no. 346 of 2012) against the
Company and its Directors. The complainant’s late cousin Mr. M. Anil Kumar had availed 4 personal
loans from the Company on June 29, 2009 and July 01, 2009, of ¥ 0.66 lakh on gold that he had taken
from the complainant and the complainant’s mother without their knowledge. The personal loans
carried an interest rate of 29% per annum. The complainant approached the Company seeking
foreclosure of the loans on August 01, 2009 and a reduction of the rate of the loan to the minimum slab
of 12% per annum on humanitarian grounds. The complainant alleges that he was ready to settle the
amount at that date of making the request; however the Company took nine months to process the said
request. The complainant claims that the Company did so with mala fide intent to extract interest at
exorbitant rates for the said nine months in violation of the provisions of the Consumer Protection
Act, 1986. According to the complainant, this amounts to an unfair trade practice under the Consumer
Protection Act, 1986. The complainant further claims the rate of interest is violative of the principles of
the RBI guidelines. The complainant has prayed for a refund of ¥0.15 million and additional
compensation of ¥ 0.06 million for mental agony, hardship caused to the complainant and costs. The
matter is posted for hearing on March 06, 2014 and is currently pending.

V. Sathyamoorthy, the petitioner, has filed Crl. O.P. No. 1024 of 2006 before the Court of the Munsiff
cum Judicial Magistrate at Bodinayakanur, against the Company alleging charging of excessive rates of
interest by the Company in respect of the loan availed by the petitioner, and for issuing an intimation
notice without furnishing exact statement of accounts, thereby contravening the Tamil Nadu Pawn
Brokers Act, 1943 and applicable RBI guidelines. This matter is posted on March 26, 2014 for
production of documents and is currently pending.

Service tax cases

1.

The Directorate General of Central Excise Intelligence, Delhi Zonal Unit has issued a show cause
notice bearing reference DZU/INV/ST/39/2006 dated September 28, 2007 against the Company
directing the Company to show cause why an amount of ¥ 2.6 million as service tax and an amount of
0.1 million as educational cess, service tax amounting to I 6.4 million and educational cess of
0.1 million under various provisions of the Finance Act, 1994 had not been paid by the Company.
Further, the Company is directed to show cause why interest on ¥ 0.3 million should not be recovered
and cenvat credit amounting to ¥ 0.5 million should not be denied under the Cenvat Credit Rules, 2004.
The notice states that the Company was not paying service tax on its money lending business and that
the Company is not registered with the service tax department. The Commissioner of Central Excise,
Customs and Service Tax, Kochi Commissionerate, passed an order dated January 20, 2009, confirming
the recovery of tax and penalty imposed on the Company and further imposed a penalty of ¥ 100 for
every day from the due date and a penalty of I 200 for every day such failure continues or at the rate of
2 % of such tax per month whichever is higher subject to maximum of ¥ 9.2 million and a further
penalty of ¥ 1,000 under section 7 of the Finance Act, 1994, a penalty of ¥ 9.2 million under section 78
of the Finance Act and a penalty of ¥ 4.8 million on the Company under section 15 of the Cenvat Credit
Rules, 2004 read with section 78 of the Finance Act, 1994. The Company has filed an appeal dated
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April 17, 2009, against the order before the Customs, Excise and Gold (Control) Appellate Tribunal,
Bangalore, and the matter is currently pending. The company has also filed an application for the stay
of the pre deposit of demand order together with the appeal. The stay application has been allowed by
order dated February 17, 2010, on pre-deposit of an amount of ¥ 2.5 million. The appeal is currently
pending.

The Commissioner of Central Excise and Customs, Kochi Commissionerate has issued a show cause
notice bearing reference V/ST/15/16/2008 ST Adj/517 dated April 1,2008, against the Company
directing the Company to show cause why an amount of ¥ 4.3 million as service tax and an amount of
< 0.1 million as educational cess, service tax amounting to ¥ 0.02 million and educational cess of ¥ 511,
an amount of ¥ 0.7 million, as service tax and an amount of ¥ 0.1 million as educational cess in respect
of various provisions of the Finance Act, 1994 had not been paid by the Company. The Commissioner
of Central Excise, Customs and Service Tax, passed an order dated May 12, 2009 and confirmed the
recovery of tax and penalty imposed on the Company and further imposed a penalty of ¥ 1,000 under
section 77 of the Finance Act, 1994, a penalty of ¥5.1 million under section 78 of the Finance
Act, 1994. The Company has filed an appeal against the order before the Customs, Excise and Gold
(Control) Appellate Tribunal, Bangalore, and the matter is currently pending. The Company has filed
an application for the stay of the pre deposit of demand order together with the appeal and a stay has
been granted on February 17, 2010 on pre-deposit of ¥ 1.8 million. The appeal is currently pending.

The Commissioner for Central Excise and Customs, Kochi has issued a show cause notice
No. 122/2008/ST dated October 7, 2008 directing our Company to show cause why an amount of
% 7.8 million as service tax and penalties under sections 76, 77, and 78 of the Finance Act 1994 had not
been paid by the Company. The Commissioner of Central Excise, Customs and Service Tax, passed an
order dated November 30, 2009, confirming the recovery of tax and penalty imposed on our Company
and further imposed a penalty of ¥ 200 for every day of failure to pay service tax and educational cess
or at the rate of 2 % of such tax per month whichever is higher subject to a maximum of ¥ 7.8 million
and a further penalty of ¥ 1,000 under section 7 of the Finance Act, 1994, a penalty of ¥ 7.8 million
under section 78 of the Finance Act. Our Company has filed an appeal and a petition seeking stay of the
order of the Commissioner of Central Excise, Customs and Service Tax, as ST/482/10 before the
Customs, Excise and Service Tax Appellate Tribunal on March 15, 2010. The Customs, Excise and
Service Tax Appellate Tribunal, by its order dated October 31, 2011, waived the pre-deposit of balance
amounts of dues under the impugned order and granted a stay on the recovery thereof till the disposal
of the appeal, on pre-deposit of ¥ 4 million. The appeal is currently pending.

By a letter dated September 9, 2010, the Superintendent of Central Excise and Service Tax, Kochi,
forwarded copies of three audit enquiries raised by the Comptroller and Auditors General’s audit party
regarding three instances of alleged non payment of service tax for the period from 2007-08 to 2009-10
and required the Company to pay service tax as per the audit enquiry. The amount liable to be paid as
per the first audit enquiry was < 1.8 million, the second audit enquiry was ¥ 0.9 million and as per the
third audit enquiry was ¥ 7.4 million. The Company has replied to the letter dated September 09, 2010
on October 26, 2010. The Additional Commissioner of Central Excise, Kochi has issued a show cause
notice No.V/ST/15/102/2012 ST Adj directing the Company to show cause recovery of an amount of
< 2.2 million towards service tax, education cess and secondary education cess and interest and penalty
applicable on the above, from our Company, on marketing expenses paid in foreign currency, as per the
first audit enquiry. The Company has by letter dated July 17, 2013, responded to the show cause notice
and has stated that the show cause notice be dropped for the following reasons: (i) the Company is not
liable to pay service tax for amounts paid for marketing services provided by its group concern,
Muthoot Marketing Services Private Limited, Dubai as such payments were made only in the form of
reimbursements and not as any actual consideration; (ii) the entire exercise in respect of which the
demand has been made is revenue neutral; (iii) major portion of the demand made is time barred; and
(iv) the Company is not liable to pay any penalty as it has not contravened any provisions of the
Finance Act, 1994. The matter is currently pending.

The Commissioner of Central Excise and Customs, Kochi Commissionerate has issued a show cause
notice bearing reference no. 194/2012/ST dated October 22, 2012, against our Company to show cause
as to why: (i) an amount of ¥15.89 million as service tax and an amount of ¥0.48 million as
educational cess, amounting to ¥ 16.37 million for period 2010-11 to 2011-12 had not been paid by the
Company under various provisions of the Finance Act, 1994 on account of providing taxable services
(business auxiliary services) under the Finance Act, 1994; (ii) an amount of ¥ 1.70 million inclusive of
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education cess for the services received from foreign firms has not been paid under various provisions
of the Finance Act, 1994; (iii) interest on delayed payment of service tax (including education cess)
should not be demanded and recovered under section 75 of the Finance Act, 1994 and the relevant rules
thereunder, (iv) penalty should not be imposed under sections 76, 77 and 78 of the Finance Act, 1994
for failure to comply with the provisions of the Finance Act, 1994 and the relevant rules thereunder.
The company has filed its reply to the show cause notice on February 19, 2013 stating that (i) the
Company is not liable for payment of service tax for business auxillary services as the same qualifies as
export of service; (ii) the demand regarding payment of service tax for payments made to foreign firms
have been included in a previous show cause notice and have been paid towards donations and not
services; (iii) the demand for interest on delayed payment of service tax is time barred; and (iv) the
Company is not liable for payment of penalty as it has not defaulted under the provisions of the Finance
Act, 1994. The matter is currently pending.

The Commissioner of Central Excise and Customs, Kochi has issued show cause notice bearing
reference no. 199/2012/ST dated October 22, 2012 directing the company to show cause why: (i) an
amount of ¥ 1672.3 million as service tax (including education cess) had not been paid by the Company
for the period from 2007-2008 to 2011-2012 in accordance with the provisions of the Finance Act,
1994 on account of providing taxable services (business auxiliary services) under the Finance Act, 1994
and (ii) penalties under sections 75, 76, 77, and 78 of the Finance Act, 1994 should not be levied
against the Company. The company has filed its reply to the show cause notice on February 19, 2013
stating that (i) services as collection agent are not taxable as the same cannot be viewed as a separate
and independent service being rendered by the Company, the entire exercise is revenue neutral and the
demand for service tax is time barred; and (ii) the Company is not liable for payment of penalties as it
has not defaulted under the provisions of the Finance Act, 1994. The matter is currently pending.

The Assistant Commissioner of Central Excise has issued a show cause notice no. 1 of 2013-ST
(C.No.V/ST/38/63/2013, ST Ad]j./790) dated March 30, 2013 asking the Company to show cause why
(i) an amount of ¥ 1,63,018 being service tax for the period of 2011-12 should not be demanded from
the Company; (ii) interest on the appropriate rate of service tax, education cess and secondary and
higher education cess should not be demanded under Section 75 of the Finance Act, 1994; and
(iii) penalties should not be imposed on them under Sections 66A, 70, 76, 77 and 78 of the Finance
Act, 1994. The Company has filed its reply to the show cause notice on August 18, 2013 setting out the
factual position and explaining why all the allegations contained in the show cause notice are incorrect
and unsustainable. The matter is currently pending.

The Additional Commissioner of Central excise, Customs & Service tax, Cochin has issued a show
cause notice no.233 /2013/ST (C No.V/ST/15/212/2013/ST Adj) dated October 25, 2013 asking the
Company to show cause as to why (i) CENVAT credit totalling ¥ 1,075,156 should not be demanded
from the company; (ii) interest at the appropriate rate on the ineligible CENVAT credit availed should
not be demanded from the Company, (iii) penalty should not be imposed under Rule 15 of CENVAT
Credit Rules, 2004; (iv) penalty should not be imposed on the Company under Section 78 of Chapter V
of the Finance Act, 1994. The matter is currently pending.

Income tax cases

1.

By an assessment order dated December 19, 2011, the Additional Commissioner of Income Tax,
Range-1, Kochi, has demanded a sum of ¥ 13.8 million as the deductions claimed by the Company
were disallowed for the AY 2009-10. The Company has preferred an application dated January 20,
2012 for rectification of the assessment order, under section 154 of the IT Act. The Company has also
filed an appeal against the said order before the Commissioner of Income Tax (Appeals)-11, Kochi.
With regard to the application filed by the Company, the assessing officer, vide order dated July 2,
2012 has revised the demand to ¥ 13.3 million. The Company has already paid the entire demand and
appeal filed against the order before the Income Tax Appellate Tribunal, Kochi is pending.

The Additional Commissioner of Income Tax, Range-1, Kochi has by an assessment order dated
March 21, 2013 under Section 143(3) of the Income Tax Act demanded payment of ¥ 36,384,640 and
has stated that the Company cannot be allowed to claim certain tax deductions, on account of
undertaking generation and distribution of power, non-payment of tax on payments made to non-
resident entities, expenses relating to its demerged radio business, bad debts and payments made into
the Company’s staff welfare scheme account. The Company has filed an appeal against the said order
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before the Commissioner of Income Tax (Appeals)-1l, Kochi. The Company has already paid an
amount of ¥ 21.82 million towards the demand. The appeal is currently pending.

The Additional Commissioner of Income Tax, Range-1, Kochi has demanded payment of ¥ 4.55
million for the assessment year 2011-12 from the Company by an assessment order dated
November 29, 2013 under Section 143(3) of the Income Tax Act and has disallowed certain deductions
under section 80IA of the Income Tax Act, which the Company had claimed on account of bad debts
written off. The Company has filed an appeal against the order before the Income Tax (Appeals) — Il
which is currently pending.

The Commissioner of Income Tax-1, Kochi has filed an appeal before the High Court of Kerala against
the order of the Income Tax Appellate Tribunal, Kochi. The Income Tax Appellate Tribunal, Kochi in
their order dated June 01, 2012 had dismissed the appeal filed by the Additional Commissioner of
Income Tax, Circle-1(3) Kochi against a previous order of the Commissioner of Income Tax (Appeals)-
I1, Kochi dated February 16, 2007. This order of the Commissioner of Income Tax (Appeals)-11 Kochi
pertained to an assessment order issued as regards the Company for the assessment year 2004 — 2005 as
regards certain additions and disallowances.

The Commissioner of Income Tax-I, Kochi has filed two appeals before the High Court of Kerala
against the orders of the Income Tax Appellate Tribunal, Kochi. Earlier, the Income Tax Appellate
Tribunal in their order dated June 01, 2012 had partly allowed the appeal filed by the Company dated
March 31, 2010 against the order of Commissioner of Income Tax (Appeals), Kochi. This appeal by
the Company was regarding additions previously made by an assessing officer on account of staff
welfare account scheme and certain disallowances as regards the assessment year 2006 - 2007. The
matter is currently pending.

Cases filed against the Directors

In addition to the litigations disclosed above, the following litigations are currently pending against the
Directors:

1.

The Deputy Commissioner of Income Tax has issued two assessment orders both dated
December 30, 2010 to George Thomas Muthoot under section 143(3) read with section 147 of the IT
Act for the assessment years 2006-07, demanding ¥ 5.6 million and for the assessment year 2007-08,
% 5.2 million. An appeal dated January 07, 2011 has been filed by George Thomas Muthoot before the
Commissioner of Income Tax (Appeals), Trivandrum against the above order. The appeal is currently
pending.

The Deputy Commissioner of Income Tax has issued an assessment order dated December 30, 2010 to
George Jacob Muthoot under section 143(3) read with section 147 of the IT Act for the assessment
years 2006-07 by demanding a total tax payable of ¥ 14.5 million. An appeal dated January 07, 2011
has been filed by George Jacob Muthoot before the Commissioner of Income Tax (Appeals),
Trivandrum against the above order. The appeal is pending.

The Joint commissioner of Income tax, Thiruvalla has issued an assessment order dated December 12,
2011 to George Jacob Muthoot under section 143(3) of the IT Act for the year ended March 31, 2009
by demanding a total tax payable of ¥ 38.7 million. George Jacob Muthoot has filed an appeal against
the assessment order on December 20, 2011 before the Commissioner of Income Tax (Appeals),
Trivandrum. The appeal is pending.

A first information report was filed on August 07, 2012 by Yarrabothula Srinivasa Reddy in Guntur,
Andhra Pradesh against the managing director of the Company, branch manager, regional manager of
the Company claiming that he was cheated and requesting for full investigation of the matter along with
retrieval of gold jewellery deposited with the Company. The complainant claims that he had availed
from the Company three loans secured against gold jewellery deposited with the Company, to the tune
of T 0.21 million, at an agreed interest rate of 15%. The complainant claims that he had deposited gold
ornaments weighing about 290.70 grams in 2007 while availing the loan. The complainant further
claims that he received two demand notices on May 23, 2008 and July 31, 2008 from the Company for
. 0.30 million and ¥ 0.32 million, however when he approached the