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SECTION | - GENERAL

DEFINITIONSAND ABBREVIATIONS
Unless the context otherwise indicates, all references in this Prospectus to “Issuer”, “our Company”, “Company”
or “MMFL” are to Muthoottu Mini Financiers Limited, a company incorporated under the Companies Act, 1956,
registered as non-deposit taking systemically important non-banking financial company with the Reserve Bank of
India under Section 45-1A of the Reserve Bank of India Act, 1934. The Registered Office is situated at 2/994,
Muthoottu Buildings, Kozhencherry, Pathanamthitta— 689 641, Kerala, India

Unless specified elsewhere or the context otherwise indicates, all references in this Prospectus to “we” or “us” or
“our” are to our Company.

Unless the context otherwise indicates or implies, the following terms have the following meanings in this
Prospectus, and references to any legidation, act, regulation, rules, guidelines or policies shall be to such

legislation, act, regulation, rules, guidelines or policies as amended from time to time.

Company Related Terms

Term Description
AoA/Articles/Articles of Association Articles of Association of our Company, as amended from time to time
Auditor/Statutory Auditor Vishnu Ragjendran & Co.
Board/Board of Directors Board of directors of our Company or any duly constituted committee thereof
Company Secretary The company secretary of our Company, i.e. SmithaK. S.

Compliance Officer

The compliance officer of our Company appointed in relation to this Issue, i.e.
SmithaK. S.

Corporate Office

The corporate office of our Company, situated at Muthoottu Royal Towers,
Kaloor, Cochin — 682 017, Kerala, India

Debenture Committee

The committee of the Board of Directors of the Company constituted for the
purposes of, inter alia, issuance of debentures of the Company. For further
details, see “Our Management” on page 101

Equity Shares

Equity shares of face value of ¥100 each of our Company

KMP/Key Managerial Personnel

Thekey managerial personnel of our Company in accordance with the provisions
of the Companies Act, 2013. For details, see “Our Management” on page 101

Group CompanieMuthoottu  Mini

Group

Muthoottu Mini Theatres Private Limited, Muthoottu Mini Hotels Private
Limited, Mini Muthoottu Credit India Private Limited, Mini Muthoottu Nirman
& Real Estate Private Limited, Kandamath Cine Enterprises Private Limited,
Kozhencherry MM Financial Services Private Limited, R M M Properties India
Private Limited, Kozhencherry Properties India Private Limited, Mini
Muthoottu Nidhi (Kerala) Limited, Muthoottu Mini Nidhi Limited and Cochin
Mini Muthoottu Nidhi Limited

Limited Review Financial Statements

The unaudited interim financial statements of our Company for the six-month
period ending on September 30, 2018, comprising of the balance sheet as at
September 30, 2018, the related statement of profit and loss and the statement of
cash flows for the six months period ending on September 30, 2018

Limited Review Report

Report dated November 12, 2018 on the Limited Review Financial Statements,
prepared by the Statutory Auditor

Loan Assets

Assets under financing activities

Memorandum/MoA/Memorandum  of
Association

Memorandum of association of our Company, as amended from timeto time

NBFC Non-banking financial company as defined under Section 45-1A of the RBI Act,
1934

Promoters Nizzy Mathew and Mathew Muthoottu

Reformatted  Standalone  Financial | The reformatted standalone statement of assets and liabilities as at March 31,

Statements/Reformatted Financial | 2018, March 31, 2017. March 31, 2016, March 31, 2015 and March 31, 2014,

Statements and the schedules forming part thereof; reformatted standalone statement of

profits and losses for each of the years March 31, 2018, March 31, 2017, March
31, 2016, March 31, 2015 and March 31, 2014, and the schedules forming part
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Term

Description

thereof, and the reformatted standalone statement of cash flows for each of the
years ended March 31, 2018, March 31, 2017, March 31, 2016, March 31, 2015
and March 31, 2014

The audited financial statements of the Company as at and for the years ended
March 31, 2018, March 31, 2017, March 31, 2016, March 31, 2015 and March
31, 2014form the basis for such Reformatted Financial Statements

Reformatted Financial Report

The report dated January 31, 2019 on the Reformatted Financial Statements,
prepared by the Statutory Auditor

Registered Office

The registered office of our Company is situated at 2/994, Muthoottu Buildings,
Kozhencherry, Pathanamthitta — 689 641, Keraa, India

Risk Management Committee

The committee of the Board of Directors of the Company constituted for the
purposesof, inter alia, to assist the Board in the execution of itsrisk management
accountabilities. For further details, see “Our Management” on page 101

RoC

Registrar of Companies, Keralaand Lakshadweep

Shareholders

The shareholders of our Company

Issue Related Terms

Term

Description

Abridged Prospectus

A memorandum containing the salient features of this Prospectus

Acknowledgement Slip

The dlip or document issued by the Designated Intermediary to an Applicant as
proof of registration of the Application Form

Allotment Advice

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

Allot/Allotment/Allotted

The issue and alotment of the NCDs to successful Applicants pursuant to the
Issue

Allottee

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

Applicant/Investor

Any prospective applicant who makes an Application pursuant to this Prospectus
and the Application Form

Application/
ASBA Application

An application (whether physical or electronic) to subscribe to the NCDs offered
pursuant to the I ssue by submission of avalid Application Form and authorising
an SCSB to block the Application Amount in the ASBA Account which will be
considered as the application for Allotment in terms of this Prospectus

Application Amount

The aggregate value of NCDs applied for, asindicated in the Application Form
for the Issue

Application Form/
ASBA Form

Form in terms of which an Applicant shall make an offer to subscribe to NCDs
through the ASBA process and which will be considered as the Application for
Allotment of NCDs and in terms of this Prospectus

Application Supported by Blocked
Amount/ASBA

The Application (whether physical or electronic) used by an ASBA Applicant to
make an Application by authorising the SCSB to block the Application Amount
in the specified bank account maintained with such SCSB

ASBA Account An account maintained with a SCSB and specified in the Application Form
which will be blocked by such SCSB to the extent of the Application Amount in
relation to the Application Form by an ASBA Applicant

Base Issue <10,000 lakhs

Basis of Allotment

The basis on which NCDs will be allotted to successful applicants under the
Issue and which is described in “Issue Procedure — Basis of Allotment” on page
196

Broker Centres

Broker centres notified by the Stock Exchange, where Applicants can submit the
Application Forms to a Trading Member. The details of such Broker Centres,
aong with the names and contact details of the Trading Members are available
on the website of the Stock Exchange

Business Days

All days excluding Saturdays, Sundays or a public holiday in India or a any
other payment centre notified in terms of the Negotiable |nstruments Act, 1881
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Term

Description

Client ID

Client identification number maintained with one of the Depositoriesin relation
to the demat account

Collection Centres

Centres at which the Designated Intermediaries shall accept the Application
Forms, being the Designated Branch for SCSBs, Specified Locations for the
Syndicate, Broker Centresfor registered brokers, Designated RTA Locationsfor
CRTAs and Designated CDP Locations for CDPs

Collecting
Participants/CDPs

Depository

A depository participant, as defined under the Depositories Act, 1996 and
registered under the SEBI Act and who is eligible to procure Applications at the
Designated CDP Locations in terms of the Debt Application Circular

Collecting Registrar and Share Transfer
Agents/CRTAs

Registrar and share transfer agents registered with SEBI and eligible to procure
Applications at the Designated RTA Locations in terms of the Debt Application
Circular

Credit Rating Agency/India Ratings

For the present Issue, the credit rating agency being, India Ratings & Research
Private Limited

Coupon Rate/ Interest Rate

The aggregate rate of interest payable in connection with the NCDs in
accordance with this Prospectus. For further details, see “Issue Sructure” on
page 161

Debenture Trust Deed

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

Debenture Trusteeship Agreement

Debenture Trusteeship Agreement dated February 25, 2019 entered into between
our Company and the Debenture Trustee

DebenturessfNCDs

Secured, redeemabl e, non-convertible debentures issued pursuant to the Issue

Deemed Date of Allotment

The date of issue of the Allotment Advice, or such date as may be determined
by the Board or Debenture Committee, and notified to the Stock Exchange. All
benefits relating to the NCDs including interest on the NCDs shall be available
to the Investors from the Deemed Date of Allotment. The actual Allotment of
NCDs may take place on a date other than the Deemed Date of Allotment

Debt Application Circular

Circular No. CIR/IMD/DF-1/20/2012 issued by SEBI on July 27, 2012 as
modified by circular (No. CIR/IMD/DF/18/2013) dated October 29, 2013 issued
by SEBI and circular no. CIR/DDHS/P/121/2018 dated August 16, 2018 issued
by SEBI

Demographic Details

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

Depositories Act

The Depositories Act, 1996

Depository(ies)

National Securities Depository Limited and/or Central Depository Services
(Indig) Limited

Designated Branches

Such branches of the SCSBs which shall collect the Application Forms used by
the ASBA Applicantsand alist of which is available at https://www.sebi.gov.in
or at such other web-link as may be prescribed by SEBI from timeto time

Designated CDP Locations Such centres of the Collecting Depository Participants where Applicants can
submit the Application Forms. The details of such Designated CDP Locations,
aong with the names and contact details of the CDPs are avail able on the website
of the Stock Exchange and updated from timeto time

Designated Date The date on which the Registrar to the Issue issues instruction to SCSBs for

unblocking of funds from the ASBA Accounts to the Public Issue Account in
terms of this Prospectus and the Public Issue Account Agreement and following
which the Board, shall Allot the NCDs to the successful Applicants

Designated Intermediaries

The Members of the Syndicate, SCSBs, Trading Members, RTAsand CDPswho
are authorized to collect Application Forms from the Applicants, in relation to
the Issue

Designated Stock Exchange/DSE

BSE Limited

Designated RTA Locations

Such centres of the CRTAswhere Applicants can submit the Application Forms.
The details of such Designated RTA Locations, along with the names and
contact details of the CRTAs are available on the website of the Stock Exchange
(www.bseindia.com) and updated from time to time

DP/Depository Participant

A depository participant as defined under the Depositories Act




£33 Muthoottu

Muthoottu Mini Financiers Limited

Term

Description

Direct Online Application

The application made using an online interface enabling direct application by
Investorsto apublicissue of their debt securities with an online payment facility
through a recognised stock exchange. This facility is available only for demat
account holders who wish to hold the NCDs pursuant to the Issue in
dematerialised form. Please note that the Applicants will not have the option to
apply for NCDs under the Issue, through the direct online applications
mechanism of the Stock Exchange

Draft Prospectus

The Draft Prospectus dated February 26, 2019 filed with the Designated Stock
Exchange and with SEBI for receiving public comments, in accordance with the
provisions of the Companies Act, 2013, as applicable and the SEBI Debt
Regulations

Existing Secured Creditors

The South Indian Bank Limited, Union Bank of India, Dhanlaxmi Bank Limited,
Oriental Bank of Commerce, State Bank of India, Andhra Bank, Indusind Bank
Limited, the debenture holders of the privately placed secured non-convertible
debentures and debenture holders of the secured non-convertible debentures
issued by way of public issues

Fugitive Economic Offender

Fugitive economic offender means an individual who is declared a fugitive
economic offender under Section 12 of the Fugitive Economic Offenders Act,
2018

Interest Payment Date / Coupon
Payment Date

The dates on which interest/coupon on the NCDs shall fall due for payment
specified in this Prospectus. Please see “Issue Structure — Interest and Payment
of Interest” on page 164

Institutional Portion

Portion of Applications received from Category | of personseligibleto apply for
the Issue which includes resident public financial institutions as defined under
Section 2(72) of the Companies Act 2013, statutory corporations including state
industrial development corporations, scheduled commercial banks, co-operative
banks and regiond rural banks, which are authorised to invest in the NCDs,
provident funds of minimum corpus of ¥2,500 lakhs, pension funds of minimum
corpus of 2,500 lakhs, systemicaly important non-banking financial
companies, superannuation funds and gratuity fund, which are authorised to
invest in the NCDs, venture capital funds and/or alternative investment funds
registered with SEBI, insurance companies registered with the IRDAI, national
investment fund (set up by resolution no. F. No. 2/3/2005-DDI 1 dated November
23, 2005 of the Government of India and published in the Gazette of India),
insurance funds set up and managed by the Indian army, navy or the air force of
the Union of Indiaor by the Department of Posts, Indiamutual funds, registered
with SEBI

Issue

Public issue by our Company of NCDs aggregating up to ¥10,000 lakhs, with an
option to retain over-subscription up to 10,000 lakhs, aggregating up to 20,000
lakhs, on the terms and in the manner set forth herein

Issue Closing Date

April 16, 2019

Issue Opening Date

March 18, 2019

Issue Size Public issue by our Company of NCDs aggregating up to 310,000 lakhs, with an
option to retain over-subscription up to 310,000 lakhs, aggregating up to 320,000
lakhs

Lead Manager Vivro Financial Services Private Limited

Market Lot 1 (one) NCD

Maturity Amount In respect of NCDs Allotted to NCD Holders, the repayment of the face value

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

NCD Holder/Debenture Holder

Any debenture holder who holds the NCDs issued pursuant to this Issue and
whose name appears on the beneficial owners list provided by the Depositories

Non-Institutional Portion

Category |l of persons eligible to apply for the I ssue which includes companies
falling within the meaning of Section 2(20) of the Companies Act 2013; bodies
corporate and societies registered under the applicable laws in India and
authorised to invest in the NCDs, educationa institutions and associations of
persons and/or bodies established pursuant to or registered under any central or
state statutory enactment; which are authorised to invest in the NCDs, trust
including public/private charitable/religious trusts which are authorised to invest
in the NCDs, association of persons, scientific and/or industria research
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Term

Description

organisations, which are authorised to invest in the NCDs, partnership firmsin
the name of the partners, limited liability partnerships formed and registered
under the provisions of the Limited Liability Partnership Act, 2008 (No. 6 of
2009), resident Indian individuas and Hindu undivided families through the
Karta aggregating to a value exceeding 35 lakhs

Prospectus

This Prospectus dated March 12, 2019 to be filed with the RoC in accordance
with the SEBI Debt Regulations, containing inter alia the Coupon Rate for the
NCDs and certain other information

Public Issue Account

Account(s) opened with the Public Issue Account Bank to receive monies from
the ASBA Accounts maintained with the SCSBs on the Designated Date

Public Issue Account Bank

HDFC Bank Limited

Public Issue Account Agreement

Agreement dated March 11, 2019 entered into amongst our Company, the
Registrar, the Public Issue Account Bank, the Refund Bank and the Lead
Manager for collection of the Application Amounts from ASBA Accounts and
where applicable, refunds of the amounts collected from the Applicants on the
terms and conditions thereof

Record Date

The record date for payment of interest in connection with the NCDs or
repayment of principal in connection therewith shall be 7 Working Days prior to
the date on which interest is due and payable, and/or the date of redemption.
Provided that trading in the NCDs shal remain suspended between the
aforementioned Record Date in connection with redemption of NCDs and the
date of redemption or as prescribed by the Stock Exchange, as the case may be

In case Record Date falls on a day when Stock Exchange is having a trading
holiday, the immediate subsequent trading day will be deemed as the Record
Date

Refund Account

Account opened with the Refund Bank from which refunds, if any, of the whole
or any part of the Application Amount shall be made and as specified in this
Prospectus

Refund Bank

HDFC Bank Limited

Registrar to the | ssue/Registrar

Link Intime India Private Limited

Register of NCD Holders

The statutory register in connection with any NCDs which are held in physical
form on account of rematerialisation, containing name and prescribed details of
the relevant NCD Holders, which will be prepared and maintained by our
Company/Registrar in terms of the applicable provisions of the Companies Act

RTASY Registrar and Share
Transfer Agents

The registrar and share transfer agents registered with SEBI and €ligible to
procure Application in the Issue at the Designated RTA Locations

SCSBs or Self Certified Syndicate

Banks

The banks registered with SEBI under the Securities and Exchange Board of
India (Bankers to an Issue) Regulations, 1994 offering services in relation to
ASBA, including blocking of an ASBA Account, and alist of which is available
on https://www.sebi.gov.in or at such other web-link as may be prescribed by
SEBI from time to time. A list of the branches of the SCSBs where ASBA
Applications submitted to the Lead Manager, Members of the Syndicate or the
Trading Member(s) of the Stock Exchange, will be forwarded by such Lead
Manager, Members of the Syndicate or the Trading Members of the Stock
Exchange is available at https://www.sebi.gov.in or at such other web-link as
may be prescribed by SEBI from time to time

Security

The principal amount of the NCDs to be issued in terms of this Prospectus
together with al interest due on the NCDs, as well as all costs, charges, all fees,
remuneration of Debenture Trustee and expenses payablein respect thereof shall
be secured by way of first ranking pari passu charge with Existing Secured
Creditors, on current assets, including book debts, loans and advances, cash and
bank balances (not including reserves created in accordance with law) and
receivables, both present and future of the Company

Specified Locations

Collection centres where the Members of the Syndicate shall accept Application
Forms, alist of which isincluded in the Application Form

Stock Exchange

BSE Limited

Syndicate ASBA

Applications through the Designated Intermediaries
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Term Description
Syndicate ASBA Application | Collection centers where the Designated Intermediaries shall accept Application
Locations Forms from Applicants, alist of which is available on the website of the SEBI

at https://www.sebi.gov.in and at such other websites as may be prescribed by
SEBI fromtimeto time

Syndicate SCSB Branches

In relation to ASBA Applications submitted to aMember 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 https://www.sebi.gov.in or at
such other website as may be prescribed by SEBI from timeto time

Tenor

Tenor shall mean the tenor of the NCDs as specified in this Prospectus

Trading Member(s)

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

Transaction Registration Slip/TRS

The acknowledgement slip or document issued by any of the Members of the
Syndicate, the SCSBs, or the Trading Members as the case may be, to an
Applicant upon demand as proof of upload of the Application on the application
platform of the Stock Exchange

Tripartite Agreement(s)

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

Trustee/Debenture Trustee

Trustee for the holders of the NCDs, in this case being Vistra ITCL (India)
Limited

Wilful Defaulter

A person who is categorised as a wilful defaulter by any bank or financia
institution or consortium thereof, in accordance with the guidelines on wilful
defaultersissued by the RBI and includes an issuer whose director or promoter
is categorised as such

Working Days

All days excluding Sundays or aholiday of commercial banksin Mumbai and/or
Cochin, except with reference to I ssue Period, where Working Days shall mean
al days, excluding Saturdays, Sundays and public holiday in India. Furthermore,
for the purpose of post issue period, i.e. period beginning from the I ssue Closing
Dateto listing of the NCDs on the Stock Exchange, Working Day shall mean all
trading days of the Stock Exchange, excluding Sundays and bank holidays in
Mumbai, as per the SEBI Circular CIR/DDHS/P/121/2018 dated August 16,
2018, however, with reference to payment of interest/redemption amount of
NCDs, Working Days shall mean those days wherein the money market is
functioning in Mumbai

BusinessIndustry Related Terms

Term Description
ALM Asset Liability Management
ALCO Asset Liability Committee
AUM Asset Under Management
CRAR Capital-To-Risk-Weighted Assets Ratio
DPN Demand Promissory Note
EMI Equated Monthly Instalments
FIR First Information Report
Gross Spread Yield on the average minus the cost of funds
HFC Housing Finance Company
IMF International Monetary Fund
IND AS Indian Accounting Standards
IRR IRR Advisory Services Private Limited
IRR Report Report titled “Gold Loan Industry in India-2018”, dated December 12, 2018,
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Term Description
prepared and issued by IRR Advisory Services Private Limited
KYCI/KYC Norms Customer identification procedure for opening of accounts and monitoring

transactions of suspicious nature followed by NBFCs for the purpose of
reporting it to appropriate authority

Loan Book

Outstanding loans net of provisions made for NPAs

LTV

Loan to value

Master Directions

RBI’s Master Direction - Non-Banking Financial Company - Systemically
Important Non-Deposit taking Company and Deposit taking Company (Reserve
Bank) Directions, 2016 dated September 1, 2016, as amended

NAV

Net Asset Value

NBFC

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

NBFC-D

NBFC registered as a deposit accepting NBFC

NBFC-ND

NBFC registered as a non-deposit accepting NBFC

NBFC-ND-SI

Systemically Important NBFC-ND, i.e. a non-banking financial company not
accepting / holding public deposits and having total assets of ¥50,000 lakhs and
above as per the last audited balance sheet

NOF

Net Owned Fund

NPA

Non-performing asset

Public Issue 1

Public issue of secured non-convertible debentures of face value 31,000 each
aggregating to 19,559 lakhs pursuant to the prospectus dated February 12, 2014

Public Issue 2

Public issue of secured and unsecured non-convertible debentures of face value
¥1,000 each aggregating to ¥24,963 lakhs pursuant to the prospectus dated July
7,2014

Public Issue 3

Public issue of secured and unsecured non-convertible debentures of face value
¥1,000 each aggregating to 326,913 lakhs pursuant to the prospectus dated
September 23, 2014

Public Issue 4

Public issue of secured and unsecured non-convertible debentures of face value
31,000 each aggregating to ¥24,909 lakhs pursuant to the prospectus dated
February 18, 2015

Public Issue 5

Public issue of secured non-convertible debentures of face value 31,000 each
aggregating to 322,827 lakhs pursuant to the prospectus dated July 10, 2015

Public Issue 6

Public issue of secured and unsecured non-convertible debentures of face value
%1,000 each aggregating to I24,401 lakhs pursuant to the prospectus dated
December 21, 2015

SME

Small and medium enterprises

Tier | Capital

Tier | capital means owned fund as reduced by investment in shares of other
non-banking financial companies and in shares, debentures, bonds, outstanding
loans and advances including hire purchase and lease finance made to and
deposits with subsidiaries and companies in the same group exceeding, in
aggregate, ten per cent of the owned fund; and perpetual debt instrumentsissued
by a non-deposit taking non-banking financial company in each year to the
extent it does not exceed 15% of the aggregate Tier | Capital of such company
as on March 31 of the previous accounting year

Tier Il Capita

Tier I capital includes the following:

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

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

() Genera Provisions (including that for Standard Assets) 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;
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Term

Description

(d) hybrid debt capital instruments;
(e) subordinated debt; and
(f) perpetual debt instruments issued by a non-deposit taking non-banking

financial company which is in excess of what qualifies for Tier | Capital,
to the extent the aggregate does not exceed Tier | Capital

WGC

World Gold Council

Conventional and General Termsor Abbreviations

Term Description
AGM Annual general meeting
BSE BSE Limited
CAGR Compounded annual growth rate
CDSL Central Depository Services (India) Limited
CGST Act Central Goods and Services Tax Act, 2017
Cr.P.C Code of Criminal Procedure, 1973

Companies Act, 1956

The Companies Act, 1956 to the extent in force, repealed as of January 30, 2019

Companies Act/Companies Act 2013

The Companies Act, 2013 read with rules framed by the Government of India
from timeto time

DIN Director identification number

DTH Direct to home

DRR Debenture redemption reserve

EGM Extraordinary general meeting

EPS Earnings per share

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

FEMA Foreign Exchange Management Act, 1999

FEMA Regulations

Foreign Exchange Management (Transfer or Issue of Security by a Person
Resident Outside India) Regulations, 2017

FPI

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

Financial Year/FY/Fisca

Financial year ending March 31

GDP Gross domestic product

Gol Government of India

G-Sec Government securities

GST Goods and services tax

HUF Hindu undivided family

IRDAI Insurance Regulatory and Development Authority of India

IFRS International Financial Reporting Standards

IFSC Indian Financial System Code

IGST Act Integrated Goods and Services Tax Act, 2017

IND AS The Indian Accounting Standards referred to in the Companies (Indian Accounting
Standard) Rules, 2015

Indian GAAP Generally Accepted Accounting Principlesin India

Insurance Act The Insurance Act, 1938

IT Act The Income Tax Act, 1961

IT Information technology




Muthoottu Mini Financiers Limited

Regulations/ SEBI Regulations

Term Description

ISD International subscriber dialling

MCA Ministry of Corporate Affairs, Government of India

MICR Magnetic ink character recognition

MIS Management information system

MoU Memorandum of understanding

NA Not applicable

NACH National Automated Clearing House

NEFT National Electronic Funds Transfer

NII(s) Non-institutional investor(s)

NIM Net interest margin

NRI Non-resident Indian

NSDL National Securities Depository Limited

PAN Permanent account number

RBI Reserve Bank of India

RBI Act Reserve Bank of IndiaAct, 1934

RM Rel ationship manager

RTGS Readl time gross settlement

SCRA Securities Contracts (Regulation) Act, 1956

SCRR The Securities Contracts (Regulation) Rules, 1957

SEBI The Securities and Exchange Board of Indiaconstituted under the Securitiesand
Exchange Board of India Act, 1992

SEBI Act The Securities and Exchange Board of India Act, 1992

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

Regulations, 2008

SEBI Ddlisting Regulations

SEBI (Delisting of Equity Shares) Regulations, 2009

SEBI Listing Regulations/ Listing | Securities and Exchange Board of India (Listing Obligations and Disclosure

Regulations Requirements) Regulations, 2015

SGST Act State Goods and Services Tax Act, 2017, as enacted by various state
governments

STD Subscriber trunk dialling

TDS Tax deducted at source

VOIP Voice over internet protocol

WDM Whol esale debt market

Notwithstanding anything contained herein, capitalised terms that have been defined in the chapters titled “Capital
Structure”, “Key Regulations and Policies”, “History and Certain Corporate Matters”’, “Statement of Tax
Benefits’, “Our Management”, “Financial Indebtedness’, “Outstanding Litigations”, “Financial Statements”,
“Summary of Main Provisions of the Articles of Association” and “Issue Procedure” on pages 44, 225, 99, 54,
101, 150, 203, 111, 236 and 179, respectively will have the meanings ascribed to them in such chapters.
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PRESENTATION OF FINANCIAL, INDUSTRY AND OTHER INFORMATION

Certain Conventions

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 to this Issue,
references to “our Company”, the “Company” or the “Issuer” are to Muthoottu Mini Financiers Limited.

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

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.

Financial Data
Our Company publishesits financial statementsin Rupees.

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

The Reformatted Financial Statements and the Limited Review Financial Statements are included in this
Prospectus a ong with the examination reports on the Reformatted Summary Financial Statements and the Limited
Review Financial Statements, as issued by our Statutory Auditor, Vishnu Rgjendran & Co., in the chapter titled
“Financial Statements” on page 111.

Unless stated otherwise, the financial datain this Prospectus is derived from (i) our audited financial statements,
prepared in accordance with Indian GAAP, the applicable provisions of Companies Act, 1956 and the Companies
Act 2013 for the Financial Y ears ended on March 31, 2018, March 31, 2017, March 31, 2016, March 31, 2015
and March 31, 2014 and (ii) the limited review of the unaudited financial results of our Company for the six month
period ended September 30, 2018.

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

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

Currency and units of Presentation

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

Except where stated otherwise in this Prospectus, all figures have been expressed in ‘lakhs’. All references to
‘lakhs/lakh’ mean ‘one hundred thousand’ and ‘crore’ means ‘ten million” and ‘billion/bn./billions’ means ‘one
hundred crores’.

Industry and M arket Data

Unless stated otherwise, industry and market data used throughout this Prospectus has been obtained from industry
publications and publicly available information. Industry publications and publicly available information
generally state that the information contained in those publications has been obtained from sources believed to be
reliable but that their accuracy and completeness are not guaranteed, and their reliability cannot be assured.
Accordingly, no investment decision should be made on the basis of such information. Although our Company
believes that industry data used in this Prospectus is reliable, it has not been independently verified. Also, data
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from these sources may not be comparable. Similarly, interna reports, while believed by us to be reliable, have
not been verified by any independent sources. The extent to which the market and industry data used in this
Prospectus is meaningful depends on the reader’s familiarity with and understanding of the methodologies used
in compiling such data. Certain information and statistics in relation to the industry in which we operate, which
has been included in this Prospectus has been extracted from an industry report titled “Gold Loan Industry in
India-2018”, dated December 12, 2018, prepared and issued by IRR Advisory Services Private Limited (“IRR
Report”). Please refer to “Industry Overview” on page 64 for further details. Following is the disclaimer of IRR
Advisory Services Private Limited in relation to the IRR Report:

“Thisreport is prepared by IRR Advisory Services Pvt Ltd (IRR Advisory). |RR Advisory has taken utmost careto
ensure accuracy and objectivity while developing this report. IRR Advisory is not responsible for any errors or
omissionsin analysiginferences/views or for results obtained from the use of information contained in thisreport
and especially states that | RR advisory has no financial liability whatsoever to the user of thisreport. Thisreport
is for the information of the intended recipients only and no part of this report may be published or reproduced
in any form or manner without prior written permission of IRR Advisory.”

12
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FORWARD LOOKING STATEMENTS

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

Prospectus that are not historical facts.

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

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

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

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

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

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

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

capital marketsin Indiaand globally;

5. Changesin political conditionsin Indig;

6. Therate of growth of our Loan Assets,

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

8. Changes in Indian and/or foreign laws and regulations, including tax, accounting, banking, securities,

insurance and other regulations; changes in competition and the pricing environment in India; and
regional or general changes in asset valuations,

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

10. Emergence of new competitors;

11. Performance of the Indian debt and equity markets;

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

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

13
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14. Volatility in global bullion prices; and

15. Other factors discussed in this Prospectus, including under the chapter titled “Risk Factors” on page 15.

For further discussion of factorsthat could cause our actual results to differ from our expectations, please refer to
the chapters “Risk Factors”, “Industry Overview” and “Our Business” on pages 15, 64 and 83, respectively.

By their nature, certain market risk disclosures are only estimates and could be materially different from what
actually occursin the future. As aresult, actual future gains or losses could materially differ from those that have
been estimated. Forward looking statements speak only as on the date of this Prospectus. 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 we believe that the expectations reflected in
such forward-looking statements are reasonable at thistime, it cannot assure Investors that such expectations will
prove to be correct or will hold good at all times. Given these uncertainties, Investors are cautioned not to place
undue reliance on such forward-looking statements. If any of these risks and uncertainties materialise, or if any of
our underlying assumptions prove to be incorrect, our actual results of operations or financial condition could
differ materially from that described herein as anticipated, believed, estimated or expected. All subsequent
forward-looking statements attributable to us are expressly qualified in their entirety by reference to these
cautionary statements. Neither our Company nor the Lead Manager, nor any of its affiliates have any obligation
to, and do not intend to, update or otherwise revise any statements reflecting circumstances arising after the date
hereof or to reflect the occurrence of underlying events, even if the underlying assumptions do not cometo fruition.
Our Company and the Lead Manager will ensure that Investors in India are informed of material developments
until the time of the grant of listing and trading permission by the Stock Exchange.

14
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SECTION Il - RISK FACTORS

An investment in NCDs involves a certain degree of risk. You should carefully consider all the information
contained in this Prospectus, including the risks and uncertainties described below, and the information provided
in the sections titled “Our Business” on page 83 and “Financial Statements” on page 111 before making an
investment decision. The risk factors set forth below do not purport to be complete or comprehensive in terms of
all the risk factors that may arise in connection with our business or any decision to purchase, own or dispose of
the NCDs. The following risk factors are determined on the basis of their materiality. In determining the
materiality of risk factors, we have considered risks which may not be material individually but may be material
when considered collectively, which may have a qualitative impact though not quantitative, which may not be
material at present but may have a material impact in the future. Additional risks, which are currently unknown
or now deemed immaterial, if materialises, may in the future have a material adverse effect on our business,
financial condition and results of operations. The market prices of the NCDs could decline due to such risks and
you may lose all or part of your investment including interest thereon.

Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the financial
or other implication of any of the risks described in this section. This Prospectus also contains forward-looking
statements that involve risks and uncertainties. Our results could differ materially from those anticipated in these
forward-looking statements as a result of certain factors, including events described below and elsewherein this
Prospectus. Unless otherwise stated, the financial information used in this section is derived from and should be
read in conjunction with the Limited Review Financial Satements and the Reformatted Financial Statements.

Internal Risk Factors

1. Wearein receipt of a show cause noticeissued by the RBI. Any adverse action taken against our Company
or penalty imposed on our Company by the RBI could adversely affect our business and operations.

Our Company was subjected to RBI’s inspection under Section 45N of the RBI Act, from November 7, 2016
to November 18, 2016. Subsequently RBI issued a show cause notice to our Company dated September 28,
2017, bearing reference number DNBS (T) No. 235/02.19.007/2017-18 under Section 58-G of the RBI Act
(“SCN”), wherein the RBI observed certain instances of non-compliances by our Company and directed our
Company to submit a reply within a period of fifteen days from the receipt of the SCN, showing cause asto
why a penalty should not be imposed on our Company. These instances included (i) our Company not
reporting all the frauds of 1 lakh and above to the Board/Audit Committee; (ii) loans above %1 lakh having
been disbursed through cash including instances wherein loans above ¥1 lakh were split into multiple loans;
(iii) auctioning of pledged gold below the prescribed minimum reserve price; (iv) failure to inform customers
about the value fetched in the auction process and adjustments made against outstanding dues; and (v) failure
to comply with RBI’s instruction in relation to obtaining prior approval of RBI for expansion of branches
exceeding 1,000 branches. The SCN also referred to a supervisory letter dated February 15, 2017, response
from our Company on which was found to be unsatisfactory to the RBI. Our Company vide its letter dated
October 12, 2017 (“Reply”), addressed the concerns raised by RBI vide the SCN and provided a detailed
reply to the RBI. Thereafter, RBI issued a letter dated April 16, 2018 in relation to the SCN and the Reply
advising our Company to strictly follow, inter alia, the instructions pertaining to the auction process. Any
action against our Company or penalty imposed on our Company could have a material adverse impact on
our Company’s business and reputation.

2. We have been subject to an inspection by the RBI and any adverse action taken could affect our business
and operations.

Our Company was subjected to RBI’s inspection under Section 45N of the RBI Act, for the financial position
as on March 31, 2017. Subsequently, RBI vide aletter dated February 15, 2018 (“Letter”), observed certain
supervisory concerns, whichinter aliaincluded (a) adherence to applicable guidelines by our Company during
the auctioning process of gold; (b) adherence to KY C guidelines; (c) failure to submit compliance in relation
to previous inspection report of the RBI; (d) multiple loans being sanctioned to the same borrower; (€) loans
above 20,000 were issued in cash; (f) the inadequacy of the loan policy of our Company; (g) uploading of
credit information; and (h) inadequacy of our Company’s MIS and lack of system generated data for
inspection. Our Company vide its letter dated March 15, 2018 submitted its detailed response to RBI’s Letter.
RBI vide letters dated May 21, 2018, July 23, 2018 and September 14, 2018 directed our Company to submit
further compliances which were suitably responded to by our Company vide letters dated July 3, 2018, August
7, 2018 and October 22, 2018, respectively. While our Company strives to address all the concerns raised by
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RBI in relation to its inspection and observations made thereunder, any adverse action taken by RBI with
regard to such inspections could adversely affect our business and operations.

3. We are subject to certain legal proceedings and any adverse decision in such proceedings may have a
material adverse effect on our business and results of operations.

We are subject to certain legal proceedings including civil suits, recovery proceedings etc. We incur cost in
defending these proceedings before a court of law. Moreover, we are unable to assure you that we shall be
successful in any or all of these actions. In the event we suffer any adverse order, our reputation may suffer
and may have an adverse impact on our business and results of operations. Further, our Company hasinitiated
certain criminal proceeding against few of our employees and third parties in relation to our business
operations. Any adverse decision in such proceedings may have a material adverse effect on our business and
results of operations. For, further details of the legal proceedings that we are subject to, please refer to the
chapter titled “Outstanding Litigations” on page 203.

4. We do not own the trademark ARRA and we have been authorised to use by one of our Group
Companies. Termination or withdrawal on unfavourableterms of thisauthorisation to use or any negative
impact on the ‘Muthoottu Mini’ brand may adversely affect our business, reputation, goodwill, financial
condition and results of operations.

The trademark ARRA isregistered with the Registrar of Trademarksin Indiain the name of one of our
Group Companies, Mini Muthoottu Nidhi (Kerala) Limited. We have been authorised to use this trademark
on a non-exclusive, non-assignable basis by way of letter dated May 2, 2009 (“L etter”). We cannot assure
you that we will continue to have uninterrupted use of this trademark, if we are unable to conform to the
requirements under the Letter. Further, termination or withdrawal of the permission may adversely affect our
business, reputation, goodwill, financial condition and results of operations.

Further, some of the other companies, wherein our Promoters are interested, also use this trademark. If any
of the actions of our Promoters or companies in which they hold any interest negatively affect our brand, our
reputation, business and financial condition may in turn be adversely affected. Additionally, the logo of our
Company, as appearing on the cover page of this Prospectus, has not been registered and we cannot assure
you that misuse of the same by any third party shall not be detrimental to our business.

5. Our business is capital intensive and any disruption or restrictions in raising financial resources would
have a material adverse effect on our liquidity and financial condition.

Our liquidity and ongoing profitability are largely dependent upon our timely access to and the costs
associated in raising financial resources. Our funding requirements historically have been met from a
combination of borrowings such as term loans, working capital limits from banks / financial institutions,
issuance of secured and unsecured redeemable non-convertible debentures and subordinated debts. Thus, our
business depends and will continue to depend on our ability to access diversified low-cost funding sources.

Our ahility to raise funds on acceptable terms and at competitive rates continues to depend on various factors
including our credit ratings, the regulatory environment and policy initiatives in India, developments in the
international markets affecting the Indian economy, investors’ and/or lenders’ perception of demand for debt
and equity securities of NBFCs, and our current and future results of operations and financial condition.

In case of aglobal financia crisis, the capital and lending markets typically become highly volatile and access
to liquidity becomes significantly reduced. In addition, it may become more difficult to renew loans and
facilities as many potential lenders and counterparties could also face liquidity and capital concernsasaresult
of the stressin the financial markets. If any event of asimilar nature and magnitude occurs again in the future,
such asthe recent liquidity crisis caused on account of debt default by one of the large Indian NBFCs, it may
result in increased borrowing costs and difficulty in accessing debt in a cost-effective manner. Moreover, we
areaNBFC-ND-SI, and do not have access to public deposits.

The RBI guideline bearing reference no. DBOD.BP.BC.No. 106/21.04.172/2011-12 dated May 18, 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
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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.

The RBI vide the Master Directions issued certain guidelines with respect to raising money through private
placement by NBFCs in the form of non-convertible debentures. These guidelines include (i) restrictions on
the minimum subscription amount for a single investor at ¥20,000; (ii) the issuance of private placement of
non-convertible debentures shall be in two separate categories, those with a maximum subscription of less
than %1 crore and those with a minimum subscription of 1 crore per investor; (iii) the restriction of number
of investors in an issue to 200 investors for every financia year for a maximum subscription of less than 31
crore which shall be fully secured; (iv) there isno limit on the number of subscribersin respect of issuances
with aminimum subscription of %1 crore and above while the option to create security in favour of subscribers
will be with the issuers and such unsecured debentures shall not be treated as public deposits; (V) restriction
on NBFCs for issuing debentures only for deployment of funds on its own balance sheet and not to facilitate
resource requests of group entities/parent company/associates; and (vi) prohibition on providing |oan against
its own debentures. This has resulted in limiting our Company’s ability to raise fresh debentures on private
placement basis.

A significant portion of our debt matures each year. Out of the total amount of our outstanding non convertible
debentures, ¥47,512.31 lakhs, issued by our Company as of September 30, 2018, non-convertible debentures
amounting to ¥16,399.64 lakhs 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.

Changes in economic and financial conditions or continuing lack of liquidity in the market could make it
difficult for us to access funds at competitive rates. As an NBFC, we also face certain restrictions on our
ability to raise money from international markets, which may further constrain our ability to raise funds at
attractive rates.

Any disruption in our primary funding sources at competitive costs could have a material adverse effect on
our liquidity and financia condition.

6. Our financial performanceisprimarily dependent on interest raterisk. | f we are unable to manageinterest
raterisk in thefutureit could have an adverse effect on our net interest margin, thereby adversely affecting
business and financial condition of our Company.

Our results of operations are substantially dependent upon the level of our net interest margins. Income from
operations is the largest component of our total income, and constituted 99.03%, 98.38%, 99.02%, and
99.52% of our total income for the six month period ended on September 30, 2018 and in Financial Years
2018, 2017 and 2016, respectively. 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.

Over the years, the Government of India has substantially deregulated the financial sector. Asaresult, interest
rates are now primarily determined by the market, which has increased the interest rate risk exposure of all
banks and financial intermediariesin India, including us.

Our policy is to attempt to balance the proportion of our interest earning assets, which bear fixed interest
rates, with interest bearing liabilities. A significant portion of our liabilities, such as our non-convertible
debentures carry fixed rates of interest and the remaining are linked to the respective banks’ benchmark prime
lending rate/base rate. As of September 30, 2018, 60.34% of our borrowings were at fixed rates of interest.
Moreover, we do not hedge our exposure to interest rate changes. We cannot assure you that we can
adequately manage our interest rate risk in the future or can effectively balance the proportion of our fixed
rate loan assets and liabilities. Further, changes in interest rates could affect the interest rates charged on
interest earning assets and the interest rates paid on interest bearing liabilities in different ways. Thus, our
results of operations could be affected by changes in interest rates and the timing of any re pricing of our
liahilities compared with the re pricing of our assets.

In arising 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
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interest income and net interest margin would be adversely affected.

7. Wefaceincreasing competition in our business which may result in declining interest margins. If we are
unable to compete successfully, our market share may also decline.

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

All of these factors have resulted in increased competition from other lenders in the gold loan industry,
including commercial banks and other NBFCs, who also have access to funding from customers’ savings and
current deposits. We are reliant on higher cost loans and debentures for our funding requirements, which may
reduce our margins compared to competitors. Our ability to compete effectively will depend, to some extent,
on our ability to raise low cost funding in the future. If we are unable to compete effectively with other
participants in the gold loan industry, our business, financial condition and results of operations may be
adversely affected.

Furthermore, as a result of increased competition in the gold loan industry, gold loans are becoming
increasingly standardised. Variable interest rates, variable payment terms and waiver of processing fees are
a so becoming increasingly common.

I'n our microfinance business, we face competition from other NBFCs, microfinance companies as well as both
commercial and small finance banks. In addition, the RBI has set out guidelines applicable to microfinance
institutions which restrict the number of microfinance ingtitutions that can extend loans to the same borrower
and aso limit the maximum amount of loan that can be extended. The presence of microfinance ingtitutionsin
Indiais not uniform and certain regions have a concentration of a large number of microfinance institutions
while there are regions which have very few and even no microfinance institution presence. In any particular
region, the level of competition depends on the number of microfinance institutions that operate in such area.
In addition, our target customers also borrow from money lenders and non-institutional lenders which may
lend at higher rates of interest.

Our ability to compete effectively will depend, to an extent, on our ability to raise low-cost funding in
the future as well as our ability to maintain or decrease our operating expenses by increasing operational
efficienciesand managing credit costs. Asaresult of increased competition in the various sectors we operate
in, products in our industry have become increasingly standardised and variable interest rate and payment
terms and lower processing fees are becoming increasingly common across our products. There can be no
assurance that we will be able to effectively address these or other finance industry trends or compete
effectively with new and existing commercia banks, NBFCs, payment banks, other small finance banks and
other financial intermediaries that operate across our various financing products.

In addition, the government has issued schemes such as Pradhan Mantri Jan-Dhan Y ojana to ensure access to
financia services in an affordable manner. Further, public sector banks as well as existing private sector
banks, have an extensive customer and depositor base, larger branch networks, and in case of public sector
banks, Government support for capital augmentation, due to which they may enjoy corresponding economies
of scale and greater access to low-cost capital, and accordingly, we may not be able to compete with them.
Aninability to effectively address such competition may adversely affect our market share, business prospects,
results of operations and financial condition.

8. Wemay not beabletorealisethefull value of our pledged gold jewellery in case of a default, which exposes
usto a potential loss.

We may not be able to realise the full value of our pledged gold, due to, among other things, defects in the

quality of gold or wastage that may occur when melting gold jewellery into gold bars. We have in place an
extensive internal policy on determining the quality of gold prior to disbursement of the gold loan. However,

18



23 Muthoottu
Muthoottu Mini Financiers Limited

10.

11.

we cannot assure that methods followed by us are fool proof and the impurity levels in the gold can be
accurately assessed.

In the case of adefault, amongst otherswe may auction the pledged gold in accordance with our auction policy.
We cannot assure you that we will be able to auction such pledged gold jewellery at prices sufficient to cover
the amounts under default. Moreover, there may be delays associated with the auction process or other
processes undertaken by us to recover the amount due to us. Any such failure to recover the expected value of
pledged gold could expose us to a potential 1oss and which could adversely affect our financial condition and
results of operations.

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

We extend loans secured mostly by gold jewellery. A sustained decrease in the market price of gold could
cause a corresponding decrease in new Gold Loans in our loan portfolio and, as aresult, our interest income.
In addition, customers may not repay their loans and the gold jewellery securing theloans may have decreased
significantly in value, resulting in losses which we may not be able to support. The impact on our financia
position and results of operations of a hypothetical decrease in gold values cannot be reasonably estimated
because the market and competitive response to changesin gold valuesis not pre-determinable.

Our ability to lend against the collateral of gold jewellery has been restricted on account of guidelines
issued by RBI, which may have a negative impact on our business and results of operation.

RBI vide the Master Directions has stipulated all NBFCs to maintain a LTV ratio not exceeding 75% for
loans granted against the collateral of gold jewellery and further prohibits lending against bullion/primary
gold and gold coins. This notification will limit our ability to provide loan on the collateral of gold jewellery
and thereby putting us at a disadvantage vis-a-vis unregulated money lenders offering similar products.
Further, RBI in the Master Directions, has mandated NBFCs primarily engaged in lending against gold
jewellery (such loans comprising 50% or more of their financial assets) to maintain aminimum Tier | Capital
of 12%. Such restrictionsimposed by RBI may erode our margins, impact our growth and busi ness prospects.

RBI in the Master Directions further tightened the norms for lending against the security of gold ornaments
by pegging the maximum lendable value to preceding 30 day’s average of the closing price of 22 carat gold
as per the rate as quoted by the Bombay Bullion Association. Any such future restrictions by RBI could have
a negative impact on our business and results of operation.

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

Our growth strategy includes growing our Loan Book, expanding network of branches and expanding the
range of products and services. We cannot assure you that we will be able to execute our growth strategy
successfully or continue to achieve or grow at the levels of revenue earned in recent years, or that we will be
able to expand further our Loan Book. Furthermore, there may not be sufficient demand for our services or
they may not generate sufficient revenues relative to the costs associated with offering such services. Even if
we were ableto introduce new 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.

Further principal component of our strategy is to continue to grow by expanding the size and geographical
scope of our businesses. This growth strategy will place significant demands on our management, financial
and other resources. It will require us to continuously develop and improve our operational, financial and
internal controls. It also includes undertaking permission from various authorities, including RBI and various
regulatory compliances. Continuous expansion increases the challenges involved in financial management,
recruitment, training and retaining high quality human resources, preserving our culture, values and
entrepreneurial environment, and developing and improving our internal administrative infrastructure.
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If we are not able to control the level of non-performing assetsin 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 effortsto 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
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 the six month period ended September 30,
2018 and Financial Y ears ended March 31, 2018, March 31, 2017, and March 31, 2016 was¥3,081.78 lakhs,
33,254.83 lakhs, ¥4,669.96 |akhs and ¥5,296.91 lakhs, respectively.

The Master Directions 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, athough we
believe that our total provision will be adeguate 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 ingtitutions.
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.

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 September 30, 2018, we had an outstanding debt of ¥1,12,876.00 lakhs. We may incur additional
indebtedness in the future. Many of our financing agreements include various restrictive conditions and
covenants restricting certain corporate actions, and our Company isrequired to take the prior approval of the
lender before carrying out such activities. For instance, our Company, inter alia, is required to obtain the
prior written consent in the following instances:

o todeclareand/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;

o to undertake or permit any merger, amalgamation or compromise with its shareholders, creditors or effect

any scheme of amalgamation or reconstruction or disposal of whole of the undertaking;

to create or permit any charges or lien, sell or dispose of any encumbered assets;

to ater its capital structure, or otherwise acquire any share capital;

to effect a change of ownership or control, or management of our Company;

to enter into long term contractual obligations directly affecting the financial position of our Company;

to borrow or obtain credit facilities from any bank or financia institution;

to undertake any guarantee obligations on behalf of any other company;

to make any share capital investments or advance loans or funds to any other concern including group

companies;

to repay dues of promoter/group companies,

¢ to undertake any new project/further expansion or acquire fixed assets except those indicated in the funds
flow statement submitted to the bank from time to time and approved by the bank;

o to sdl, assign, mortgage or otherwise dispose of any of the fixed assets charged to the banks; and

e any change of practice with regard to remuneration of the directors.

Our indebtedness could have several important consequences, including our cash flows being used towards
repayment of our existing debt, which will reduce the availability of our cash flow to fund our working capital,
capital expenditures and other general corporate requirements. Moreover, our ability to obtain additional
financing or renewal of existing facilities, 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
arein the form of borrowings from banks. There could be a material adverse effect on our business, financia
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
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flexibility in responding to changing business, regulatory and economic conditions.

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 September 30, 2018, 98.43% of our branchesi.e. 755 branches were located in the southern states of
Andhra Pradesh, Telangana, Goa, Karnataka, Kerala and Tamil Nadu and the union territory of Puducherry
and these constituted about 96.41% of our total gold loan portfolio as of September 30, 2018. For details
please refer to “Our Business” on page 83. As a result, we are exposed to risks including any change in
policiesrelating to these states, any localised social unrest, any natural disaster and any event or development
which could make business in such states less economically beneficial. Further, any disruption, disturbance
or breakdown in these states could adversely affect the result of our business and operations. Our
concentration in these southern states of India exposes us to adverse economic or political circumstances that
may arisein that region as compared to other NBFCs and commercial banksthat may have diversified national
presence and may have an adverse effect on our business, market share and results of operations.

Our bank funding is concentrated amongst a few lenders and impairment of our relationship with any, or
all, of such lenders or our inability to secure additional loans and renewal of existing facilities on
favourable terms from such lenders in the future, may have a material adverse effect on our business,
results of operations and financial condition.

As on September 30, 2018, we have been sanctioned working capital limits of ¥7,500 lakhs from Andhra
Bank, ¥2,400 lakhs from Dhanalaxmi Bank Limited, ¥5,000 lakhs from Indusind Bank Limited, ¥5,000 lakhs
from Oriental Bank of Commerce, 316,500 lakhs from the South Indian Bank Limited, 5,000 lakhs from
State Bank of Indiaand ¥2,500 lakhs from Union Bank of India. We may have difficulty in obtaining funding
on acceptable terms from these or other lenders and other sources which we have not accessed so far. Any
impairment of our relationship with any, or al, of our lenders or our inability to secure additional loans and
renewal of existing facilities on favourable terms from such lenders in future may have a material adverse
effect on our business, results of operations and financial condition.

Our Company hasin the past deviated from the accrual accounting policy.

Our Company has not recognised the interest accrued but not due on the non-convertible debentures issued
by our Company, in accordance with the accrual method of accounting for the Financial Year 2012 till
Financial Year 2016. However, in the Financial Y ear 2017, our Company provided for the entire amount of
accrued interest but not due liability on such issued non-convertible debentures, amounting to ¥15,463.21
lakhs. For further details, see “Financial Statements” on page 111.

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 short term loans and are due within one year of disbursement typically ranging
from three to nine months. 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.

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

Accurate appraisal of pledged gold is a significant factor in the successful operation of our business and such
appraisal requires askilled and reliable workforce. Assessing gold jewellery quickly isaspecialised skill that
requires assessing jewellery for gold content and quality manually without damaging the jewellery. Our
Company provides training for our personnel for assessing jewellery for gold content and quality. However,
in spite of rigorous training there is no guarantee that the gold ornaments appraised are accurately. Inaccurate
appraisal of gold content, by our workforce may result in the gold ornament being overvalued and pledged
for aloan that is higher in value than the actual value of gold content, which could adversely affect our
reputation and business. We aso run the risk of spurious gold being incorrectly assessed and approved for
disbursement. Further, we are subject to the risk of inaccurate or fraudulent estimation of the value of pledged
gold by our gold appraisers. Any such inaccuracies or fraud in relation to our appraisal of gold may adversely
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affect our reputation, business and financial condition.
We depend on customer supplied information when evaluating customer credit worthiness.

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

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

Our implementation of anti-money laundering measures required by the RBI, including K'Y C policies and the
adoption of anti-money laundering and compliance procedures in all our branches, may not be completely
effective. There can be no assurance that certain of our customers will not indulge in money laundering
activities advertently misusing our business channels. If we were identified to be associated with money
laundering operations, our reputation may be adversely affected, which in turn could have an adverse impact
on our business and results of operations.

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 typically are less financially resilient than larger corporate borrowers, and as a resullt,
they are typically more adversely affected by declining economic conditions. In addition, a significant
majority of our customer base belongs to the low to medium income group. Furthermore, unlike many
developed economies, a nationwide credit bureau has only recently become operational in India, so thereis
less financial information available about individuals, particularly our focus customer segment of the low to
medium income group. It is therefore difficult to carry out precise credit risk analyses on our customers.
While we follow certain procedures to evaluate the credit profile of our customers before we sanction aloan,
we generally rely on the quality of the pledged gold rather than on a stringent analysis of the credit profile of
our customers. Although we believe that our risk management controls are sufficient, we cannot be certain
that they will continue to be sufficient or that additional risk management policies for individual borrowers
will not be required. Failure to maintain sufficient credit assessment policies, particularly for individual
borrowers, could adversely affect our loan portfolio, which could in turn have an adverse effect on our
financial condition and results of operations.

Our Company and certain of our Promoters, Directors, Key Managerial Personnel, Group Companies
were subject to a search conducted by income tax authorities. Any adverse action in this regard could have
a detrimental impact on our Company’s reputation and business operations.

In August 2016, income tax authorities conducted searches at certain branches, Registered Office of our
Company, the residence of certain of our Promoters, Directors, Key Managerial Personnel and business
consultant along with the offices of certain of our Group Companies. These searches were conducted in
relation to proceeds from the gold auctions conducted by our Company. During the search, certain cash were
seized by the income tax authorities and certain lockers were sealed. While, our Company has not received
any subsequent notice or been subject to any follow-up action by the authorities in relation to the searches
and as such the operations of our Company has largely been unaffected, there can be no assurance that similar
searches will not be conducted by the authorities in the future. In case of any action taken by the authorities
against our Company, resulting out of such searches, our business, reputation and operations could be
adversely affected.
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Our inability to open new branches at correct locations may adversely affect our business.

Our business is dependent on our ability to service and support our customers from proximate locations and
thereby giving our customers easy access to our services. Further, it is vital for us to be present in key locations
for sourcing business as we depend on these branches to earn revenue. Thus, any inability on our part to open
new branches at correct locations may adversely affect our business and results of operations.

Our branches are vulnerable to theft and burglary. While we are insured against the risk of burglary
arising from our business, such insurance may not be sufficient to fully cover the losses we suffer and this
may result in adverse effect on our financial condition and results of operations.

Storage of pledged gold jewellery as part of our business entails the risk of theft/burglary and resulting loss
to our reputation and business. The short tenure of the loans advanced by us and our practice of processing
loan repayments within short timelines require us to store pledged gold on our premises at all pointsin time.
Some of our branches have had instances of burglariesin the past. With regard to all cases of theft/burglaries,
we may not be able to recover the entire amount of the loss suffered and may receive only apartial payment
of the insurance claim. While we are insured against the risk of burglary arising from our business, such
insurance may not be sufficient to fully cover the losses we suffer. Further, the actual recovery of theinsured
amount from the insurer requires the undertaking of certain procedures, and any delay in recovery could
adversely affect our reputation and results of operation.

We are subject to the risk of fraud by our employees and customers. Our lending operations involve
significant amounts of cash collection which may be susceptible to loss or misappropriation or fraud by
our employees. Specifically, employees operating in remote areas may be susceptible to criminal elements
which may adversely affect our business, operations and ability to recruit and retain employees.

We are exposed to the risk of fraud and other misconduct by employees and customers. While we carefully
recruit all of our employees and screen al our employees who are responsible for disbursement of gold loans
and custody of gold, there could be instances of fraud with respect to gold loans and cash related
misappropriation by our employees. We are required to report cases of internal fraud to the RBI, which may
take appropriate action. We have also filed police complaints alleging fraud and misappropriation of gold by
our employees in the past. We cannot guarantee you that such acts of fraud will not be committed in the
future, and any such occurrence of fraud would adversely affect our reputation, business and results of
operations.

Our lending and collection operations involve handling of significant amounts of cash, including collections
of instalment repayments in cash which is the norm in the finance industry. Large amounts of cash collection
expose us to the risk of loss, fraud, misappropriation or unauthorised transactions by our employees
responsible for dealing with such cash collections. While we obtain insurance, coverage including fidelity
coverage and coverage for cash in safes and in transit and undertake various measures to detect and prevent
any unauthorised transactions, fraud or misappropriation by our employees, these measures may not be
sufficient to prevent or deter such activitiesin all cases, which may adversely affect our business operations
and financia condition. In addition, we may be subject to regulatory or other proceedings in connection with
any such unauthorised transaction, fraud or misappropriation by our agents or employees, which could
adversely affect our goodwill, business prospects and future financial performance.

Further, our empl oyees operating in remote areas may be particularly susceptibleto criminal elements asthey
are involved in cash collection and transportation due to lack of local banking facilities. In the event of any
such adverse incident our ability to continue our operations in such areas will be adversely affected and our
employee recruitment and retention efforts may be affected, thereby affecting our expansion plans. In
addition, if we determine that certain areas of India pose a significantly higher risk of crime or political strife
and instability, our ability to operate in such areas will be adversely affected.

We are subject to the risk of unknowingly receiving stolen goods as collateral from customers which may
result in loss of collateral for the loan disbursed.

We have in place a policy in place to satisfy ownership of the gold jewellery and have taken adequate steps
to ensure that the KY C guidelines stipulated by RBI are followed and due diligence of the customer is
undertaken prior to the disbursement of loans. However, 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,
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gold items will be stored in court storage facilities without a surety arrangement. No recourse is generally
available to our Company in the event of such seizure, except the recovery of thelossfrom the customer. Any
seizure of the gold ornaments by the authorities shall result in us losing the collateral for the loan disbursed
and could adversely affect our reputation, business and results of operations.

Our insurance may not be adeguate to protect us against all potential losses to which we may be subjected
to and if we were to incur a significant liability for which we were not fully insured, it could adversely
affect our business, results of operations and financial conditions.

We maintain insurance cover for our gold stock and cash with our branches, and cash in transit, against theft,
loss or damage by fire aswell as against natural calamitiesincluding earthquake and floods. As on September
30, 2018, our Company has a total insurance cover of ¥1,80,000 lakhs. While we exercise due care in taking
out adequate cover, given the nature of fluctuating gold prices, the amount of our insurance coverage may be
less than the replacement cost of all covered property and may not be sufficient to cover all financial 1osses
that we may suffer should a risk materialise. There are many events that could significantly affect our
operations, or expose us to third party liabilities, for which we may not be adequately insured. If we were to
incur asignificant liability for which we were not fully insured, it could adversely affect our business, results
of operations and financial condition.

We may experience difficulties in expanding our business into additional geographical marketsin 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, Karnataka, Andhra Pradesh
and Telangana remains and is expected to remain our primary strategic focus, we also evaluate attractive
growth opportunitiesin other regionsin India and have expanded our operations in the northern and western
states of India. We may not be able to leverage our experience in the states that we are present in 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, behaviour 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,
Telangana and Karnataka and our experience in these states of Kerala, Tamil Nadu, Andhra Pradesh,
Telangana and Karnataka may not provide us with benefitsin other geographies. In addition, as we enter new
markets and geographical areas, we are likely to compete not only with other large banks and financia
ingtitutionsin 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 within local communities.

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
conditionsin new markets; attracting potential customers; being susceptibleto local lawsin 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 growth, business prospects, financial conditions and results of operations.

We are not in compliance with the RBI Master Directions — I nformation Technology Framework for the
NBFC Sector.

RBI videits master direction bearing reference no. DNBS.PPD. N0.04/66.15.001/2016-17 dated June 8, 2017,
issued the IT framework for the NBFCs (“Framework”). RBI in its annual review has, in the past, observed
non-compliance by our Company with the requirements of the Framework. Per a GAP analysis exercise
carried out by our Company, the major gaps in compliance, included, migration of 1PV6 platform, digital
signatures, sharing of information on cyber security incidents with RBI, MIS for supervisory requirements,
business continuity policy, etc. According to the Framework, RBI had directed NBFCs-Systemically
Important to take necessary actionsto be in compliance with the Framework by June 30, 2018. However, due
to factors not within the control of our Company, we have not been able to comply with the requirements of
the Framework. While we strive towards complying with all guidelines/directionsissued by the RBI, in case
the RBI decides to take an adverse action/levy penalty against our Company, it could have a material adverse
effect on our business and results of operation.
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operations and result in financial loss, disruption of our businesses, regulatory intervention or damage to
our reputation.

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

Despite our internal controls, policies and procedures, certain matters such as fraud and embezzlement cannot
be eliminated entirely given the cash nature of our business. If we fail to maintain and continue to enhance
our internal controls, policies and systems, we may be unable to prevent fraud, security breaches or system
failures.

Our business is increasingly dependent on our ability to process, on a daily basis, a large number of
transactions. Our financial, accounting or other data processing systems may fail to operate properly or
become disabled as a result of events that are wholly or partially beyond our control, including a disruption
of electrical or communications services. If any of these systems do not operate properly or are disabled, or
if there are other shortcomings or failures in our internal processes or systems, financial loss, disruption of
our business, regulatory intervention or damage to our reputation may result. In addition, our ability to
conduct business may be adversely affected by a disruption in the infrastructure that supports our businesses
and the localities in which we are located. Our operations also rely on the secure processing, storage and
transmission of confidential and other information in our computer systems and networks. Our computer
systems, software and networks may be vulnerable to unauthorized access, computer viruses or other
malicious code and other events that could compromise data integrity and security. Constant connectivity
between our branches across India and our Corporate Office is key to the functioning of our business. Each
of our branches accesses the corporate data centre through the Internet, and all datais stored centrally in the
corporate data centre. Our disaster recovery system isfully operational and we continue to engage in technical
exercisesto test and improve our disaster plan.

Our ability to access capital also dependson our credit ratings. Any downgradein our credit ratingswould
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. India
Ratings vide their rationale dated August 14, 2018 have rated our bank |oans of ¥50,000 lakhs as ‘IND BBB-
/Stable’. Further, our Company has received rating of ‘IND BBB-/Stable’ by India Ratings for the NCDs
proposed to be issued pursuant to this Issue for an amount of up to 320,000 lakhs. 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 of financing arrangements. For details regarding ratings received by our Company, please
refer to “Our Business - Our Borrowings and Credit Ratings” on page 97 and Annexure || on page 261.

We are subjected to supervision and regulation by the RBI asa systemically important NBFC, and changes
in RBI’s regulations governing us could adversely affect our business.

We are subject to the RBI’s guidelines on financial regulation of NBFCs, including capital adequacy,
exposure and other prudential norms. The RBI also regulates the credit flow by banksto NBFCs and provides
guidelines to commercial banks with respect to their investment and credit exposure norms for lending to
NBFCs. The RBI’s regulations of NBFCs could change in the future which may require us to restructure our
activities, incur additional cost or could otherwise adversely affect our business and our financial
performance. Through the Master Directions, RBI has amended the regulatory framework governing NBFCs
to address concerns pertaining to risks, regulatory gaps and arbitrage arising from differential regulations and
aims to harmonise and simplify regulations to facilitate a smoother compliance culture among NBFCs.

Moreover, under the amendment, the threshold for defining systemic significance for NBFCs-ND has been

revised in the light of the overall increase in the growth of the NBFC sector. NBFCs-ND-SI will henceforth
be those NBFCs-ND which have asset size of ¥50,000 lakhs and above as per the last audited balance
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sheet. Moreover, as per the requirements of the Master Directions, all NBFCs-ND with assets of 50,000
lakhs and above, irrespective of whether they have accessed public funds or not, shall comply with prudential
requirements as applicable to NBFCs-ND-SI. We cannot assure you that the Master Directions and its
applicability to uswill not have a material and adverse effect on our future financial conditions and results of
operations.

Even though the RBI, has not provided for any restriction on interest rates that can be charged by non-deposit
taking NBFCs, there can be no assurance that the RBI and/or the Government will not implement regulations
or policies, including policies or regulations or legal interpretations of existing regulations, relating to or
affecting interest rates, taxation, inflation or exchange controls, or otherwise take action, that could have an
adverse effect on non-deposit taking NBFCs. In addition, there can be no assurance that any changes in the
laws and regulations relative to the Indian financial services industry will not adversely impact our business.

We may be subject to regulations in respect of provisioning for non-performing assets. 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 financia institutions and banks in other countries. The provisioning regquirements may also
require the exercise of subjective judgments of management. The RBI vide the Master Directions provides
for the regulatory framework governing NBFCs pertaining to provisioning for standard assets. The
requirement to make a provision for standard assets over a period of three years, i.e., 0.30% by the end of
March 2016, 0.35% by the end of March 2017 and 0.40% by the end of March 2018. Currently the
provisioning requirement for standard assetsis 0.40%

There are multiple factors that affect the level of NPAs in our Company. Prominent among them are fall in
value of gold, increase inthe LTV ratio for gold loan etc.

Thelevel of our provisions may not be adequateto cover further increasesin the amount of our nonperforming
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.

Microfinance loans are unsecured and are susceptible to certain operational and credit risks which may
result in increased levels of NPAs.

As of September 30, 2018, our microfinance AUM was 35,384.83 lakhs, representing 3.43% of our
aggregate AUM as of such date. Our microfinance customers typically belong to the economically weaker
sectionsand are diversein nature, which include customersinvolved inincome generating business activities,
with limited sources of income, savings and credit records, and are therefore unable to provide us with any
collateral or security for their |oans. Such customersare at times unable to or may not provide us with accurate
information about themselves which isrequired by usin connection with loans.

I'n our microfinance business, werely on non-traditional guarantee mechanismsrather than any tangible assets
as security collateral. Our microfinance business involves ajoint liability mechanism whereby borrowers
form ajoint liability group and provide guarantees for loans obtained by each member of such group. There
can however be no assurance that such joint liability arrangements will ensure repayment by the other
members of the joint liability group in the event of default by any one of them. Such joint liability
arrangements are likely to fail if there is no meaningful personal relationship or bond among members of
such group, if inadequate risk management procedures have been employed to verify the group membersand
their ability to repay such loans, or as a result of adverse external factors such as natural calamities and
forced migration.

Asaresult, our micro finance customers potentially present a higher risk of lossin case of a credit default
compared to that of customers in other asset-backed financing products. In addition, repayment of
microfinance |oans are susceptible to various political and social risks, including any adverse publicity relating
to the microfinance sector accessing capital markets, public criticism of the microfinance sector, the
introduction of a stringent regulatory regime, and/or religious beliefs relating to loans and interest payments,
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which adversely affect repayment by our customers and may have a material and adverse effect on our
business prospects and future financial performance.

There can be no assurance that we will be able to maintain our current levels of NPAs. In addition, it isdifficult
to accurately predict credit losses, and there can be no assurance that our monitoring and risk management
procedures will succeed in effectively predicting such losses or that our loan loss reserves will be sufficient
to cover any such actual losses. As a result of the uncertain financial and social circumstances of our
microfinance customers and the higher risks associated with lending to such customers, we may experience
increased levels of NPAs and we may be required to make related provisions and write-offs that could have
amaterial and adverse effect on our business prospects and financial performance.

Our microfinance business involves transactions with relatively high-risk borrowers that typically do not
have accessto formal banking channels, and high levels of customer defaults could adversely affect
our business, results of operations and financial condition.

Our microfinance business involves lending money to smaller, relatively low-income women
entrepreneurs who have limited access or no accessto formal banking channels, and therefore may not have
any credit history and as a result we are more vulnerable to customer default risks including default or
delay in repayment of principal or interest on our loans.

Some of our customers, especialy the first-time borrowers, may not have any documented credit history, may
have limited formal education, and are able to furnish very limited information for us to be able to assess
their creditworthiness accurately. Consequently, we may not have past data on the customer’s borrowing
behaviour. In addition, we may not receive updated information regarding any change in the financial
condition of our customers or may receive inaccurate or incomplete information as a result of any fraudulent
misrepresentation on the part of our customers. It is therefore difficult to carry out credit risk analysis on
our clients. Although we believe that our risk management controls are stringently applied, there can be
no assurance that they will be sufficient or that additional risk management strategies for our customers will
not be required.

Further, our customers may default on their obligations as a result of various factors including bankruptcy,
lack of liquidity and / or failure of the business or commercial venture in relation to which such borrowings
were sanctioned. Although our microfinance business operates through a system of joint liability, we may
still be exposed to defaults in payment, which we may not be able to recover in full. If our borrowers fail to
repay loans in atimely manner or at al, our financial condition and results of operations will be adversely
impacted.

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 RBI Master Circular DBR.BP.BC.N0.5/21.04.172/2015-16 on bank finance to NBFCs issued on July
1, 2015, 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 itsfinancial assets) should not exceed 7.5%, of its capital funds. Banks may, however, assume exposures
on asingle 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.

Attrition rate in our business is quite high and 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 are required to attract, train, motivate and retain highly skilled employees,
especially branch managers and gold assessment technical personnel. If we cannot hire additional personnel
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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 failureto hire key executives or employees could
have a significant impact on our operations.

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 islikely that we will enter into related
party transactions in the future. There can be no assurance that such transactions, individualy 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
potentialy involve conflicts of interest.

For details regarding our related party transactions entered into by us as on March 31, 2018, please refer to
“Related Party Transactions” on page 110.

Our Promoters, Directorsand related entitieshaveinterestsin a number of entities, which arein 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, and other related entities. Our Promoters, Directors and related
entities have interests in the following entities that are engaged in businesses similar to ours:

1. Mini Muthoottu Nidhi (Kerala) Limited;
2. Cochin Mini Muthoottu Nidhi Limited; and
3. Muthoottu Mini Nidhi Limited

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 opportunitiesto us. There
can be no assurance that these or other conflicts of interest will be resolved in an impartial manner.

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

Our branches are required to be registered under the relevant shops and establishments laws and verifications
under Standards of Weights and Measures Act, 1976 of the states in which they are located. The shops and
establishment laws regulate various employment conditions, including working hours, holidays, leave and
overtime compensation. If we fail to obtain or retain any of these approvals, exemptions or licenses, or
renewals thereof, in atimely manner, or at al, our business may be adversely affected. If we fail to comply,
or a regulator claims we have not complied, with any conditions, our certificate of registration may be
suspended or cancelled and we may not be able to carry on such activities.

In addition, our employees are required to be registered under the provisions of certain labour laws such as
the Employees’ State Insurance Act, 1948, the Payment of Gratuity Act, 1972 the Kerala Shops and
Commercial Establishments Act, 1960, the Kerala Labour Welfare Fund Act, 1975, and the Employees
Provident Fund and Miscellaneous Provisions Act, 1952. We are also required to maintain certain records
under the provisions of these laws, which add to our costs. If we are subject to penalties under these labour
laws or if we do not obtain the requisite approvals, our business, financial condition and results of operations
may be adversely affected.
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Our inability to obtain, renew or maintain our statutory and regulatory permits and approvalsrequired 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 asa NBFC with the RBI, we are required to maintain certain statutory
and regulatory permits and approvalsfor 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 approvalsin the time-frame anticipated by us or
at all. Failure on our part 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. If we fail to obtain or
retain any of these approvals or licenses, or renewal s thereof, in atimely manner, or at al, 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 ableto carry on
such activities.

All our branch premises, except 14 branches, are acquired on lease. Any termination of arrangements for
lease of our branches or our failure to renew the same in a favourable, timely manner, could adversely
affect our business and results of operations.

As on September 30, 2018, we had 767 branches in nine states and one union territory. Except 14 branches
which are owned by us, the remaining are located on leased 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 non-acceptable 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.

Further, some of our lease deeds for our properties may not be registered and further some of our lease deeds
may not be adequately stamped and consequently, may not be accepted as evidence in a court of law and we
may be required to pay penalties for inadequate stamp duty. Further, we may not be able to assess or identify
al risks and liabilities associated with any properties, such as faulty or disputed title, unregistered
encumbrances or adverse possession rights, improperly executed, unregistered or insufficiently stamped
instruments, or other defects that we may not be aware of.

We have ventured into new business areas and the sustainability, effective management and failure of
growth strategy could adversely affect our business and result of operations.

We have entered new businesses as part of our growth strategy. For example, we have entered into corporate
agency agreements with insurance companies, to act as their corporate agent for soliciting or procuring
insurance business. We have also entered into agreements for money transfer business including with certain
money transfer companies to act in the capacity of their sub-representative to offer money transfer services.
Our Company has also entered into an agreement with a tour and travel company to act as its sub-agent, to
provide travel related activities. Additionally, our Company has also started microfinancing business during
Financial Year 2017.

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 capital
investments and commitments of time from our senior management, and there oftenislittle or no prospect of
earnings in a new business for severa years. Moreover, there is no assurance any new business we develop
or enter will commence in accordance with our timelines, if at al, 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 financia performance.
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and retain talent. Loss of any member from our management team or that of our Key Managerial
Personnel may adversely affect our business and results of operation.

We rely significantly on our core management team which oversees the operations, strategy and growth of
our businesses. Our Key Manageria Personnel have been integral to our development. Our successislargely
dependent on our management team which ensures the implementation of our strategy. If one or more
members of our management team are unable or unwilling to continue in their present positions, they may be
difficult to replace, and our business and results of operation may be adversely affected.

This Prospectus includes certain unaudited financial information, which have 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 six-
month period ended September 30, 2018 in respect of which the Statutory Auditors of our Company have
issued the Limited Review Report. As this financial information, has been subject only to limited review as
required under Regulation 52(2)(a) of the SEBI Listing Regulations, and as described in the Standard on
Review Engagements (“SRE”) 2410, “Review of Interim Financial Information Performed by the
Independent Auditor of the Entity” issued by the Institute of Chartered Accountants of India, and not to an
audit, any reliance by prospective investors on such unaudited financia information should accordingly, be
limited. Moreover, our financia results for any given fiscal quarter or period, including the six-month period
ended September 30, 2018, 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 financia information in conjunction with the audited financial information provided elsewherein
this Prospectus.

Certain of our records including in relation to share transfer to one of our Promoterg/Directors are not
traceable and in relation to certain delay in filing certain forms to the RoC, we have sought condonation
of delay.

Certain of our records in relation to filings under Companies Act and Board resolution related to the details
of transfer of Equity Shares made to Mathew M uthoottu, one of our Promoters/Directors, are not traceable.
Further, we have been unable to trace copies of the transfer deeds for such transfer of Equity Shares. We have
relied on the records and registers available with the Company to provide the build-up of the Equity
Shareholding of Mathew Muthoottu in our Company. While we continue to conduct a search for such records,
we cannot assure you that such recordswill be availablein the future or that we will not be subject to penalties
which may be imposed by the RoC in this regard.

The Registrar of Companies, Kerala and Lakshadweep issued five show cause notices, each dated July 5,
2018, against our Company for not creating charges on the credit facilities availed from HDFC Bank Limited
within the prescribed time period under Section 77 of the Companies Act, 2013. Our Company filed petitions
under Section 87 of the Companies Act, 2013 before the Regional Director (Southern Region), Ministry of
Corporate Affairs, Chennai (“Regional Director”) for condonation of delay in creating the charges. The
Regional Director vide its orders dated August 10, 2018 and September 20, 2018 condoned the delay by our
Company in creating the charges, and we filed relevant forms with RoC subsequently. We cannot assure you
that such delays may not occur in the future, which may affect our results of operations and business
prospects.

RISKSPERTAINING TO THISISSUE

47.

We are required to create a debenture redemption reserve equivalent to 25% of the value of the NCD
offered through this Issue and we may not have access to adequate funds to redeem the full quantum of
the NCDs at the closure of the redemption period.

Regulation 16 of the SEBI Debt Regulations and Section 71 of the Companies Act 2013 requires our
Company to create a debenture redemption reserve (“DRR”) out of the profits of the company available for
payment of dividend, until the redemption of the debentures. Further, the Companies (Share Capital and
Debentures) Rules, 2014 requires our Company to create DRR, ‘the adequacy’ of which is required to be
25% of the value of outstanding debenturesissued through public issue. Further, our company isalso required
to, on or before the 30" day of April in each year, invest or deposit, as the case may be, a sum which shall
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not be less than fifteen percent, of the amount of the debentures maturing during the year ending on the 31%
day of March of the next year, in any one or more of the following methods, namely: (i) in deposits with any
scheduled bank, free from any charge or lien; (ii) in unencumbered securities of the Central Government or
of any State Government; (iii) in unencumbered securities mentioned in sub-clauses (a) to (d) and (ee) of
Section 20 of the Indian Trusts Act, 1882; (iv) in unencumbered bonds issued by any other company which
is notified under sub-clause (f) of Section 20 of the Indian Trusts Act, 1882; and (v) the amount invested or
deposited as above shall not be used for any purpose other than for redemption of debentures maturing during
the year referred above, provided that the amount remaining invested or deposited, as the case may be, shall
not at any time fall below fifteen percent of the amount of the debentures maturing during the year ending on
the 31% day of March of that year. If we do not generate adequate profits, we may not be able to maintain an
adequate amount in this respect, for the NCDs issued pursuant to this Prospectus, which may have a bearing
on the timely redemption of the NCDs by our Company.

Changesin interest rates may affect the price of our NCDs 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
risein the pricesisafunction of the existing coupon, daysto maturity and the increase or decreasein the level
of prevailing interest rates. Increased rates of interest, which frequently accompany inflation and/or agrowing
economy, are likely to have a negative effect on the price of our NCDs.

You may not be ableto recover, on atimely basisor at all, the full value of the outstanding amounts and/or
the interest accrued thereon in connection with the NCDs. Failure or delay in recovering the expected
valuefrom a sale or disposition of the assets charged as security in connection with the NCDs could expose
you to a potential 1oss.

Our ability to pay interest accrued on the NCDs and/or the principal amount outstanding from time to timein
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 NCDs
and/or the interest accrued thereon in atimely manner or at all.

Further, in case of NCDs, although our Company will create appropriate security in favour of the Debenture
Trustee for the Debenture Holders on the assets, adequate to ensure 100.00% asset cover for the total value
of the 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 NCDs. A failure or delay in recovering the expected value from a sale or disposition of
the assets charged as security in connection with the NCDs could expose you to a potential |oss. For further
details see “Outstanding Litigations” on page 203.

Thereisno assurance that the NCDs issued pursuant to this | ssuewill belisted on BSE Limited in atimely
manner, or at all.

In accordance with Indian law and practice, permission for listing and trading of the NCD issued pursuant to
this Issue will not be granted until after the NCDs have been issued and allotted. Approval for listing and
trading will require al relevant documents authorising the issue of NCDs to be submitted. There could be a
failure or delay in listing the NCDs in BSE.

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 aliaincluding (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
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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 berelatively illiquid.

Our Company may raise further borrowings and charge its assets after receipt of necessary consents from
its existing lenders. In such a scenario, the Debenture Holders holding NCDs will rank pari passu with
other secured creditors and to that extent, may reduce the amounts recoverable by the Debenture Holders
upon our Company’s bankruptcy, winding up or liquidation

Our Company may, subject to receipt of al necessary consents from its existing lenders and the Debenture
Trustee to the Issue, raise further borrowings and charge its assets. Our Company is free to decide the nature
of security that may be provided for future borrowings. In such a scenario, the Debenture Holders holding
NCDs will rank pari passu with other creditors and to that extent, may reduce the amounts recoverable by the
Debenture Holders upon our Company’s bankruptcy, winding up or liquidation.

Paymentsto be made on the NCDs are subordinated to certain taxes and other liabilities preferred by law.
In the event of bankruptcy, liquidation or winding up, there may not be sufficient assets of our Company
remaining, to pay amounts due on the NCDs.

The NCDs will be subordinated to certain liabilities preferred by law such as the claims of the Government
on account of taxes, and certain liabilitiesincurred 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 NCDs only after all of those liabilities that rank senior to the NCDs have been paid as per Section 327 of
the Companies Act, 2013 or Section 53 of the Insolvency and Bankruptcy Code, 2016, as the case maybe. In
the event of bankruptcy, liquidation or winding-up, there may not be sufficient assets remaining to pay
amounts, due on the NCDs.

The fund requirement and deployment mentioned in the Objects of the I ssue have not been appraised by
any bank or financial ingtitution.

We intend to use the proceeds of the Issue, after meeting the expenditures of and related to the Issue, for the
purpose of onward lending and for repayment of interest and principal of existing loans and aso for genera
corporate purposes. For further details, see “Objects of the Issue” at page 61. The fund requirement and
deployment is based on internal management estimates and has not been appraised by any bank or financial
ingtitution. The management will have significant flexibility in applying the proceeds received by us from the
Issue. Further, as per the provisions of the SEBI Debt Regulations, we are not required to appoint a monitoring
agency and therefore no monitoring agency has been appointed for the I ssue.

Theliquidity for the NCDs in the secondary market is very low and it may remain so in the future and the
price of the NCDs may be volatile.

The Issue will be anew public issue of NCDs for our Company and the liquidity in NCDs at present is very
low in the secondary market. Although an application has been made to list the NCDs on BSE, there can be
no assurance that liquidity for the NCDs will improve, and if liquidity for the NCDs were to improve, there
isno obligation on us to maintain the secondary market. The liquidity and market prices of the NCDs can be
expected to vary with changes in market and economic conditions, our financial condition and prospects and
other factors that generally influence market price of NCDs. Such fluctuations may significantly affect the
liquidity and market price of the NCDs, which may trade at a discount to the price at which you purchase
the NCDs.

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 industry 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 have 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, the same have not been prepared or
independently verified by us or any of our respective affiliates or advisors and, therefore we make no
representation as to their accuracy or completeness. These facts and other statistics include the facts and
statisticsincluded in the chapter titled “Industry Overview” beginning on page 64. Due to possibly flawed or
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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, thereisno assurance that they are stated or compiled
on the same basis or with the same degree of accuracy, as the case may be, elsewhere.

External Risk Factors

57.

58.

59.

60.

61.

Financial difficultiesand other problemsin certain financial institutionsin I ndia could cause our business
to suffer and adversely affect our results of operations.

We are exposed to the risks of the Indian financia system, which in turn may be affected by financial
difficulties and other problems faced by certain Indian financial institutions. Certain Indian financial
institutions have experienced difficulties during recent years. Some co-operative banks (which tend to operate
in rural sector) have also faced serious financia and liquidity crises. There has been a trend towards
consolidation with weaker banks, NBFCs and HFCs being merged with stronger entities. The problems faced
by individual Indian financial institutions and any instability in or difficulties faced by the Indian financial
system generally could create adverse market perception about Indian financia ingtitutions, banks and
NBFCs. Thisin turn could adversely affect our business, our future financial performance, our shareholders’
funds and the market price of our NCDs.

Terrorist attacks, civil unrest and other acts of violence or war involving India and other countries could
adversely affect the financial markets and our business.

Terrorist attacks and other acts of violence or war may negatively affect our business and may also adversely
affect the worldwide financial markets. These acts may also result in a loss of business confidence. In
addition, any deterioration in relations between India and its neighbouring countries might result in investor
concern about stability in the region, which could adversely affect our business.

India has also witnessed civil disturbancesin recent years and it is possible that future civil unrest as well as
other adverse social, economic and political eventsin Indiacould have anegativeimpact on us. Such incidents
could also create a greater perception that investment in Indian companies involves a higher degree of risk
and could have an adverse impact on our business and the market price of our NCDs.

Natural calamities could have a negative impact on the Indian economy, particularly the agriculture
sector, and cause our business to suffer.

India has experienced natural calamities such as earthquakes, a tsunami, floods and drought in the past few
years. The extent and severity of these natural disasters determines their impact on the Indian economy.
Further, prolonged spells of below normal rainfall or other natural calamities could have a negative impact
on the Indian economy thereby, adversely affecting our business.

Any downgrading of India’s debt rating by an international rating agency could have a negative impact
on our business.

Any adverse revisions to India’s credit ratings for domestic and international debt by international rating
agencies may adversely impact our ability to raise additional financing, the interest rates and other
commercial terms at which such additional financing is available. This could have a material adverse effect
on our business and financial performance, our ability to raise financing for onward lending and the price of
our NCDs.

I nstability of economic policies and the political situation in India could adversely affect the fortunes of
the industry.

There is no assurance that the liberalisation policies of the government will continue in the future. Protests
against privatization could slow down the pace of liberalisation and deregulation. The Government of India
plays an important role by regulating the policies and regulations that govern the private sector. The current
economic policies of the government may change at a later date. The pace of economic liberalisation could
change and specific laws and policies affecting the industry and other policies affecting investments in our
Company’s business could change as well. A significant change in India’s economic liberalisation and
deregulation policies could disrupt business and economic conditions in India and thereby affect our
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62.

Company’s business.

Unstable domestic as well as international political environment could impact the economic performance in
the short term as well as the long term. The Government of India has pursued the economic liberalisation
policies including relaxing restrictions on the private sector over the past several years. The present
Government has also announced polices and taken initiatives that support continued economic liberalisation.

The Government has traditionally exercised and continues to exercise a significant influence over many
aspects of the Indian economy. Our Company’s business may be affected not only by changes in interest
rates, changes in Government policy, taxation, social and civil unrest but also by other political, economic or
other developmentsin or affecting India.

As notified under Companies Act, 2013, public companies falling under specific categories, are required
to prepare financial statements under the new accounting standards namely IND AS with effect from
financial year 2016-17. Whilethisisapplicable for accounting periods beginning on or after April 1, 2019,
for NBFCs such as our Company, we may be negatively affected by thistransition.

The MCA, on February 16, 2015 had notified that IND AS will be implemented in a phased manner starting
from financia year 2016-17. Subsequently, the MCA vide a notification dated March 30, 2016, amended the
Companies (Indian Accounting Standards) Rules, 2015 (“IND AS”), to require NBFCs such as our Company
to comply with the Indian Accounting Standards, for accounting periods beginning on or after April 1, 2019,
with comparatives for the periods ending March 31, 2019, based on our net worth, calculated in accordance
with the standalone financial statements of our Company as on March 31, 2018. We have not determined
with any degree of certainty the impact that such adoption will have on our financia reporting. Additionally,
IND AS has fundamental differences with the existing accounting standards and therefore, financial
statements prepared under IND AS may differ substantially from financial statements prepared under the
existing framework of accounting standards. There can be no assurance that our financial condition, results
of operation, cash flows or changes in sharcholders’ equity will not appear materially different under IND
AS, Indian GAAP or IFRS. If 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, financia 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.

PROMINENT NOTES

1.

Thisis apublic issue of NCDs by our Company aggregating up to 310,000 lakhs with an option to retain
over-subscription up to 10,000 lakhs, aggregating to atotal of ¥20,000 lakhs.

For details on the interest of our Company’s Directors, please see “Our Management” and “Capital
Structure” beginning on pages 101 and 44, respectively.

Our Company has entered into certain related party transactions, within the meaning of AS 18, as notified
under the Companies (Accounting Standards) Rules, 2006 and disclosed in “Financial Statements”
beginning on page 111.

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 investorsin any manner whatsoever.

Investors may contact the Registrar to the I ssue, Compliance Officer and Lead Manager for any complaints
pertaining to the Issue. In case of any specific queries on alotment/refund, Investor may contact Registrar
to the Issue. All grievances arising out of Applications for the NCDs made through the Online Stock
Exchange Mechanism or through Trading Members may be addressed directly to the respective Stock
Exchange.

In the event of oversubscription to the Issue, allocation of NCDs will be as per the “Basis of Allotment” set
out in “Issue Procedure” on page 179.
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7. Our Equity Shares are currently unlisted.

8. Our previous public issues of non-convertible debentures are currently listed on BSE.
9. Our Company has had contingent liabilities amounting to ¥1,224.51 lakhs as of March 31, 2018.

10.  For further information, relating to certain significant legal proceedings that we are involved in, see
“Outstanding Litigations” on page 203.
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SECTION Il —INTRODUCTION

GENERAL INFORMATION

Our Company was originally incorporated as ‘Muthoottu Mini Financiers Private Limited’, a private limited
company under the provisions of the Companies Act, 1956, pursuant to a certificate of incorporation dated March
18, 1998 issued by the RoC. Pursuant to a special resolution passed in the general meeting of our Shareholders held
on September 14, 2013, our Company was converted into a public limited company and a fresh certificate of
incorporation was issued by the RoC on November 27, 2013, and our name was changed to ‘Muthoottu Mini
Financiers Limited’. For further details about our Company, see “History and Certain Other Corporate Matters” on

page 99.

Registration

The registration number and corporate identity number of our Company are as follows:
(8 Company Registration Number with RoC: 012154

(b) Corporate Identification Number issued by the RoC: U65910K L 1998PL C012154

Our Company has obtained a certificate of registration dated April 13, 2002 bearing registration no. — N-16.00175
issued by the RBI to carry on the activities of a NBFC under Section 45 IA of the RBI Act. Our Company is a
systemically important non-deposit taking NBFC. Further, afresh certificate of registration wasissued by RBI on
January 1, 2014, pursuant to the change of name of our Company from ‘Muthoottu Mini Financiers Private
Limited’ to ‘Muthoottu Mini Financiers Limited.’

Our Company has also obtained a certificate of registration bearing registration no. — CA0122 issued by IRDAI,
with effect from April 1, 2016, under Section 42D (1) of the Insurance Act, to act as a “Corporate Agent
(Composite)”.

Our Company holds a certificate of registration dated July 5, 2012 bearing registration nhumber IN-DP-CDSL -
660-2012 issued by SEBI to act as Depository Participant in terms of Regulation 20 of the Securitiesand Exchange
Board of India (Depositories and Participants) Regulations, 1996, renewed on August 21, 2017.

Registrar of Companies

Our Company is registered with the Registrar of Companies, Kerala and Lakshadweep, which is situated at the
following address:

Company Law Bhavan

BMC Road, Thrikkakara
Cochin— 682 021, Keraa, India
Tel: +91 484 242 3749

Fax: +91 484 242 2327

Registered Office

2/994, Muthoottu Buildings
Kozhencherry

Pathanamthitta— 689 641

Kerda, India

Tel: +91 468 231 4391

Fax: +91 468 231 4390

E-mail: cs@minimuthoottu.com
Website: www.muthoottumini.com

Corporate Office

Muthoottu Royal Towers
Kaloor, Cochin — 682 017
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Kerda, India

Tel: +91 484 291 2100

Fax: +91 484 291 2127

E-mail: cs@minimuthoottu.com
Website: www.muthoottumini.com

Board of Directors

The following table sets out the details regarding the Board of Directors as on the date of this Prospectus:

Name Designation DIN Address
Nizzy Mathew Chairman and | 01680739 Muthoottu House, Kozhencherry, Pathanamthitta —
Wholetime Director 689 641, Kerala, India

Mathew Muthoottu Managing Director 01786534 Muthoottu House, Kozhencherry, Pathanamthitta —
689 641, Kerala, India

Thomas Cherian Independent Director 00492598 Angadisseril House, Kollad P.O., Kottayam — 686
289, Kerala, India

Krishnakumar K. R. Independent Director 07771403 Tc 55/1078, Roshni, Gayatri  Gardens,
Neeramankara, Kamanam Po
Thiruvananthapuram, Kerala— 695 040, India

Rajagopa M.S. Additional Director 08114376 Sreemangalam, Ambedkar Colony, Thiruvarppu
P.O, Kottayam — 686 020, Kerala, India

For further details of Directors of our Company, please see “Our Management” on page 101.
Chief Financial Officer

Ann Mary George

Muthoottu Royal Towers

Kaloor, Cochin — 682 017

Keraa, India

E-mail: annmary@muthoottumini.com
Tel: +91 484 291 2107

Fax: +91 484 291 2127

Company Secretary and Compliance Officer

The details of the person appointed to act as Compliance Officer for the purposes of this | ssue are set out below,
who is also our Company Secretary:

SmithaK. S.

Muthoottu Royal Towers
Kaloor, Cochin— 682 017
Kerda, India

E-mail: cs@minimuthoottu.com
Tel: +91 484 291 2178

Fax: +91 484 291 2127

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 alotted NCDs or refund orders.

All grievancesrelating to the I ssue 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 Centres 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 Centres of the
SCSB where the Application Form was submitted by the ASBA Applicant.
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All grievances relating to ASBA process where the Application is submitted to a Member of Syndicate should be
addressed to the Registrar to the I ssue with a copy to the relevant Member of Syndicate and the relevant SCSB.

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

Lead Manager tothe Issue

Vivro Financial ServicesPrivate Limited
607/608 Marathon |con

Opposite Peninsula Corporate Park

Off. Ganpatrao Kadam Marg

Veer Santgji Lane, Lower Parel

Mumbai- 400 013

Maharashtra, India

Tel: +91 22 6666 8040/41/42

Fax: +91 22 6666 8047

Email: mmfl@vivro.net

Investor Grievance Email: investors@vivro.net
Website: www.vivro.net

Contact Person/Compliance Officer: Jayesh Vithlani
SEBI Registration No.: INM000010122

Debenture Trustee

Vistral TCL (India) Limited

The IL&FS Financial Centre

Plot No. C — 22, G Block

Bandra Kurla Complex, Bandra (East)
Mumbai — 400 051

Maharashtra, India

Tel: +91 22 2659 3333

Fax: +91 22 2653 3297

Email: itclcomplianceofficer@vistra.com
Investor Grievance Email: investorgrievancesitcl @vistra.com
Website: www.vistraitcl.com

Contact Person: Jatin Chonani

SEBI Registration Number: INDO00000578

Vistra ITCL (India) Limited has by its letter dated November 29, 2018 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 to be sent to the holders of the NCDs issued pursuant to this I ssue.

Registrar to the lssue

Link IntimeIndia Private Limited

C-101, 1% Floor, 247 Park

L.B.S. Marg, Vikhroli (West)

Mumbai 400 083

Maharashtra, India

Tel: +91 22 4918 6200

Fax: +91 22 4918 6195

Email: mmfl.ncd2019@Iinkintime.co.in
Investor Grievance Email: mmfl.ncd2019@Iinkintime.co.in
Website: www.linkintime.co.in

Contact Person: Shanti Gopalkrishnan

SEBI Registration Number: INRO0O0004058
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Credit Rating Agency

India Ratings & Research Private Limited
Wockhardt Towers

4™ Floor, Bandra Kurla Complex

Bandra East

Mumbai - 400 051

Maharashtra, India

Tel: +91 22 4000 1700

Fax: +91 22 4000 1701

Email: shrikant.dev@indiaratings.co.in
Website: www.indiaratings.co.in

Contact Person: Shrikant Dev

SEBI Registration No: IN/CRA/002/1999

Legal Advisor to thelssue

Khaitan & Co

One Indiabulls Centre
13" Floor, Tower 1

841 Senapati Bapat Marg
Mumbai — 400 013
Maharashtra, India

Tel: + 91 22 6636 5000
Fax: + 91 22 6636 5050

Statutory Auditors

Vishnu Rajendran & Co.

3 Floor, CSI Commercial Centre

Baker Jn, P.B. No. 227, Kottayam-686 001

Tel: +91 48 1230 1999

Fax: NA

Email: kottayam@vrc.co.in

Firm Registration No: 004741S

Contact Person: Chartered Accountant, P.A. Joseph-Partner
Peer Review No: 0079398

Public I ssue Account Bank

HDFC Bank Limited

Lodha, 1 Think Techno Campus O-3 level
Next to Kanjurmarg, Railway Station
Kanjurmarg (East) Mumbai- 400 042
Maharashtra, India

Tel: +91 22 3075 2929/2928/2914

Fax: +91 22 2579 9801

Email: vincent.dsouza@hdfcbank.com; siddharth.jadhav@hdfcbank.com; neerav.desai @hdfcbank.com; and
prasanna.uchil @hdfcbank.com

Website: www.hdfcbank.com

Contact Person: Vincent Dsouza, Siddharth Jadhav and Prasanna Uchil

SEBI Registration No: INBI00000063

Refund Bank
HDFC Bank Limited
Lodha, 1 Think Techno Campus O-3 level

Next to Kanjurmarg, Railway Station
Kanjurmarg (East) Mumbai- 400 042
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Maharashtra, India
Tel: 491 22 3075 2929/2928/2914
Fax: +91 22 2579 9801

Email: vincent.dsouza@hdfcbank.com; siddharth.jadhav@hdfcbank.com; neerav.desai @hdfcbank.com; and

prasanna.uchil @hdfcbank.com
Website: www.hdfcbank.com

Contact Person: Vincent Dsouza, Siddharth Jadhav and Prasanna Uchil

SEBI Registration No: INBI00000063
Syndicate M ember

Vivro Financial Services Private Limited
607/608 Marathon Icon

Opposite Peninsula Corporate Park

Off. Ganpatrao Kadam Marg

Veer Santgji Lane, Lower Parel

Mumbai- 400 013

Maharashtra, India

Tel: +91 22 6666 8040/41/42

Fax: +91 22 6666 8047

Email: mmfl@vivro.net

Investor Grievance Email: investors@vivro.net
Website: www.vivro.net

Contact Person/Compliance Officer: Jayesh Vithlani
SEBI Registration No.: INM000010122

Bankersto our Company

Andhra Bank

Ajay Vihar, M G Road

Ernakulam 682 016

Kerda, India

Tel: +91 484 237 5922

Fax: +91 484 237 6101

Email: bm0125@andhrabank.co.in
Website: www.andhrabank.in
Contact Person: A. K. Hari Narayana

South Indian Bank Limited

M.G. Road Branch, Ravipuram
Ernakulam - 682 016

Kerda, India

Tel: +91 484 235 6662

Email: br0025@sib.co.in

Website: www.southindianbank.com
Contact Person: Rani Zacharias

Indusl nd Bank

1st Floor, Gowrinarayan

Opposite to New Jayalakshmi Silks
40/8399, 8400

MG Road, Kochi - 682 035

Keraa, India

Tel: +91 484 421 6247

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

Dhanlaxmi Bank Limited

Dhanlaxmi Buildings

Shanmugham Road Branch

Marine Drive, Kochi 682 031

Kerala, India

Tel: +91 484 237 5259

Email: dlb.shanmugamroadernakulam@dhanbank.co.in
Website: www.dhanbank.com

Contact Person: John Jose K

Union Bank of India

CSl Square, Sastri Road

Kottayam — 686 001

Kerda, India

Tel: +91 481 256 0468/0013

Email: kottyam@unionbankofindia.com
Website: www.unionbankofindia.com
Contact Person: Chief Manager

State Bank of India

SME Branch, Joys Building

1% Floor

Padma Junction

Ernakulam,

Keraa— India

Tel: +91 484 235 5133

Email: shi.05387@sbi.co.in
Website: www.shi.co.in

Contact Person: Georgekutty N J
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Oriental Bank of Commerce

1057, Jaya Enclave

Avinashi Road

Coimbatore — 641 018

Tamil Nadu, India

Tel: +91 422 224 2504

Fax: +91 422 224 5174

Email: bm1044@obc.co.in

Website: www.obcindia.co.in
Contact Person: Santosh Kumar Pillai

Arrangersto the Issue

There are no arrangers to the Issue.
Designated Intermediaries
Self-Certified Syndicate Banks

The banks which are registered with SEBI under Securities and Exchange Board of India (Bankers to an Issue)
Regulations, 1994, as amended, and offer servicesin relation to ASBA, including blocking of an ASBA Account,
alist of which isavailable on http://www.sebi.gov.in or at such other website as may be prescribed by SEBI from
timeto time.

A list of the Designated Branches of the SCSBs, with which an Applicant, not applying through the Syndicate,
may submit the Application Forms, is available at http://www.sebi.gov.in, or at such other website as may be
prescribed by SEBI from time to time.

Syndicate SCSB Branches

Inrelation to Applications submitted to the Designated I ntermediaries, thelist of branches of the SCSBsto receive
deposits of ASBA Applications from such Designated Intermediariesis provided on http://www.sebi.gov.in or at
such other website as may be prescribed by SEBI from time to time. For more information on such branches
collecting Applications from Designated | ntermediaries, see the above-mentioned web-link.

RTAs/CDPs

The list of the RTAs and CDPs, eligible to accept Applications in the Issue, including details such as postal
address, telephone number and email address, are provided on the websites of the BSE at
http://www.bseindia.com, for RTAs and CDPs, as updated from time to time.

Broker Centres Designated CDP Locations/ Designated RTA Locations

In accordance with SEBI Circular No. CIR/CFD/14/2012 dated October 4, 2012 and
CIR/CFD/POLICY CELL/11/2015 dated November 10, 2015, Applicants can submit the Application Forms with
theregistered brokers at the Broker Centers, CDPs at the Designated CDP Locations or the RTAsat the Designated
RTA Locations, respective lists of which, including details such as address and telephone number, are available
at the website of the Stock Exchange at www.bseindia.com. The list of branches of the SCSBs at the Broker
Centres, named by the respective SCSBsto receive deposits of the Application Forms from the registered brokers
will be available on the website of the SEBI (www.sebi.gov.in) and updated from time to time.

I mper sonation

As a matter of abundant caution, attention of the Investors is specifically drawn to the provisions of sub-section
(2) 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
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(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

(c)  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.”

The liability prescribed under Section 447 of the Companies Act 2013 for fraud involving an amount of at least ¥
10 lakh or 1.00% of the turnover of the Company, whichever is lower, includes imprisonment for a term which
shall not be less than six months extending up to 10 years (provided that where the fraud involves public interest,
such term shall not be less than three years) and fine of an amount not less than the amount involved in the fraud,
extending up to three times of such amount. In case the fraud involves (i) an amount which islessthan ¥ 10 lakh
or 1.00% of the turnover of the Company, whichever islower; and (ii) does not involve public interest, then such
fraud is punishable with an imprisonment for a term extending up to five years or afine of an amount extending
up to ¥ 50 lakh or with both.

Minimum Subscription

In terms of the Debt Regulations, for an issuer undertaking a public issue of debt securities, the minimum
subscription for public issue of debt securities shall be 75% of the base issue. If our Company does not receive
the minimum subscription of 75% of the Base Issue i.e. ¥7,500 lakhs within the prescribed timelines under
Companies Act and any rulesthereto, the entire subscription amount blocked shall be unblocked to the Applicants
within six Working Days from the date of closure of the Issue, provided wherein, the Application Amount has
been transferred to the Public | ssue Account from the respective ASBA Accounts, such Application Amount shall
be refunded from the Refund Account to the relevant ASBA Accounts(s) of the Applicants within six Working
Days from the Issue Closing Date, failing which the Company will become liable to refund the Application
Amount along with interest at the rate 15 (fifteen) percent per annum for the delayed period.

Credit Rating and Rationale

The NCDs proposed to be issued under this Issue have been rated ‘IND BBB-/Stable’ by India Ratings & Research
Private Limited for an amount of up to ¥ 20,000 lakhs vide its rationale dated August 14, 2018. The rating of the
NCDs by India Ratings & Research Private Limited indicate that instruments with this rating are considered to
have moderate degree of safety regarding timely servicing of financial obligations. Such instruments carry
moderate credit risk. The rating provided by India Ratings & Research Private Limited may be suspended,
withdrawn or revised at any time by the assigning rating agency and should be evaluated independently of any
other rating. Thisrating is not a recommendation to buy, sell or hold securities.

For the rationale for the rating, see Annexure |1 of this Prospectus.

Consents

Consents in writing of Directors of our Company, Company Secretary and Compliance Officer, Chief Financial
Officer, Statutory Auditors, legal advisor to the Issue, Lead Manager, the Registrar to the Issue, Credit Rating
Agency, the Bankers to our Company, the Debenture Trustee, IRR, the lenders to the Company, Public Issue
Account Bank, Refund Bank, and the Syndicate Member to act in their respective capacities, have been obtained
and will befiled along with a copy of this Prospectus with the RoC as required under Section 26 of the Companies
Act, 2013. Further such consents have not been withdrawn up to the time of delivery of this Prospectus with the
RoC.

Underwriting

This Issue is not underwritten.

Utilisation of Issue proceeds

For details on utilization of Issue proceeds, please refer to “Objects of the Issue” on page 61.

Issue Programme

ISSUE OPENS ON MARCH 18, 2019
ISSUE CLOSES ON APRIL 16, 2019*
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* The Issue shall remain open for subscription on Working Days from 10 a.m. to 5 p.m. (Indian Standard Time) during banking
hoursfor the period indicated above, except that the I ssue may close on such earlier date or extended date as may be decided
by the Board or Debenture Committee, as the case maybe, 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
advertisements in a leading national daily newspaper with wide circulation on or before such earlier date of closing of Issue
or initial date of Issue closure, asthe case may be. On the I ssue Closing Date, Application Formswill be accepted only between
10:00 a.m. and 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 BSE.

Further please note that Application shall be accepted only between 10.00 a.m. and 5.00 p.m. (Indian Standard Time) during
the Issue Period as mentioned above by the (a) by the Designated Intermediaries at the Collection Centres, or (b) by the SCSBs
directly at the Designated Branches of the SCSBs as mentioned on the Application Form, except that on the I ssue Closing Date
when Applications shall be accepted only between 10.00 a.m. and 3.00 p.m. (IST) and shall be uploaded until 5.00 p.m. (IST)
or such extended time as permitted by Stock Exchange. It is clarified that the Applications not uploaded in the Stock Exchange
platform would be rejected.

Due to limitation of time available for uploading the Applications on the Issue Closing Date, the Applicants are advised to
submit their Applications one day prior to the Issue Closing Date and, in any case, no later than 3.00 p.m. (IST) on the Issue
Closing Date. All times mentioned in this Prospectus are Indian Standard Time. Applicants are cautioned that in the event a
large number of Applications are received on the Issue Closing Date, as is typically experienced in public offerings, some
Applications may not get uploaded due to lack of sufficient time.

Such Applications that cannot be uploaded will not be considered for allocation under the I ssue. Applicationswill be accepted
only on Working Days. Neither our Company, nor the Lead Manager, nor any Member of the Syndicate, registered brokers at
the Broker Centres, CDPs at the Designated CDP Locations or the RTAs at the Designated RTA Locations or Designated
Branches of SCSBs are liable for any failure in uploading the Applications due to faults in any software/hardware system or
otherwise. Please note that, within each category of Investors, the Basis of Allotment under the Issue will be on date priority
basis except on the day of oversubscription, if any, where the Allotment will be proportionate.
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CAPITAL STRUCTURE

1. Detailsof sharecapital and securities premium account

Thefollowing table lays down the detail s of our authorised, issued, subscribed, paid up share capital and securities
premium account as on the date of this Prospectus:

Particulars

Aggregate value (except for
securitiespremium) (in )

Authorised share capital

3,25,00,000 Equity Shares of 3100 each 3,25,00,00,000
I ssued, subscribed and paid-up share capital
2,49,52,539 Equity Shares of 3100 each 2,49,52,53,900
Securities premium account
78,44,15,035

Prior to the Issue

This Issue will not result in any change of paid up share capital and the securities premium account of the

Company.

2. Issuesize

Public issue by our Company of NCDs aggregating up to 10,000 |akhs, with an option to retain over-subscription
up to 310,000 lakhs, aggregating up to 320,000 lakhs, on the terms and in the manner set forth herein, in the terms

and in the manner set forth herein.

3. Detailsof changein the authorised share capital of our Company, ason the date of this Prospectus, for

thelast five yearsis set out below:

Authorised share capital

Date of change (in?) Particulars
June 6. 2017 Authorised share capital wasincreased from ¥2,25,00,00,000 divided
(EGM)’ 3,25,00,00,000 | into 2,25,00,000 Equity Shares of ¥100 each to ¥3,25,00,00,000
divided into 3,25,00,000 Equity Shares of 100 each

4. Equity Share capital history of our Company, as on the date of this Prospectus, for the last five years

isset out below:
Face Issue
No. of val;e pr‘lerce Nature Cumulative Cumulative Cumulative
Date of Equity Ep . per of Nature of no. of Equity Share Equity Share
quit | Equit . h . ;
allotment Shares v y con_sd allotment Equity ca_1p|tal premium
allotted Share | share eration Shares @in% @in®
(in%) | (in
September 29, 12,40,418 100 165| Cash Preferential 2,37,40,418 2,37,40,41,800 | 70,56,27,170
2017 allotment®
November 1, 12,12,121 100 165| Cash Preferential 2,49,52,539 2,49,52,53,900 | 78,44,15,035
2017 allotment®
Total 2,49,52,539 | 2,49,52,53,900 | 78,44,15,035

t Allotment of 11,01,818 Equity Shares to Mathew Muthoottu and 1,38,600 Equity Shares to Muthoottu Mini Hotels Private Limited.

2 Allotment of 12,12,121 Equity Shares to Muthoottu Mini Theatres Private Limited.

5. Our Company has not issued any Equity Shares for consideration other than cash in the last two years

preceding the date of this Prospectus.

6. Except asdisclosed above, our Company has not issued any Equity Sharesin the last two yearsimmediately

preceding the date of this Prospectus.
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7. Shareholding pattern of our Company

The following table sets forth the shareholding pattern of our Company as on the date of this Prospectus:

Shareholding Number of Number of
Number of voting rightsheld in each asa% locked in shares pledged
. class of securities assuming full or otherwise
Shareholding . shares
(IX) No. of shares| conversion of encumber ed
No. of asa % of . : (X1
underlying | convertible (X111) Number of
No. of fully partly |No. of shares| Total nos. total no. of - - . o )
Category of : - : No of voting rights outstanding |  securities Equity Shares
Number of paid up paid-up | underlying | sharesheld shares - .
Category|  Shar eholder Shareholders Equity Equity | depository i = (calculated as convertible (asa held in
m (1)) an Sharesheld | Shares recaipts (V)+(V)+ | per SCRR) securlt_m p(_arcentageof Asa% Asa % | dematerialised
(including | diluted share of total of total form
(v) held v (V1) (Vi) ; No. No.
) Asa% of Class- Total Total asa% | warrants) capital) @ shares @ shares (X1V)
(A+B+C2) Equity of (A+B+C) X) X1)= held held
(VI*(X) (b) (b)
Asa % of
(A+B+C2)
(A) Promoter and 7 2,49,52,534 - - | 24952534 99.99 | 2,49,52,534 | 2,49,52,534 99.99 - - - - - - -
Promoter
Group
(B) Public 5 5 - - 5 Negligible 5 5 Negligible - - - - - - -
© Non-Promoter - - - - - - - - - - - - - -
Non-Public
(C) (1) | Shares - - - - - - - - - - - - - -
underlying
DRs
(C)(2) | Sharesheld by - - - - - - - - - - - - - -
Employee
Trusts
Total 12 2,49,52,539 - - | 2,49,52,539 100 | 2,49,52,539 | 2,49,52,539 100 - - - - -
(A+(B)+(C)
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8. List of top ten holders of Equity Shares of our Company as on the date of this Prospectus is set out

below:
. Total shareholding asa
No. Name of the Shar eholder Number of Equity Shares per cent of total number of
held h .
Equity Shares (in %)
1 Mathew Muthoottu 1,47,79,912 59.23
2. Nizzy Mathew 33,54,446 13.44
3. Muthoottu Mini Hotels Private Limited 25,51,298 10.22
4, Mini Muthoottu Credit India Private Limited 14,19,841 5.69
5. Muthoottu Mini Theatres Private Limited 12,17,835 4.88
6. Roy M. Mathew 9,99,995 4.01
7. RMM Properties India Private Limited 6,29,207 2.52
8. Thomas Kutty 1 Negligible
8. Samuel Kutty K V 1 Negligible
8. Raju Thomas 1 Negligible
8. Ivan Mathew 1 Negligible
8. C K Varghese 1 Negligible
Total 2,49,52,539 100
9. List of top ten debentures holders of our Company as on December 31, 2018
(&) Secured privately placed debenturesas on December 31, 2018:
Facevalue | Outstanding
Name of Number of
No. holders Address instruments held | P& debenture amount
(In®) (In®)
1 Y. Raghavan 848 D 1 Kalpaka Castle 49, Subash 50 1,00,000 50,00,000
Nagar Road, Erappally P. O.,
Ernakulam, 682 024
2. Rudrappa G-3 Sixcon Apts, 41 Srinivagilu, 45 1,00,000 45,00,000
Virupaksha Main Road Ejipura, Viveknagar
Bangalore, 560 047
3. Kuriachan.P.l. Punnappillil House, Kolenchery P. 32 1,00,000 32,00,000
O., Kolenchery, Ernakulam, 682
311
4, Raghavan Manakaparabu House, Alangad P 30 1,00,000 30,00,000
Krishnan Nair | O, Aluva, Ernakulam,683511
and Asha
Kartha
5. VasaRaan Near Don Bosco School,390, 30 1,00,000 30,00,000
Narmada Apartment, Alaknanda,
Kalka Jim South Delhi, 110 019
6. Sajan Jacob Erakkathil , Kadappakkada, 6 5,00,000 30,00,000
Kollam, 691 008
7. Rajappa Raja | No. 22/2 2nd Crs Road, Near 30 1,00,000 30,00,000
Assuntha Banasawadi Railway  Station,
Vivekananda Nagar M. S. Nagar,
Maruthi, Sevanagar, Bangaore,
560 033
8. Thomas A.V. No. 3362, 13" Main, Ha lind 30 1,00,000 30,00,000
Stage, Bangalore, 560 008
9. M. P. Shantha No. 57 2nd Cross 11th Main, Opp 30 1,00,000 30,00,000

To Sagar Comfort Mathikere,
Msrit, Bangalore, 560 054
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Name of Number of Facevalue | Outstanding
No. holders Address instrumentsheld | P& debenture amount
(In®) (In®)
10. | ArunP. Sreeragam, M. T. Link Road, 29 1,00,000 29,00,000
Alangad, Ernakulam, 68 3511
(b) Unsecured privately placed debenturesas on December 31, 2018:;
Number of Facevalueper| Outstanding
No. | Nameof holders Address instruments held debenture amount
(In®) (InR)
1. | Madhu Basil, Residency, Nagar-137 A, 35 5,00,000 1,75,00,000
Balakrishnan R. Asramom, Kollam, 691 002
2. | VasanthaK. Sri Vardhan, Thevally, Kollam, 691 33 5,00,000 1,65,00,000
009
3. | S Vardhan | Sri Vardhan, Thevaly P. O, 32 5,00,000 1,60,00,000
Trust Kollam, 691009
4. | Parvathy V. | Alpha Serene 4 A, Kundannoor 25 5,00,000 1,25,00,000
Balachandran Ferry Road, Cochin, Nettoor,
Ernakulam, 682 040
5. | Varun Narayan | Srivardhan, Thevaly P. O. Kollam, 22 5,00,000 1,10,00,000
K. Pillai 691 009
6. | Lekshmi S| Sri Vardhan, Thevaly P. O. 22 5,00,000 1,10,00,000
Kannan Kollam, 691 009
7. | Anu Cashews P.B No0-53 Parameswar Nagar, 22 5,00,000 1,10,00,000
Kollam, 691 001
8. | SM. Venkata | Mayyanattu Garden (S. M. V. 21 5,00,000 1,05,00,000
Narayanan Gardens), Main Road, Kollam 691
001
9. | Prathapachandra | Gurupreethi, Vyttila, Kochi-19, 20 5,00,000 1,00,00,000
n.P and Santhini. | Ernakulam- 682 019
A
10.| Sreenath Sreenilayam, Anickadu, 20 5,00,000 1,00,00,000
Gopalakrishnan Aruvikuzhy P. O., Kottayam, 686
503
(c) Secured debenturesissued vide Public Issue 1 ason December 31, 2018:
Number of Facevalueper | Outstanding
No. | Nameof holders Address instruments held debenture amount
(InR) (InR)
1. | PurushothamanB. | Aiswarya Villa, Cheruvalloor, 2,950 1,000 29,50,000
Cheriyanad Kollakadavu,
Cheriyanad, 690 509
2. | Santhini Gurupreethi, Nursery School Road, 2,500 1,000 25,00,000
Sreedharan Vytilla, Ernakulam, 682 019
3. | Sangeeta Normen | The Retreat, 12/753 Padamugal, 2,500 1,000 25,00,000
Athipozhi Kakkanad P. O., Ernakulam, 682
030
4. | Mathew  Ettolil | Ettolil, Vazhappdly P. O, 2,250 1,000 22,50,000
Joseph Changanacherry, 686 103
5. | Geevarghese Vilayil Thara Vadakke Puthen, 1,800 1,000 18,00,000
Vaidyan Veedu Kizhakkekara,
Thevalakkara— Kollam, 690 524
6. | Joy Mathew Madanappally House, Kidangaiza, 1,600 1,000 16,00,000
Changanacherry, Alappuzha, 686
107
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Number of Facevalueper | Outstanding
No. | Nameof holders Address instruments held debenture amount
(In®) (In®)
7. | Sophiamma Nazareth House, Kottamuri P. O, 1,500 1,000 15,00,000
Varghese Thrikkodithanam, Kottayam, 686
105
8. | Subramanian P. 6/1 Rangargjan Lay Out, Opposite 1,330 1,000 13,30,000
Ctc Teachers Colony,
Mettupalayam, Coimbatore, 641
301
9. | AnnammakE. T. V ettokottu, Perapoor, 1,300 1,000 13,00,000
Mallapuzhassery, Pathanamthitta—
689 533
10.| A. C. Mathew Garry Field, Piramaa Road, 1,200 1,000 12,00,000
Punnada P. O., Chachipunna
Pathanapuram, Kollam, 689 696
(d) Unsecured debenturesissued vide Public Issue 2 as on December 31, 2018:
Number of Facevalueper| Outstanding
No. Name of holders Address instruments debenture amount
held (In®) (In®)
1. | Silvy Simon Valiaputhenpurackal, Kaipuzha P. 4,000 1,000 40,00,000
0., Kottayam, 686 602
2. | Merciamma Kizhakethalackal, Palampra P. O., 3,000 1,000 30,00,000
Augusty P. Kanjirapally, Kottayam, 686 518
3. | AnnammaThomas | Jessy Bhavanam, Manakala P. O., 2,600 1,000 26,00,000
Erathu Choorakode,
Pathanamthitta, 691 551
4. | Monetary Kuries | 3rd Floor, Bell Mouth Building 2,500 1,000 25,00,000
Private Ltd Round South, Thrissur, 680 001
5. | Ajikumar B. Kattakkal Veedu, Nedumangad, 2,500 1,000 25,00,000
Pazhakutty, Nedumangad, 695 561
6. | Rosamma Philip Kaeekal, Edayaranmula P.O., 2,450 1,000 24,50,000
Pathanamthitta, 689 532
7. | Gopinathan Pillai | Malayude Thekkethil, 2,300 1,000 23,00,000
R. Poozhikkadu Kudassanadu P. O.,
Pandalam-689 512
8. | Thomas Philip Parayidayil House, Nellickaa P. 2,000 1,000 20,00,000
0., Elanthoor, Pathanamthitta, 689
643
9. | ShijuG. Shiju Bhavan, Kazhuthuruthy, 2,000 1,000 20,00,000
Aryankavu P. O., Pathanapuram,
691 308
10.| Jessy Zachariah Jessy Bhavan, Manakkala P. O, 1,950 1,000 19,50,000
Adoor Erathu, Pathanamthitta, 691
551
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() Unsecured debenturesissued vide Public I ssue 3 as on December 31, 2018:

Number of Facevalueper| Outstanding
No. | Name of holders Address instruments debenture amount
held (In%) (In®)
1. Neenu Susan | Cherikalethu House, Peoples Nagar- 4,000 1,000 40,00,000
Varkey 415, Kadappakada P. O., Kollam,
691 008
2. | Sheeba Charivukallayil, Naranganam North 3,200 1,000 32,00,000
Sukumaran P. O., Naranganam, 689 642
3. | Gloria Mathew | Kodiyattu Mannil Glory Villa, 3,000 1,000 30,00,000
George Prakkanam P. O., Pathanamthitta,
689 643
4. Rakhi R. Mulavana Veedu, Vamanapuram P. 2,500 1,000 25,00,000
O., Vamanapuram, Trivandrum, 695
606
5. | Aleyamma Olicka House, Pariyaram P. O, 2,500 1,000 25,00,000
Cherian Elanthoor, Pathanamthitta, 689 643
6. Palakunnathu Palakunnathu Puliyelimannie, 2,100 1,000 21,00,000
Titus Benjamin Maramon P. O., Pathanamthitta,
Kozhencherry, 689 641
7. | Karunakaran K. K. Bhavan Mozhiyil House, 2,050 1,000 20,50,000
Pillai Thevalappuram, Kollam, Puthoor,
691 507
8. Rency Rajan Poovampallil  House, Padanilam, 2,050 1,000 20,50,000
Nooranad, Kidangayam, 690 529
9. Binu Thomas Kureekkattil Mount Road, Elanthoor 2,000 1,000 20,00,000
P.O., Elanthoor, Pathanamthitta, 689
643
10. | Ancy Rajan | Areekka Valiyaveettil, Elathoor P. 2,000 1,000 20,00,000
Babu 0., Pathanamthitta, 689 643
(f) Unsecured debenturesissued vide Public | ssue 4 as on December 31, 2018:
Number of Facevalueper| Outstanding
No. Name of holders Address instruments debenture amount
held (In%) (In®)
1. Nandakumar P. D. | Perumtholil, Thalachiraeram P. O., 7,000 1,000 70,00,000
Pathanamthitta, 689 664
2. G. Lekshmi Pillai Lathgy Vihar (West) Pattom, 5,000 1,000 50,00,000
Medical College P. o,
Trivandrum, 695 011
3. Mita Suresh Tc 15 1515 1 Thulasi, Tara 105, 5,000 1,000 50,00,000
Thampuranmukku,  Vanchiyoor,
Trivandrum, 695 035
4, Nita Suresh Tc 15 1515 1 Thulasi, Tara 105 5,000 1,000 50,00,000
Kannammoola, Thampuranmukku
Vanchiyoor, Trivandrum, 695 035
5. Elangattu Sherly Bhavan, Venmony, 689 509 3,766 1,000 37,66,000
Sukumaran
6. Mariamma  Roy | Manaoor House, Niranam P. O. 3,600 1,000 36,00,000
Manaloor Kadapra, Thiruvalla,
Pathanamthitta, 689 621
7. Mathew Ettolil | Ettolil, Vazhappdly P. O. 3,530 1,000 35,30,000
Joseph Changanacherry, — 686 103
8. Rosamma Philip Kaeekal, Edayaranmula P. O, 3,350 1,000 33,50,000

Pathanamthitta, 689 532
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Number of Facevalueper| Outstanding
No. Name of holders Address instruments debenture amount
held (In%) (In®)
9. Jessi Mathews Annie Cottage, Perumbaikadu P. 3,000 1,000 30,00,000
0., Kottayam, 686 016
10. | George Philip K. Kaleeckal, Edayaranmula, 2,750 1,000 27,50,000
Kozhenchery, 689 532
(g) Secured debenturesissued vide Public I ssue 5 as on December 31, 2018:
Number of Facevalueper| Outstanding
No. Name of holders Address instruments debenture amount
held (In®) (In®)
1. Rohit Chandra E 158 Richmond Park, Phase 4 5,000 1,000 50,00,000
Gurgaon, Gurgaon, 122 002
2. Sindu John | Kudiyirickal, Near Companypadi 4,000 1,000 40,00,000
Thekkekara Marady, New Mosque
Adooparambu, Muvattupuzha,
686 661
3. Beena Bijilee Tc 14/1507 Lee Cottage, Bakery 3,000 1,000 30,00,000
Junction Paris Road, Thycaud
Vazhuthacaud P. O., Trivandrum,
695 014
4, Sqji P. Chacko Pallithekkethil, Karakkadu P. O., 3,000 1,000 30,00,000
Alappuzha, Chengannur, 689 504
5. Danny David Ramanchira Puthuparampil,, 3,000 1,000 30,00,000
Elanthoor East P. o,
Pathanamthitta, 689 643
6. Joe Curian 20 B Orange Grove Road, 2,500 1,000 25,00,000
Coonoor, Nilgiri, 643 101
7. Sasidharan S. Adachazhikom, Kadappakkada 2,500 1,000 25,00,000
Nagar 88, Kadappakkada P. O.,
Kollam, 691 008
8. Bensy Varghese V adakkethamaramannil, Punthala 2,500 1,000 25,00,000
P. O., Venmony, Alappuzha, 689
509
9. Mathew Joseph F No 499 Lig Dda Pocket 13, 2,500 1,000 25,00,000
Dwarka Phase 1, New Delhi, 110
045
10. | Ajith AbrahamV. Tc 26/2124, C 3 Tutors Lane, 2,500 1,000 25,00,000
Statue Road, Trivandrum, Kerala,
695 001
(h) Secured debenturesissued vide Public I ssue 6 as on December 31, 2018:
Number of Facevalueper| Outstanding
No. Name of holders Address instruments debenture amount
held (In%) (In%)
1. Moses Sreenidhi, 3,500 1,000 35,00,000
Puthenpurakkal Chunagavelierumathala P. O,
Cherian Aluva, 683 112
2. Asm Bijlee Lee Cottage, Paris 3,200 1,000 32,00,000
Roadvazhuthacadu, Trivandrum,
695 014
3. Kavya Hari K. Vp5/283 Sowparnika, Arr Public 2,500 1,000 25,00,000

School Roadnettayam P. O,
Thiruvananthapuram, 695 013
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Number of Facevalueper| Outstanding
No. Name of holders Address instruments debenture amount
held (In%) (InR)
4, Elizabeth Varghese Kandamkulathu House, 2,500 1,000 25,00,000
Kizhakkan Muthoorthiruvalla,
Pathanamthitta, 689 103
5. C. J Jose Flat No.111, Excellence 2,500 1,000 25,00,000
Apartments, Plot No.4, Sector 18
A, Dwarka, 110 078
6. K. C. Philipose 9 Blue Hemon,6 2,000 1,000 2000000
Musavarikunnupunal ur Po,
Quilon, 691 305
7. K. C. Philipose 9 Blue Hemon,6 2,000 1,000 20,00,000
Musavari kunnupunal ur Po,
Quilon, 691 305
8. V. G. RemanaDas Pocket A 13/34a, Kakaji 2,000 1,000 20,00,000
Extension, New Delhi, 110 019
9. T. O. John Thekkevesttil, Erathuadoor 2,000 1,000 20,00,000
V adakkadathucavu,
Pathanamthitta, 691 526
10. | C. K. Revikumar Ravi Nivas, Kidangannur P. O. 1,800 1,000 18,00,000
Pathanamthitta, 689 514
(i) Unsecured debenturesissued vide Public | ssue 6 ason December 31, 2018:
Number of Facevalueper| Outstanding
No. Name of holders Address instruments debenture amount
held (In®) (In®)
1. | G. Soman Sagar Kiran, Kadathoor, K. S. 3,000 1,000 30,00,000
Puram Pokollam, 690 544
2. | Sureshkumar D. Mangalasseri |llam, Erumakuzhy, 2,500 1,000 25,00,000
5 Nooranad P. O., Nooranad, 690
504
3. PV Abraham 18 9th A Cross Era Road Ejeepura, 2,500 1,000 25,00,000
Viveknagar, 560 047
4. | Mayalekshmi V N 27/3152 Flat No 2b, Skyline Belair 2,500 1,000 25,00,000
Appartments, Panampilly
Nagarernakulam, 682 036
5. | Mohanan B. Uthradam, Nellikunnu, 2,500 1,000 25,00,000
Bharathannoor P. O., Pangode, 695
609
6. | BhagyamT. A. 6/1 Rangarg) Lay Out, opposite 2,500 1,000 25,00,000
Teachers Colony, Mettupalayam,
Coimbatore, 641 301
7. | Subramanian P. 6/1 Rangargjan Lay Out, opposite 2,500 1,000 25,00,000
CTC Teachers Colony
Mettupalayam Coimbatore, 641
301
8. | Jacob Mathew Ellil House, Vadasserikkara, 689 2,191 1,000 21,91,000
662
9. | Harikumar S. S. Mukkolaykkal veedu, 2,100 1,000 21,00,000
Cheeranikara P O, Z.
Cheeranikara, V embayam,
Trivandrum, 695 615
10. | Neil Jones Neil Bhavan, Paruthippara, 2,000 1,000 20,00,000

Muttada, P. O., Trivandrum, 695
025
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(i) Subordinated debt as on December 31, 2018:

Number of Facevalue Outstandi
No. Name of holders Address instruments (in?) ng amount
held (In®)
1. M. C. Mammen 12/197 Chalakkuzhi, Mythri Nagar 10,000 1,000 | 1,00,00,000
135, Asramam, P, O., Kollam, 691
002
2. Ravi Kumar | C/O Arthy R, Ravikumar Nivas, 7,000 1,000 70,00,000
Rajashekaran Puzhavathu, Chanaganasserry,
Kottayam, 686 101
3. Vinod Vikraman | Kailas, Vp 2/1211, Cram 16 5,300 1,000 53,00,000
Nair Panickers Lane, Mannamo,
Peroorkada,
Trivandrum, 695 005
4. Manjula Tony Tony Nivas, Sakthikulangara, 4,000 1,000 40,00,000
Kollam, 691 581
5. Vinod Vikraman | Kailas, Vp 2/1211, Cram 16 3,500 1,000 35,00,000
Nair Panickers Lane, Mannamo,
Peroorkada, Trivandrum, 695 005
6. Rossmilon Daniel | Bathshebha, Tc-1v/1518(2), Y gra64- 3,025 1,000 30,25,000
R. S B, Kavu Road, Kuravankonam,
Kawdiar P O, Trivandrum, 695 003
7. Vinod Vikraman | Kailas, Vp 2/1211, Cram 16 3,000 1,000 30,00,000
Nair Panickers Lane, Mannamo,
Peroorkada, Trivandrum, 695 005
8. Shakuntala Flat No. 402, A Wing, A-Block, 3,000 1,000 30,00,000
Acharya Ambalapady, Post Office Road,
Udupi District, 576 103
9. Mary Thampi W/O | #02 Manamel, Krs Road, Metagalli, 3,000 1,000 30,00,000
Late M.C. Thampi | Mysore, 570 016
10. | K. G. Kamalakashi | Kamalalayam, Kuttoor P.O., 2,800 1,000 28,00,000
Ammaand Thiruvalla, Pathanamthitta, 689 106
K. R. Girija
Kumari

10. Details of holding Equity Shares by our Promoters as on the date of this Prospectusis set out below:

) No. of Total percentage of

Number of Toéd;hczrn?h(g'?é?g] a| Equity | Equity Sharespledged
No. Name of the Promoter |  Equity Shares b ber of Equi Shares | with respect to total
held number of Equity | pledged number of Equity
Shares (in %) Sharesheld (in %)
1 Mathew Muthoottu 1,47,79,912 59.23 - -
2. Nizzy Mathew 33,54,446 13.44 - -
Total 1,81,34,358 72.67 - -

11. Detailsof holding of Equity Sharesby our Directors ason the date of this Prospectus

For details of shareholding of our Directors in the Company, please refer to “Our Management- Shareholding of
our Directors” on page 105.

12. Debt - equity ratio

The debt-equity ratio of our Company, prior to this Issueis based on atotal outstanding debt of ¥1,12,876.00 lakhs
and Shareholder funds amounting to ¥43,384.29 lakhs as of September 30, 2018:
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(in ¥lakhs)
. Asat September 30, 2018
Particulars Pre-Issue Post-I ssue*
Debt
Long Term Debt (in X lakhs) 68,104.10 88,104.10
Short Term Debt (in X lakhs) 44.771.90 44,771.90
Total Debt (in ¥ lakhs) 1,12,876.00 1,32,876.00
Shareholders’ funds
Equity Share Capita (in ¥ lakhs) 24,952.54 24,952.54
Reserves and Surplus
Statutory Reserve (Specia Reserve Fund - RBI) 3,872.99 3,872.99
Securities Premium 7,844.15 7,844.15
Surplusin Profit and Loss A/c (6,458.11) (6,458.11)
Debenture Redemption Reserve 13,172.72 13,172.72
Total Shareholders’ funds (in ¥ lakhs) 43,384.29 43,384.29
Long Term Debt to Equity Ratio (Number of times) 157 2.03
Debt to Equity Ratio (Number of times) 2.60 3.06

* The debt-equity ratio post the Issue isindicative and is on account of inflow of €20,000 lakhs 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.

13. None of the members of the Promoter group, our Promoters, our Directors and their immediate relatives have
sold or purchased the Equity Shares of our Company within six months preceding the date of filing this
Prospectus with the RoC.

14. For details on the total outstanding debt of our Company, please refer to “Financial Indebtedness” on page
150.

15. Our Company has not made any acquisition or amalgamation in the last one year prior to the date of this
Prospectus.

16. Our Company has not made any reorganization/reconstruction in the last one year prior to the date of this
Prospectus.

17. Our Company does not have any outstanding borrowings taken/debt securities issued where taken/issued (i)
for consideration other than cash, whether in whole or part, (ii) at a premium or discount, or (iii) in pursuance
of an option.

18. None of the Equity Shares held by the Promoters are pledged or encumbered otherwise.
19. None of the Equity Shares of the Company issued as on date of this Prospectus are in dematerialised form.
20. Employee Stock Option Scheme

Our Company does not have any employee stock option scheme.
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STATEMENT OF TAX BENEFITS

To,

The Board of Directors

Muthoottu Mini Financiers Limited
Muthoottu Buildings,

Kozhencherry,

Pathanamthitta— 689 641,

Kerda, India

Dear Sirs,

Sub: Statement of possible Tax Benefits under Securities and Exchange Board of India (Issue and Listing of Debt
Securities) Regulations, 2008, as amended, available to Debenture Holders of Muthoottu Mini Financiers Limited
in connection with proposed issue of Non- Convertible Debentures (“l ssue”)

We refer to the proposed issue of Non-Convertible Debentures by the Company. We enclose herewith the
statement showing the current positions of tax benefits available to the debenture holders as per the provisions of
the Income-tax Act, 1961 (“I.T. Act”) and Income tax Rules, 1962 including amendments made by Finance Act
2018 as applicable for the financial year 2018-19. Several of these benefits are dependent on the Company and its
debenture holders fulfilling the conditions prescribed under the relevant provisions of the I.T. Act. Hence, the
ability of the debenture holders to derive the tax benefitsis dependent upon fulfilling such conditions.

We are informed that the debentures of the Company will be listed on recognised stock exchangesin India. The
Annexure has been prepared on that basis.

The benefits discussed in the enclosed Annexure are not exhaustive. This statement is only intended to provide
general information to the debenture holders and is neither designed nor intended to be asubstitute for professional
tax advice. In view of the individual nature of the tax consequences and the changing tax laws, each debenture
holder is advised to consult his or her own tax consultant with respect to the specific tax implications arising out
of their participation in the issue particularly in view of the fact that certain recently enacted legidation may not
have a direct legal precedent or may have a different interpretation on the benefits, which a debenture holder can
avail. Neither are we suggesting nor are we advising the debenture holdersto invest money based on this statement.

We accept no responsibility to debenture holders or any third party and this should be stated in the Draft Prospectus
/ Prospectus (collectively the “Offer Document”). The contents of the enclosed statement are based on the
representations obtained from the Company and on the basis of our understanding of the business activities and
operations of the Company.

We do not express any opine or provide any assurance as to whether:

. the Company or its debenture holders will continue to obtain these benefitsin future;
. the conditions prescribed for availing the benefits have been/would be met with;
. the revenue authorities/courts will concur with the views expressed herein.

This statement is provided solely for the purpose of assisting the Company in discharging its responsibilities under
the Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008, as amended.

We hereby give our consent to include enclosed statement regarding the tax benefits available to the Company
and to its debenture holders in the Offer Documents for the | ssue which the Company intends to file to the BSE
Limited, the National Stock Exchange of India Limited, the Securities and Exchange Board of India, the relevant
Registrar of Companies in India and any other regulatory authorities as required under the applicable laws, in
connection with the I ssue provided that the below statement of limitation isincluded in the Offer Documents.

LIMITATIONS
Our views expressed in the statement enclosed are based on the facts and assumptions indicated above. 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 change from time to time. We
do not assume responsibility to update the views conseguent to such changes. Reliance on the statement is on the
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express understanding that we do not assume responsibility towards the debenture holders who may or may not
invest in the Issue relying on the statement.

This statement has been prepared solely in connection with the | ssue under the Regulations as amended.

For Vishnu Rajendran& Co
Chartered Accountants

Firm Registration Number: 004741S
Peer Review Number: 007938
UDIN: 19201101AAAAAC5384

P.A. Joseph, FCA
Partner
Member ship No: 201101

Date: February 21, 2019
Place: Kottayam
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ANNEXURE

The information provided below sets out the possible direct tax benefits available to the debenture holders of the
company in asummary manner only and is not a complete analysis or listing of all potential tax conseguences of
the subscription, ownership and disposal of non-convertible debentures (“Debentures’), under the current tax
laws presently in force in India. Several of these benefits are dependent on the debenture holders fulfilling the
conditions prescribed under the relevant tax laws. Hence, the ability of the debenture holders to derive the tax
benefitsis dependent upon fulfilling such conditions, which, based on commercial imperatives a debenture holder
faces, may or may not choose to fulfil. We do not express any opinion or provide any assurance as to whether the
Company or its debenture holders will continue to obtain these benefits in future. The following overview is not
exhaustive or comprehensive and is not intended to be a substitute for professional advice. Debenture holders are
advised to consult their own tax consultant with respect to the tax implications of an investment in the debentures
particularly in view of the fact that certain recently enacted legislation may not have a direct legal precedent or
may have a different interpretation on the benefits, which an investor can avail. Our views expressed in this
statement are based on the facts and assumptions as indicated in the statement. 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 change from time to time. We do not assume
responsibility to update the views consequent to such changes. Reliance on this statement is on the express
understanding that we do not assume responsibility towards the investors who may or may not invest in the
proposed issue relying on this statement.

This statement has been prepared solely in connection with the Issue under the Regulations as amended.

STATEMENT OF POSSIBLE DIRECT TAX BENEFITSAVAILABLE TO THE DEBENTURE
HOLDERS

A. Under the Income-Tax Act, 1961 (“I.T. Act”)
l. Tax benefits available to the Resident Debenture Holders

1. Interest on debentures received by resident debenture holders would be subject to tax at the normal rates of tax
in accordance with and subject to the provisions of the |.T. Act.

2. As per section 2(29A) 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. As per
section 112 of the I.T. Act, capital gains arising on the transfer of long term capital assets being li sted debentures
are subject to tax at the rate of 10% [plus applicable surcharge and Health and Education Cess (“cess”)] of capital
gains calculated without indexation of the cost of acquisition. The capital gains shall be computed by deducting
expenditure incurred in connection with such transfer and cost of acquisition of the debentures from the sale
consideration.

In case of anindividual 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.

3. As per section 2(42A) of the |.T. Act, alisted debenture is treated as a short term capital asset if the same is
held for not more than 12 months immediately preceding the date of its transfer. 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 |.T. Act. The provisionsrelating
to maximum amount not chargeable to tax described at Para 2 above would also apply to such short term capital
gains.

4. In case 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.

5. Securities Transaction Tax (“STT”) is a tax levied on all transactions in specified securities done on the stock

exchanges at rates prescribed by the Central Government from timeto time. STT is not applicable on transactions
in the debentures.
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6. Income tax is deductible at source on interest on debentures, payable to resident debenture holders at the time
of credit/ payment as per the provisions of Section 193 of the |.T. Act. However, no income tax is deductible at
source in respect of any security issued by a Company in a dematerialised form and is listed on recognised stock
exchange in India in accordance with the Securities Contracts (Regulation) Act, 1956and the rules made there
under.

7. Interest on application money and interest on refund application would be subject to tax at the normal rates of
tax in accordance with and subject to the provisions of the |.T. Act and such tax would need to be withheld at the
time of credit/payment as per the provisions of Section 194A of the|.T. Act

Il. Tax benefits available to the Non-Resident Debenture Holders

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

(a) As per section 115C(e) of the Act, the term “non-resident Indian” means an individual, being a citizen of India
or a person of Indian origin who is not a “resident”. A person shall be deemed to be of Indian origin if he, or either
of his parents or any of his grand-parents, was born in undivided India.

(b) As per section 115E of the |.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
debentureswill be taxable at 10% of such capital gainswithout indexation of cost of acquisition. Short-term capital
gainswill be taxable at the normal rates of tax in accordance with and subject to the provisions contained therein.

(c) 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 isinvested within six months after the date of transfer of the debenturesin
any specified asset or in any saving certificates referred to in section10(4B)of the|.T. Act in accordance with and
subject to the provisions contained therein. However, if the new assets are transferred or converted into money
within a period of three years from their date of acquisition, the amount of capital gains exempted earlier would
become chargeabl e to tax aslong term capital gainsin the year in which the new assets are transferred or converted
into money.

(d) As per section 115G of the l.T. Act, it shall not be necessary for anon-resident Indian to file areturn of income
under section 139(1) of the I.T. Act, if his total income consists only of investment income as defined under
section 115C and/or long term capital gains earned on transfer of such investment acquired out of convertible
foreign exchange, and the tax has been deducted at source from such income under the provisions of Chapter
XVI1-B of thel.T. Act in accordance with and subject to the provisions contained therein.

(e) As per section 115H of the I.T. Act, where a non-resident Indian becomes assessable as resident in Indiain
any subsequent year, he may furnish to the Assessing Officer adeclaration in writing along with return of income
under section 139 for the assessment year for which he is assessable as aresident, 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 sharesin 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 X11-A shall continue to apply to himin 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.

2. In accordance with and subject to the provisions of section 115-1 of the |.T. Act, anon-resident Indian may opt
not to be governed by the provisions of Chapter XII -A of thel.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 |.T. Act
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(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 |.T. Act.

3. Under Section 195 of the |.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 of the |.T. Act, and at the normal rates for Short Term
Capital Gainsif the payee debenture holder is a non-resident Indian.

4. Interest on application money and interest on refund application would be subject to tax at the normal rates of
tax in accordance with and subject to the provisions of the |.T. Act and such tax would need to be withheld at the
time of credit/payment as per the provisions of Section 195 of the |.T. Act

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

(a) In the case of non-resident Indian, surcharge at the rate of 10% of such tax liability (if net income exceeds
¥Rs.50,00,000 and does not exceed ¥1,00,00,000) and 15% of such tax liability (if net income exceeds
%1,00,00,000) subject to deduction.

(b) In the case of foreign companies, surcharge at the rate of 2% of such tax liability where the income or the
aggregate of such income paid or likely to be paid and subject to deduction exceeds ¥1,00,00,000but does not
exceed ¥10,00,00,000, surcharge 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 ¥10,00,00,000.

(c) Cessisto be applied at 4% on aggregate of base tax and surcharge.

6. As per section 90(2) of thel.T. Act read with the Circular no. 728 dated October 30, 1995 issued by the Central
Board of Direct Taxes, in the case of aremittance to a country with which a Double Tax Avoidance Agreement
(DTAA) isin 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 (“TRC”), is a mandatory condition for availing benefits under any DTAA. If the TRC does
not contain the prescribed particulars, a self - declaration in Form 10F would need to be provided by the Assessee
along with TRC.

7. 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.

I, Tax benefits available to the Foreign Portfolio Investors (“FPIS”)

1. As per Section 2(14) of the I.T. Act, any securities held by FPIs which has invested in such securities in
accordance with the regul ations made under the Securities and Exchange Board of IndiaAct, 1992, shall betreated
as capital assets. Accordingly, any gains arising from transfer of such securities shall be chargeable to tax in the
hands of FPIs as capital gains.

2. In accordance with and subject to the provisions of section 115AD of the I.T. Act, long term capital gains on
transfer of debenturesby FPIs are taxable at 10% (plus applicable surcharge and cess) and short-term capital gains
are taxable at 30% (plus applicable surcharge and 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.

3. Income other than capital gainsarising out of debenturesistaxable at 20% (plus applicable surcharge and cess)
in accordance with and subject to the provisions of Section 115AD of thel.T. Act.

4. Section 194LD in the |I.T. Act provides for lower rate of withholding tax at the rate of 5% (plus applicable
surcharge and cess) on payment by way of interest paid by an Indian company to FPIs and Qualified Foreign
Investor in respect of rupee denominated bond of an Indian company between June 1, 2013 and July 1, 2020
provided such rate does not exceed the rate as may be notified by the Government.

5. In accordance with and subject to the provisions of section 196D(2) of thel.T. Act, no deduction of tax at source
isapplicable in respect of capital gains arising on the transfer of debentures by FPIs.
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V. Tax benefits available to Mutual Funds

As per section 10(23D) of the Act, any income of Mutual Funds registered under the Securities and Exchange
Board of India Act, 1992 or Regulations made there under, Mutual Funds set up by public sector banks or public
financial institutions and Mutual Funds authorised by the Reserve Bank of Indiawill be exempt from income tax,
subject to such conditions as the Central Government may, by notification in the Official Gazette, specify in this
behalf.

V. Exemption under Sections 54EE and 54F of the |.T. Act

1. As per provisions of Section 54EE of the I.T. Act, long term capital gains arising to 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 units within six months after the date of transfer. If only part of the capital gainis so
invested, the exemption shall be proportionately reduced. However, if the said notified units are transferred within
three years from their date of acquisition, the amount of capital gain exempted earlier would become chargeable
to tax aslong term capital gainsin the year in which units are transferred. Further, in case where loan or advance
on the security of such notified unitsis availed, such notified units shall be deemed to have been transferred on
the date on which such loan or advanceistaken. However, the amount of exemption with respect to theinvestment
made in the aforesaid notified units during the financial year in which such debentures are transferred and the
subsequent financial year, should not exceed ¥50lakhs.

2. As per the provisions of section 54F of the I.T. Act, any long-term capital gains on transfer of a long term
capital asset (not being residential house) arising to a debenture holder who is an individua or Hindu Undivided
Family, is exempt from tax if the entire net sales consideration is utilised, within a period of one year before, or
two years after the date of transfer, in purchase of anew residential house, or for construction of residential house
within three years from the date of transfer. If part of such net sales consideration isinvested within the prescribed
periodin aresidential house, then such gains would be chargeable to tax on a proportionate basis. This exemption
isavailable, 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 madeis transferred within a period
of three years from the date of its purchase or construction, the amount of capital gainstax 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.

VI. Requirement to furnish PAN under the |.T. Act

1. Section 139A(5A) of the I.T. Act requires every person receiving any sum or income or amount from which
tax has been deducted under Chapter XV11-B of the I.T. Act to furnish his PAN to the person responsible for
deducting such tax.

2. Section 206AA of the . T. Act requires every person entitled to receive any sum or income or amount, on which
tax is deductible under Chapter XVIIB (“deductee”) to furnish his PAN to the deductor, failing which 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 therate or ratesin force; or

(iii) at the rate of twenty per cent.

3. Asper Rule 37BC, the higher rate under section 206A A shall not apply to a non-resident, not being a company,
or to a foreign company, in respect of payment of interest, if the non-resident deductee furnishes the prescribed
detailsinter alia TRC and Tax Identification Number (TIN).

VII. Taxability of Giftsreceived for nil or inadeguate consideration

As per section 56(2)(x) of the I.T. Act, where any person receives debentures from any person on or after April
01, 2017:
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(a) without consideration, aggregate fair market value of which exceeds fifty thousand rupees, then the whole of
the aggregate fair market value of such debentures or;

(b) for aconsideration which isless than the aggregate fair market val ue 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. The above is subject to few exceptions
as stated in section 56(2)(x) of the |.T. Act.

Notes.

1. The statement of tax benefits enumerated above is as per the Income-tax Act, 1961, as amended by the Finance
Act, 2018.

2. Surcharge is levied on individuals, HUF, association of persons, body of individuals and artificia juridical
person at the rate of 10% on tax where total income exceeds 350 lakhs but does not exceed ¥1crore and at the rate
of 15% on tax where the total income exceeds1crore.

3. Surcharge is levied on firm, co-operative society and local authority at the rate of 12% on tax where the total
income exceeds X 1crore.

4. Surcharge islevied on domestic companies at the rate of 7% on tax where the income exceeds X1crore but does
not exceed 10 crores and at the rate of 12% on tax where the income exceeds 10 crores.

5. Surchargeislevied on every company other than domestic company at the rate of 2% on tax where the income
exceeds¥1crore but does not exceed ¥10 crores and at the rate of 5% on tax where the income exceeds 10 crores.

6. Health and Education Cessisto be applied at 4% on aggregate of base tax and surcharge.

7. Several of the above tax benefits are dependent on the debenture holders fulfilling the conditions prescribed
under the relevant tax laws and subject to General Anti Avoidance Rules covered under Chapter X-A of the Act.
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OBJECTSOF THE ISSUE

Our Company isin the business of gold loan financing and as part of our business operations, we raise/avail funds
for onward lending and for repayment of interest and principal of existing loans.

Our Company proposes to utilise the funds which are being raised through the Issue, after deducting the Issue
related expenses to the extent payable by our Company (“Net Proceeds”), estimated to be approximately 320,000
lakhs, towards funding the following objects (collectively, referred to herein as the “Objects”):

1. Onward lending;
2. Repayment of interest and principal of existing loans; and
3. General corporate purposes.

The main objects clause of the Memorandum of Association of our Company permits our Company to undertake
the activities for which the funds are being raised through the present Issue and also the activities which our

Company has been carrying on till date.

The details of the proceeds of the Issue are set forth in the following table:

(in Tlakhs)
No. Description Amount*
1 Gross proceeds of the Issue up to 20,000
2. (less) Issue related expenses 325
3. Net Proceeds 19,675

* Assuming the Issue is fully subscribed, and our Company retains oversubscription up to 20,000 lakhs.
Requirement of funds and Utilisation of Net Proceeds

Thefollowing table details the objects of the I ssue and the amount proposed to be financed from the Net Proceeds:

No. Objects of the Fresh Issue Percentage of amount proposed to be inanced
1 Onward lending At least 25%
Repayment of interest and principal of existing loans At least 50%
3. General corporate purposes* Maximum of up to 25%
Total 100%

*The Net Proceeds will be first utilized towards the Objects mentioned above. The balance is proposed to be utilized for general corporate
purposes, subject to such utilization not exceeding 25% of the gross proceeds, in compliance with the SEBI Debt Regulations.

For further details of our Company’s outstanding indebtedness, see “Financial Indebtedness” on page 150.
Funding plan

Not applicable

Summary of the project appraisal report

Not applicable

Schedule of implementation of the proj ect

Not applicable

Interim Use of Proceeds

Our management, in accordance with the policies formulated by it from time to time, will have flexibility in

deploying the proceeds received from the Issue. Pending utilization of the proceeds out of the Issue for the
purposes described above, our Company intends to temporarily invest funds in high quality interest bearing liquid
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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. Such investment would be in
accordance with the investment policies approved by the Board or any committee thereof from time to time.

Monitoring of Utilization of Funds

There is no requirement for appointment of a monitoring agency in terms of the SEBI Debt Regulations. The
Board shall monitor the utilization of the proceeds of the Issue. For the relevant Financial Years commencing from
Financial Year 2019-2020, our Company will disclose in our financial statements, the utilisation of the Net
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.
Our Company shall utilise the proceeds of the Issue only upon the execution of the documents for creation of
security and receipt of final listing and trading approval from the Stock Exchange.

Variation in termsof contract or objectsin Prospectus

Our Company shall not, in terms of Section 27 of the Companies Act, 2013, at any time, vary the terms of a
contract referred to in this Prospectus or Objects for which this Prospectusisissued, except subject to the approval
of, or except subject to an authority given by the Shareholders in general meeting by way of specia resolution
and after abiding by all the formalities prescribed in Section 27 of the Companies Act, 2013.

Issuerelated expenses

The expensesfor thisIssueinclude, inter alia, Lead Manager’s fees and selling commission to the Lead Manager,
brokers’ fees payable to Debenture Trustee, the Registrar to the Issue, SCSBs’ commission/fees, printing and
distribution expenses, legal fees, advertisement expenses and listing fees. The Issue expenses and listing fees will
be paid by our Company.

The estimated breakdown of the total expenses for the Issue is as follows*:

(in Tlakhs)
Activity Amount Per centage O.f overall
Issue Size

Fees to intermediaries (Lead Manager’s fees, brokerage, rating agency, 240.00 1.20%
Registrar to the Issue, legal advisor, Debenture Trustee, etc.)
Advertising and Marketing Expenses 25.00 0.12%
Printing, Stationery and Distribution 20.00 0.10%
Other Miscellaneous Expenses 40.00 0.20%

* Assuming the Issue is fully subscribed, and our Company retains oversubscription up to £20,000 lakhs.

The above expenses are indicative and are subject to change depending on the actual level of subscription to the
Issue and the number of Allottees, market conditions and other relevant factors.

Our Company shall pay processing fees to the SCSBs for Application forms procured by the Designated
Intermediaries and submitted to the SCSBs for blocking the Application Amount of the applicant, at the rate of
310 per Application Form procured (plus other applicable taxes). However, it is clarified that in case of
Application Forms procured directly by the SCSBs, the relevant SCSBs shall not be entitled to any ASBA
Processing Fee.

Other Confirmation
In accordance with the SEBI Debt Regulations, our Company will not utilise the proceeds of the Issue for
providing loans to or for acquisitions of shares of any person who is a part of the same group as our Company or

who is under the same management of our Company.

No part of the Issue Proceeds will be paid by our Company to our Promoters, our Directors, Key Managerial
Personnel or companies promoted by our Promoters.

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. The Issue Proceeds shall not be used for buying, trading or otherwise
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dealing in equity shares of any other listed company.

The Issue Proceeds from NCDs Allotted to banks will not be utilised 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.

Our Company undertakes that the | ssue 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.

Our Company confirms that it will not use the proceeds of the Issue for the purchase of any business or in the
purchase of any interest in any business whereby our Company shall become entitled to the capital or profit or
losses or both in such business exceeding 50% thereof, directly or indirectly in the acquisition of any immovable
property or acquisition of securities of any other body corporate.

Thefund requirement asaboveisbased on our current business plan and is subject to changein light of variationsin
external circumstancesor costs, or inour financial condition, cash flows, business or strategy. Our management, in
response to the competitive and dynamic nature of the industry, will have the discretion to reviseits business plan
from time to time and consequently our funding requirements and deployment of funds may also change.

Utilisation of | ssue Proceeds

(@ 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 Section 40 (3) of the Companies Act, 2013;

(b) Detailsof al monies utilised out of the I ssue referred to in sub-item (a) shall be disclosed under an appropriate
separate head in our Company’s balance sheet indicating the purpose for which such monies had been utilised;

(c) Details of al unutilised monies out of issue of NCDs, if any, referred to in sub-item (&) shall be disclosed
under an appropriate separate head in our balance sheet indicating the form in which such unutilised monies
have been invested;

(d) The Issue Proceeds shdl not be utilised towards full or part consideration for the purchase or any other
acquidtion, inter alia, by way of alease, of any immovable property; and

(e) Detailsof al utilised and unutilised monies out of the monies collected in the previous issue made by way of
public offer shall be disclosed and continued to be disclosed in the balance sheet till the time any part of the
proceeds of such previous issue remains unutilised indicating the purpose for which such monies have been
utilised and the securities or other forms of financial assets in which such unutilised monies have been
invested.
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SECTION IV - ABOUT OUR COMPANY

INDUSTRY OVERVIEW

Unless otherwise indicated, all of the information and statics disclosed in this section are extracted from an
industry report titled “Gold Loan Industry in India-2018”, dated December 12, 2018, prepared and issued by
IRR Advisory Services Private Limited. For details of risksin relation to IRR Report and other publications, see
“Risk Factors-“\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 industry contained in this Prospectus” on page 32.
Unless otherwise indicated, all industry and other related information derived from IRR Report. The information
presented in this section, including forecasts and projections, have not been prepared or independently verified
by us, our Directors, our Promoters, the Lead Manager or any of our or their respective advisors.

The data may have been re-classified by us for the purposes of presentation. Industry sources and publications
generally state that the information contained therein has been obtained from sources generally believed to be
reliable, but that their accuracy, completeness and underlying assumptions are not guaranteed and their
reliability cannot be assured. Industry sources and publications are also prepared based on information as of
specific dates and may no longer be current or reflect current trends. Industry sources and publications may also
base their information on estimates, projections, forecasts and assumptions that may prove to be incorrect.
Accordingly, investors must rely on their independent examination of, and should not place undue reliance on, or
base their investment decision solely on this information. The recipient should not construe any of the contentsin
the IRR Report as advice relating to business, financial, legal, taxation or investment matters and are advised to
consult their own business, financial, legal, taxation, and other advisors concerning the transaction.

Following is the disclaimer of IRR Report: “This report is prepared by IRR Advisory Services Pvt Ltd (IRR
Advisory). IRR Advisory has taken utmost care to ensure accuracy and objectivity while developing this report.
IRR Advisory is not responsible for any errors or omissions in analysisinferences/views or for results obtained
from the use of information contained in this report and especially states that IRR advisory has no financial
liability whatsoever to the user of thisreport. Thisreport isfor the information of the intended recipients only and
no part of this report may be published or reproduced in any form or manner without prior written permission of
IRR Advisory”.

1 OVERVIEW OF INDIAN ECONOMY

India, the world’s third largest economy in terms of its purchasing power parity (PPP) and population of over 1.2
bn, has witnessed significant economic growth since the country was liberalized in early 1990s. Industrial
deregulation, divestment of state-owned enterprises, and reduced Governmental controls on foreign trade and
investment, served to accelerate the country's growth and India has posted an average of 7.0% GDP growth since
beginning of this millennium. According to IMF, India’s GDP was at 6.7% in 2017 and it is projected to jump to
7.4% in 2018 and 7.4% in 2019.

India's GDP Growth Rate (%)
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Source: IMF World Economic Outlook 2018, IRR Advisory Analysis

India Ratings (Ind-Ra) expects economic recovery to become more broad-based in FY 19 with both consumption
and investment providing support to economic growth. The four GDP growth drivers from the demand side are
private final consumption expenditure (PFCE), government final consumption expenditure (GFCE), gross fixed
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capital formation (GFCF) and net exports (NE). In the last few years, only PFCE and GFCE have demonstrated
sustained and robust growth. Although exports growth picked up in FY 18, hardening of commodity prices,
particularly crude, has led to imports growth outpacing exports growth in FY 18.

From the supply side, all major sectors namely agriculture, industry and services are expected to contribute to
FY 19 gross value added (GVA) growth, but the most significant rebound will come from the industria sector,
which reeled under the twin impact of the demonetization and GST in FY 18.

Ind-Ra therefore sees industrial GVA growing at 6.9% in FY 19 as against 5.5% in FY 18. Even agriculture and
services sectors are expected to grow 3.0% and 8.2% in FY 19, decline in agriculture which was at 3.4% and
services atad higher at 8.3% in FY 18. This will trandate into an overall GVA growth of 7.0% in FY 19 (FY 18:
6.5%).

Government of India (Gol) has set devel opment of infrastructure sector as one of the prime objectiveto accelerate
the growth momentum and has initiated a host of bold new initiatives to address these and other challenges. For
instance, the country’s flagship ‘Skill India’ initiative seeks to equip India’s growing young workforce with the
skills needed to compete in today’s rapidly changing work place. The skills program is complemented by the
‘Make in India’ initiative, as well as with efforts to ease the process of doing business. The Smart Cities and Atal
Mission for Rejuvenation and Urban Transportation (AMRUT) programs focus on creating dynamic urban centers
in towns and cities across the country. Thus, India's GDP is expected to reach USD6trn by FY 27 and achieve
upper-middle income status on the back of digitisation, globalisation, favourable demographics, and reforms.

2. OVERVIEW OF THE NBFC MARKET IN INDIA

Non-Banking Financial Institutions’ Structure in India

Non-banking Financial Institutions (NBFIs) Non-banking finance companies (NBFCs) form an integral part of
the Indian financia system by complementing the banking sector in reaching out credit to the unbanked segments
of society, especialy to the micro, smal and medium enterprises (MSMES), which form the cradle of

entrepreneurship and innovation.

The structure of NBFIsin Indiais provided below:

Structure of Non-Banking Financial Institutions in India
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Source: RBI
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Onthebasis of liabilities, NBFCs are classified into two categories (i) NBFCs-Deposit taking (NBFCs-D) and (ii)
NBFCs-Non-Deposit taking (NBFCs-ND). NBFCs-D are subject to requirements of capital adequacy, liquid
assets maintenance, exposure norms (including restrictions on exposure to investments in land, building, and
unqguoted shares), Asset-liability management and reporting requirements. The NBFCs, depending upon its nature
of business, are broadly categorized as loan companies, investment companies, infrastructure finance companies
(IFC), asset finance companies (AFC), core investment companies (CI C), infrastructure debt funds, micro finance
institutions. The regulatory and supervisory framework for NBFCs has been continuously strengthened in order
to ensure their strong and healthy functioning, limit excessive risk-taking practices, and protect the interests of the
deposit holders.

NBFls
RBI NHB SEBI MCA S IRDA
Government
| | | | |
*AFC Housing Finance < Merchant «+ Nidhi Companies Chit Fund Insurance
*LC Companies Banking +» Mutual Benefit Companies Companies
+IC Companies Companies
+IFC + Venture Capital
+CIC Funds
< IDF — NBFC +* Stock Broking
< NBFC — MFI % Collective
* Factoring Investment
+MGC Schemes
+RNBC

Source: RBI, NHB, SEBI, IRDA, MCA
NBFCs are primarily governed by the RBI Act and the RBI Master Directions.

NBFCs are permitted to operate in similar sphere of activities as banks; there are a few important and key
differences. The most important distinctions are;

e An NBFC cannot accept deposits repayable on demand — in other words, NBFCs can only accept fixed term
deposits. Thus, NBFCs are not permitted to issue negotiable instruments, such as cheques which are payable
on demand; and

o NBFCsare not alowed to deal in foreign exchange, even if they specifically apply to the RBI for approval
in thisregard.

Further, while an NBFC may be registered as a deposit accepting NBFC (“NBFC-D”) or as a non-deposit
accepting NBFC (“NBFC-ND”), NBFCs registered with RBI are further classified as:

o Asset Finance Companies. The main business of these companiesis to finance the assets such as machines,
automobiles, generators, material equipment.

e Investment Companies: The main business of these companiesisto deal in securities.

e Systemically Important Core Investment Company (CIC-ND-SI): A systemically important NBFC (assets
INR1.0bn and above) which has deployed at least 90% of its assets in the form of investment in shares or
debt instruments or loans in group companiesis called CIC-ND-SI. Out of the 90%, 60% should be invested
in equity shares or those instruments which can be compul sorily converted into equity shares. Such companies
do accept public funds.

e Loan Companies: The main business of such companiesisto make |loans and advances (not for assets but for
other purposes such as working capital finance etc.).

e Infrastructure Finance Companies (IFC): A company which has net owned funds of at least INR3.0bn and
has deployed 75% of itstotal assetsin Infrastructure loansis called |FC provided it has credit rating of A or
above and has a CRAR of 15%.
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e Infrastructure Debt Fund — NBFCs (IDF-NBFC): An IDF-NBFC is a non-deposit taking NBFC that has Net
Owned Fund of INR3.0bn or more and which invests only in Public Private Partnerships and post
commencement operations date (COD) infrastructure projects which have completed at least one year of
satisfactory commercial operation and becomes a party to a Tripartite Agreement.

¢ NBFC - Micro Finance Institutions: Microfinance companies are non-deposit taking firms that are entitled to
provide loans up to INR50K to individuals coming under low-income group living in rural or semi-urban
areas.

e NBFC - Factors: An NBFC-Factoring company should have a minimum Net Owned Fund (NOF) of
INR50mn and its financial assets in the factoring business should constitute at least 75 percent of its total
assets and its income derived from factoring business should not be less than 75 percent of its gross income.

¢ Mortgage Guarantee Companies:. Mortgage Guarantee company acts as an insurance against defaults on loans
by the homebuyer, thereby reducing the loan exposure and credit risks for the lender.

e NBFC-Non-Operative Financial Holding Company (NOFHC): For permitting promoter/ promoter groups
of NBFCsto set up a new bank.

NBFCs’ niche in certain asset classes has enabled them to expand their market share. Their ability to customize
products, price the risk and manage ultimate credit costs, especially related to small-ticket loans, viz., light
commercial vehicle (CV), used CV, small-ticket housing loans, small-ticket LAP, gold loans and microfinance,
has continued to support their growth. However, any sharp liquidity tightness could create refinancing challenges
for NBFCs.

3. EVOLUTION OF GOLD LOAN MARKET IN INDIA
Gold Loan Market in India

Gold has long been a valued commaodity, historically regarded as among the most liquid assets, and accepted
universally asacurrency since timeimmemorial. In India, gold has traditionally been consumed by individualsin
the form of jewellery — it is considered auspicious to buy gold jewellery during festive seasons - and handed down
generations as family wealth. Gold is considered to be a safe haven in times of economic uncertainty, a fact
exemplified by almost a 450x time’s rise in gold prices over the past five decades.

Historical Data of Indian Gold Prices Per 10 Grams
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Source: RBI Handbook of Statistics, IRR Advisory

Gold enjoys a unique connection with Indians in terms of social status, financial security and rich cultural legacy.
Indiais one of the largest consumers of gold with total stock of about 23,000-24,000 tonnes in the calendar year
2016 as per World Gold Council (WGC), majority of which is with households. Along with the country’s growing
population and ever increasing disposable income, India’s inclination and liking for gold has also increased. WGC
expects the average demand to reach around 850 to 950 tonnes p.a. by 2020 at an annual growth rate of 35.0%,
with two-thirds of this demand coming from the rural market.

Due to the emotional value associated with household jewellery, people are hesitant to sell their gold to meet their
immediate financial needs; as an alternative, people pledge their gold ornaments as collateral and secure a short-
term loan. The pledging of gold ornaments and other gold assetsto local pawnbrokers and money lendersto avail
loans has been prevalent in Indian society over ages. Theincreased holding of gold as an asset among large section
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of people, and the practices related to borrowing against gold in the informal sector, have encouraged some loan
companies to provide loans against the collateral of used household gold jewelleries. Over aperiod of time, many
companies have emerged as ‘specialised gold loan companies’.

Gradually, the market entered a period of rapid growth as reflected in gold prices below:

Historical Data of Indian Gold Prices Per 10 Grams
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The key factors that drove the rapid growth phase included low cost of funds (eligibility under Priority Sector
Lending), rise of India’s middle class, consumerism and urbanization, rising gold prices, and high Loan to Value
(LTV) of up to 85%. Convenience of access, quick disbursals and lower interest rates compared to moneylenders
led to NBFCs becoming the customer’s de-facto choice. Industry witnessed Asset Under Management (AUM)
growth of 95% CAGR while branch network grew 7 timesin same period.

In order to stabilize the proliferation and books of gold loan NBFCs, Reserve Bank of India (RBI) intervened and
released certain guidelines:

o Removal of Priority Sector Lending (PSL) status. Thisimmediately resulted in substantially higher borrowing
cost.

o LTV capped at 60% - Weakened the competitive advantage against commercias banks, although RBI
increased the LTV to 75% in 2014 to create alevel competing field for banks and NBFCs.

e Restricted credit exposure to single gold NBFC to 7.5% from 10.0% resulting in lower bank funding.

e Prohibition of grant of loans against bullion and gold coins.

Meanwhile, from the beginning of 2013, gold prices reduced drastically globally. With the pledged gold having
lower market value, customers walked away from the loans resulting in increased Non-Performing Assets (NPAS).
Thegold loan industry was al so subsequently impacted by demonetization in 2016 when cash crunch in the market
led to immediate shortfall in business. However, digital eco-system is now leading to increased credibility and
tilting scales of gold loan business in favour of the specialized gold loan NBFCs. Alongside, the introduction of
GST in 2017 has also impacted the market. In the pre-GST era, the taxation on gold was 1% excise duty, along
with a VAT of 1-1.5%, totalling to 2% tax. GST rates on gold have now been pegged to 3%. Thisisin addition
to an import duty of 10% and 5% GST on making charges. The stagnation of gold prices since 2012 is shown
below:
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Historical Data of Indian Gold Prices Per 10 Grams
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Gold Loan NBFCsin India

At abroader level, there are mainly two categories of
gold loan lenders: (i) Formal sector (banks, NBFCs,
cooperatives) and (ii) Informa sector (local
moneylenders). Lenders provide loans by securing
gold assets as collateral. Compared with the rest of the
world, in India the gold loan market today is a big
business. Till the last century, most of the lending was
in the unorganized sector through pawnbrokers and
money lenders. However, this scenario has changed
over the last two decades post India’s economic
liberalization and financial sector reforms, and the
organised sector has become more dominant. Buoyed
by the spurt in gold prices during the last decade,
organised lenders grew at a 76% CAGR during the
period FY’09 to FY’12. However, correction in gold
prices in FY13, adverse regulatory scenario,
restrictions on offering high LTV products, and
increase in competition intensity has seen gold loan
industry’s AUM stagnating. This is also reflected in
the stagnating portfolio of gold loan NBFCs. Thetotal
gold loan industry AUM of organized players stood at
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Source: industry Reports, IRR Advisory Analysis

INR2,509.7bn as on FY 18. Nevertheless, the large long-standing, unorganised gold loans market continues to be
active and there are no official estimates available on the size of this market, which is characterised by the presence
of numerous pawnbrokers, moneylendersand landlords operating at alocal level. However, thismarket isbelieved
to be almost double the size of organised gold loans market.
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Regional Gold Loan Demand as on Dec, 2017

Souce: Media Reports, IRR Advisory Analysis
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The demand for gold has a regional bias with southern Indian states accounting for around 40% of the annua
demand. The prevalence of high level of rural indebtedness, easy availability of gold loans on extremely flexible
terms, relative scarcity of personal and retail loans from the banks, and changing attitude of customers to gold
loans will contribute to the growth in the gold loan AUM. There is potential to expand gold loans market to the
Northern and Western regions of India, provided the branch network is expanded and the loans are available with
ease and with flexible options.

Growth in Gold Loans AUM of Organized PlayersinthelLast 5 Years

As per WGC, the organized gold loan industry is around 30-40% and unorganized industry is around 60-70%.
The total (organized and unorganized) gold loan industry AUM is around INR8,365.7bn in FY 18; out of which
unorganized is in the range of INR5,019.4bn — INRS5,855.9bn. The industry’s AUM grew at a CAGR of 4.1%
between FY 14 and FY 18. NBFCs were marked by slowdown and weakening competitive positioning during
FY 12 and FY 15 owing to withdrawal of eligibility for NBFCs under priority sector lending, RBI putting a ceiling
on LTV ratio that could be given out by NBFCs at 60%, as against 75% for banks and RBI norms for conducting
gold loan auctions.
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Gold Loan Industry's AUM
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The industry’s AUM declined from INR2,203.6bn in FY 15 to INR2,139.4bn in FY 16 owing to continuous decline
in gold prices, which in turn, led to increasing defaults. The situation, however, improved thereafter. AUM
increased by 8.3% from INR2,139.4bn in FY 16 to INR2,509.7bn in FY 18 due to rise in gold prices by 10.4%
from INR2,653.4/gram to INR2,930.0/gram. This growth in prices was aided by good monsoon and
macroeconomic factors. Further due to NBFCs’ focus on improving the business per branch as they diversified
their regiona concentration, undertook aggressive marketing and witnessed strong growth from Non-Southern
regions which led NBFC’s gold loan AUM increased from INR544.4bn in FY 16 to INR641.5bn in FY18.

Growth in Gold Loans AUM of NBFCs(Gold Loan) inthelLast 5 Years
As per industry reports, the gold loan NBFCs AUM grew at a CAGR of 8.1% between FY 14 and FY 18. NBFCs
witnessed a decline in gold loan AUM between FY 12 and FY 14, as RBI’s regulations curbed the performance as

mentioned earlier. However, due to NBFCsflexible loan offerings and quicker disbursement time helped them to
grow their gold loan AUM from INR469.0bn in FY 14 to INR544.4bn in FY 16.

Gold Loan NBFCs AUM

700.0 CAGR: 8.1%
BO0O0 -

64175
582.5 I
FY17 Fr1g
Gold Loan NBFCs AUM further grew by an impressive 9.3% over the next 2 years from INR544.4bn in FY 16 to
INR641.5bn in FY 18 which was due to gold loan NBFCs moved into non-southern Indian territories, achieving a

higher growth based on lower penetration, rise in gold prices and higher marketing expenditure undertaken by
playersin order to improve product awareness and build brand identity.
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Specialized gold loan NBFCs have witnessed growth amongst organized players. This growth is driven by
aggressive expansion of branches, heavy spending on marketing and rapid acquisition of customers. NBFCs and
banks approach the gold loan market differently, which is reflected in their interest rates, ticket sizes and loan
tenures. NBFCs focus more single-mindedly on the gold loans business and have accordingly built their service
offerings by investing significantly in manpower, systems, processes and branch expansion. This has helped them
attract and serve more customers. Overview of some operational parameters of organized players is provided
below:

Parameters Gold Loan NBFCs Banks Money Lenders
Loan to Value Upto 75% Upto 75% Higher than 75%
. Not highly peneterated. .
Penetration Highly peneterated Highly peneterated
gnyp Selective branches gy p
Usually in the range
Interest Charges Around 18-24% p.a Around 12-15% p.a
of 35-60% p.a.
Regulatory Body RBI RBI Not regulated
Processing Fees No/Minimal processing fees Higher than NBFCs Nil
Documentaion Minimal, Govt. ID proof Complete KYC compliance Nil or minimal
Customer Service High-Gold Loan is core focus Non- core focus Core focus
Repayment Structure Flexible. No pre-payment EMI based. Pre-payment .
. . One time
/ Flexibility charges penalty is charged.
Model of Disbursal Cash, Cheque/Electronic Cheque, Electronic Cash

Transfer (Cash upto INR20,000/-) Transfer

Open beyond

Working H Open beyond bankng h Typical Banking H
orking Hours pen beyond bankng hours ypicalBanking Hours —y anking hours

Branch with dedicated staff for

Fixed Office Space Bank branches No fixed place
gold loans
X . More than 10
Turn Around Time Around 10 minutes 1-2 hours .
minutes
Source: Industry Sources, IRR Advisory Analysis
Percentage Share of Peers based on Gold Loan AUM is provided below:
Player-wise Share of Gold Loan AUM-FY18 Player-wise Share of Gold Loan AUM-FY17
FY18 AUM . a
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Note: Othersinclude India Infoline, Shriram City Union Finance and other smaller NBFCs

MuFL had the major share to the tune of 45.4% of gold loan AUM in FY 18 as well asin FY17. MaFL market
share marginally declined from 19.1% in FY 17 to 18.2% in FY 18 however, others market share has increased
from 12.5%in FY 17 t0 15.1%in FY 18.

4, KEY GROWTH DRIVERSFOR GOLD LOAN

Gold financing companies form an integral part of the Indian financial system. It plays an important rolein nation
building and financia inclusion by complementing the banking sector in reaching out credit to the unbanked
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segments of society, especially to the MSMEs, which form the cradle of entrepreneurship and innovation. NBFCs’
ground-level understanding of their customers profile and their credit needs gives them an edge, as does their
ability to innovate and customise products as per their clients’ needs. This makes them the perfect conduit for
delivering credit to lower-income group people and MSMEs. Gold loan as a credit product is not a new
phenomenon in the country; it is only in the recent past that Indians have started losing their inhibitions over
pledging their family heirlooms to mainstream commercial lenders and leveraging multiple benefits, such as
instant credit, flexible schemes, lower interest rates and minimal paperwork without the hassles of rigid credit
appraisal. Asbanks and NBFCs offer gold loans at interest rates much lower than those of informal moneylenders;
they have successfully targeted a new segment of customers who would have otherwise not taken agold loan. The
key growth driversfor gold loan are provided below:

Lack of Reach of Banking to Rural and L ower -Income Groups

In India, the reach of NBFCsin rural areasiscomparatively higher than the banks. Due to which NBFCs have an
advantage in terms of business revenue and larger base of customer over the banks. The traditional banking
products are not accessible to rural and lower-income groups as those products are to relatively higher-income
groups. A farmer, for example, earns his living based on harvests. If the farmer takes loan, his loan repayment
ability would depend on factors outside his control: monsoon, harvest output and market prices. Credit scores
would undermine one’s effort to get normal loans during distress periods. This is the situation faced by a large
portion of the Indian population engaged in farming and rural employment. Gold loans offer a viable solution in
this situation since, gold loans are fully securitized, lenders have the option to recoup the full principle amount (in
most cases) if the borrower defaults - hence, there is no need for extensive checks on borrower’s previous
repayment records. The relative ease in obtaining aloan approval has boosted the popularity of gold loans.

Rising Consumerism in Rural Areas

Consumption growth in rural India has outpaced urban spending by the widest margin in five years, encouraged
by relatively good rainfall last year and an increase in government spending on infrastructure. According to media
reports, rural consumption rose by 9.7% in FY 18, faster than the 8.6% growth in urban spending. WGC estimates
that about 67.5% of the Indian household gold belongs to rural communities, who are the biggest purchasers of
gold loan. Unpredictability of the rain and harvest season means farmers become cash-strapped frequently. For
them, unlocking value of their household gold is the easiest way to meet their financial obligations. Additionally,
the rising consumerism in rural areas is leading to increased gold loans being taken for non-income generating
purposes.

Changing Attitudes Towards Gold Loan

Few decades back, the gold loan was a high-cost affair, something around 35-50% (local moneylenders) but now
organized players in the market (banks and NBFCS) offer the loan at 12-24% per annum. In recent, gold loan is
becoming aword of mouth whether it is Tierl, Tier2 or Tier 3 cities— people are turning more towards depositing
gold with banks and NBFCs because it is one of the easiest way to avail money. The overall processto avail gold
loans has become more formal and transparent with an entry of organized financial players. Further, gold is a
secured asset and thereis no regquirement of any additional collateral but however; to avail home loans & personal
loans, one need to show income certificates, bank statements & income tax returns. One good thing about gold
loan isthat it can be used for any purpose so more and more people are migrating towards this loan. It is not only
the rural communities who are willing to put household jewellery in the market — acceptance towards using family
gold for financial needsisincreasing in the relatively untapped urban market. Using gold loans to meet household
exigenciesis gaining popularity in Indian cities and metros.

Ease of Availability of Gold Loan

NBFCs offer very competitive gold loan schemes with a wide range of tenures, interest slabs and repayment
options making it very attractive for the customer. Unlike the rigid products offered by traditional banks, gold
loan products are designed in a way that specifically meets the situation of the target customer segments.
Disbursements are made within a quick time period after loan approval with a turnaround time (TAT) of around
10 minutes. A good number of loans do not have fixed Equated Monthly Instalment (EMI) facility - only the
interest needs to be paid on a monthly basis while the principle should be paid at the end of the tenure. The ability
to choose product features (repayment scheme, tenure) has facilitated increased gold loan penetration.
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Positive Impact of Monsoon on the Agricultural Activitiesin the Southern States

Rural demand plays an important role in the demand for gold in the country which depends primarily on
monsoons. India annually consumes 800-850 tonnes of gold and rural India accounts for 60% of the country's
gold consumption. A 1% increase in excess rainfall, as measured by the amount of rainfall compared to the long-
run average rainfall, boosts gold demand by 0.5%. The monsoon is important for India’s agricultural sector. A
good monsoon can increase crop yields, sweep money into the rural economy and boost gold demand. Therefore,
monsoon plays a big part in gold consumption because if the crop is good, then farmers buy gold from their
earnings to create assets. Whenever there will be an additional requirement of funds by the farmer the same gold
can be pledged to avail money. Southern states known as South Peninsula accounted for 98% of its Long Period
Average rainfall in 2018 which depicts a good rainfall. Regional and all India rainfall for 2018 is provided
alongside.

Regional Monsoon (June to September) Rainfall - 2018

Long Period Actual Rainfall for 2018

Average (LPA) (mm)| Rainfall (mm) | Rainfall (% of LPA)

Northwest India 615.0 603.2 98.0%
Central India 975.5 911.3 93.0%
East & Northeast India 1,438.3 1,087.5 76.0%
South Peninsula 716.1 704.4 98.0%
All India 887.5 804.0 91.0%

Monthly All India Monsoon Rainfall - 2018
Actual Rainfall for 2018
Month LPA (mm)

Rainfall (mm) | Rainfall (% of LPA)

June 163.6 155.3 95.0%
July 289.2 272.4 94.0%
August 261.3 241.4 92.0%
September 173.4 132.4 76.0%

Source: India Meteorological Department

5. REGULATORY IMPACT ON GOLD LOAN MARKET IN INDIA

RBI Master Directions has prescribed that all NBFCs shall maintain aloan to value ratio not exceeding 75% for
loans granted against the collateral of gold jewellery. NBFCs primarily engaged in lending against gold jewel lery
(such loans comprising 50% or more of their financial assets) shall maintain a minimum Tier | capital of 12.0%.
The RBI Master Directions have issued guidelines with regard to the following:

Appropriate Infrastructure for Storage of Gold Ornaments: A minimum level of physical infrastructure and
facilitiesis 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 arrangementsin 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.

Prior Approva of RBI for Opening Branches in Excess of 1,000: It is henceforth mandatory for NBFC to obtain
prior approval of the RBI 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.

Standardization of Value of Gold in Arriving at the Loan to Vaue 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.

Verification of the Ownership of Gold: RBI has directed all NBFCsto put in place an explicit policy approved by
their board of directors within their overall loan policy to verify ownership though a suitable document which is
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prepared to explain the manner in which ownership isdetermined, particularly in each case where the gold pledged
at any one time or cumulatively on the loan outstanding is more than 20 grams.

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

> The auction should be conducted in the same town or talukain which the branch that has extended the loan
islocated.

> While auctioning the gold the NBFC should declare areserve 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 India Bullion Association Ltd. formerly known as The Bombay Bullion
Association Ltd. and value of the jewellery of lower purity in terms of carats should be proportionately
reduced.

> It will be mandatory on the part of the NBFCsto 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.

> 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.

Other Instructions:

> NBFCs financing against the collateral of gold must insist on a copy of the PAN Card of the borrower for
all transaction above INR 5,00,000/-.

> High value loans of INRO.1mn and above must only be disbursed by cheque.
> Documentation across all branches must be standardized.

> NBFCs shall not issue misleading advertisements like claiming the availability of loansin a matter of 2-3
minutes.

Details of the key guidelines are provided below:
Loan to Value Ratio (LTV)

LTV ratio describes the size of aloan which is taken out compared to the value of the asset securing the loan.
Lenders and others use LTV's to determine how risky aloan is. A higher LTV ratio suggests more risk because
the assets behind the loan are less likely to pay off the loan asthe LTV ratio increases. The LTV ratio has been
capped at 75% for both NBFCs and traditional banks providing gold loan services. RBI regulations state that -
gold jewellery accepted as security/collateral 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 India Bullion and Jewellers Association Ltd. If the gold is of
purity lessthan 22 carats, the collateral should be trandated into 22 carat value and exact grams need to be val ued.
Loan against bullion, units of Exchange-Traded Fund (ETF) and units of gold mutual fundsis not permitted. This
standardisation and increased transparency of LTV calculations across the organised sector has meant healthy
businesses for NBFCs.

Know Your Customer (KYC)

TheRBI KY C directions are applicable to NBFCs and RBI has advised all NBFCsto adopt the same with suitable
modifications depending upon the activity undertaken by them and ensure that a proper policy framework of anti-
money laundering measuresis put in place. The KY C policies are required to have certain key elements, including,
customer acceptance policy, customer identification procedures, monitoring of transactions and risk management,
diligence of client accounts opened by professional intermediaries, customer due diligence and diligence of
accounts of politically exposed persons, adherence to RBI KY C directions and the exercise of due diligence by
persons authorised by the NBFC, including its brokers and agents.

For verification purposes, a customer needs to submit the following: government issued identity proof (passport,

PAN card, voter’s ID or driving license, along with passport size photographs), address proof (either electricity
bill, ration card or telephone bill) and signature proof. The NBFCs are now allowed to make use of e-KY C which
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uses Aadhaar card validation. The move towards e- KY Csis meant to reduce risk of fraud and forgery as well as
improve application processing speeds.

Changesin classification of Non-Perfor ming Asset

The RBI Master Directions require that every non-deposit taking NBFC shall, after taking into account the degree
of well-defined credit weaknesses and extent of dependence on collateral security for realisation, classify its
lease/hire purchase assets, loans and advances and any other forms of credit into the following classes:

Standard Assets,
Sub-Standard Assets;
Doubtful Assets; and
Loss Assets

Further, the class of assets referred to above shall not be upgraded merely as a result of rescheduling, unless it
satisfies the conditions required for an upgrade. A NBFCs-ND isrequired to make provisions against sub-standard
assets, doubtful assets and loss assetsin accordance with the Master Directions. In terms of the Master Directions,
NBFCs-ND has to make the following provisions on their loan portfolio.

Asset Classification Provisioning Policy

Standard Assets 0.4%

Sub-standard Assets 10.0%

100.0% of unsecured portion + 20%
- 50% of secured portion

Loss Assets 100.0% provided if not written off
Source: RBI Circular

Doubtful Assets

The time frame for classification of NPAs for NBFCs has been brought on par with banks. RBI mandated from
FY 18, aloan is termed as a NPA if interest is not paid for 90 days (3 months). In 2016, the time period was 5
months, while it was 4 monthsin 2017. However, it should not be a cause for concern, since default is not an issue
for agold finance company, as the loan is fully secured. In case of non-payment, the gold finance company could
simply auction off the gold underlying to recover the interest and principal.

Verification of Gold Ownership

RBI in January 2014, has directed all NBFCs should have Board approved policies in place to satisfy ownership
of the gold jewellery and adequate steps be taken to ensure that the KY C guidelines stipulated by the RBI 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. Further, it is not necessary to produce original receipts to establish ownership.
Instead, a suitable document may be prepared to explain how the ownership is determined. The method of
establishing ownership should be laid down as a board approved policy.

Gold Monetisation Scheme (GM S)

The government in the late 1990s also tried to monetize the idle gold hold by Indian households by bringing it
into use for the industry and to reduce dependency on imports. GDS was introduced in September 1999 to allow
individuals to deposit gold at banks and receive interest in return. Further, the scheme was also exempt from
capital gains, wealth and income tax. However, the minimum deposit of 500 grams was a huge deterrent for many
individuals and households to avail this scheme. Between 1999 and 2015, only 15% of gold was mobilized
reflecting theinefficiency of GDS structure. GDS was reintroduced in the Union Budget 2015 by Finance Minister
Mr. Arun Jaitley in anew avatar - ‘Gold Monetisation Scheme’ with the minimum deposit size being reduced to
30 grams. This scheme offers an annual tax free-interest starting from 0.6% (Short-term: upto 3 years) to 2.5%
(Long-term: upto 15 years).

The objective of GMS isto mobilize gold held by households and institutions of the country and facilitate its use
for productive purposes, and in the long run, to reduce country’s reliance on the import of gold. All Scheduled

Commercial Banks excluding Regional Rural Banks are eligible to implement the scheme. It includes Revamped
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Gold Deposit Scheme (R-GDS) and Revamped Gold Metal Loan Scheme (R-GML). The minimum deposit at any
onetimeis 30 grams of raw gold (bars, coins, jewellery excluding stones and other metals). There is no maximum
limit for deposit under the scheme. Also, the interest earned on the gold deposit will be exempted from not only
income tax but also capital gainstax. There are 2 schemesin GMS:

1. Short Term Bank Deposit (STBD)

STBDs have a lock-in-period are treated as bank’s on-balance liability. The deposits will be made for a short
period of 1-3 years (with a facility of roll over). Deposits can aso be allowed for broken periods (e.g. 1 year 3
months; 2 years 4 months 5 days; etc.). The rate of interest payable in the case of deposits for maturities with
broken periods shall be calculated as the sum of interest for the completed year plus interest for the number of
remaining days at the rate of D/360* ARI. Where, ARI= Annual Rate of Interest, D= Number of Days.

2. Medium and Long Term Gover nment Deposit (MLTGD)

The deposit under this category will be accepted by the designated banks on behalf of the Central Government.
This deposit will not be reflected in the balance sheet of the designated banks. It will be the liability of Central
Government and the designated banks will hold this gold deposit on behalf of Central Government until it is
transferred to such person as may be determined by the Central Government. The Medium Term Government
Deposit (MTGD) can be made for 5-7 years and Long Term Government Deposit (LTGD) for 12-15 years or for
such period as may be decided by the Central Government from time to time. The rate of interest on such deposit
will be decided by Central Government and notified by RBI from time to time. The current rate of interest as
notified by the Central Government is:

0] On medium term deposit — 2.25% p.a.
(i)  Onlongterm deposit — 2.50% p.a.

The periodicity of interest payment on these deposits is annual and shall be paid on 31st March every year. A
depositor will have an option to receive payment of simple interest annually or cumulative interest at the time of
maturity, in which case it will be compounded annually. This option shall be exercised at the time of deposit.
Minimum lock-in period - MTGD is allowed to be withdrawn any time after 3 yearsand aLTGD after 5 years.

6. OUTLOOK FOR THE GOLD LOAN MARKET IN INDIA
Outlook for the Gold Loan Market in Indiafor the Next 5 Years

Indiais one of the largest markets for gold and in our Indian culture gold is considered as auspicious, particularly
in Hindu and Jain cultures and gold is worn for important ceremonies and occasions. Gifting gold is a deeply
ingrained part of marriage rituals in Indian society where weddings generate approximately about 50 % of annual
gold demand. Rural residents and low income groups are the major customers of gold loans, as gold isusually the
only asset they possess. Gold loan has emerged as one of the most reliable credit sources for these categories of
customers. Further the gold loan market is still underpenetrated, considering the abundant availability of gold as
collateral with Indian private households. This could play a vital role in the expansion of gold loan market. IRR
Advisory has estimated that the organized market size will grow to INR4,063.8bn by FY 23P.

With the credit demand expected to rise, the gold loan industry is expected to grow over the next few years at a
CAGR of 10.1% from INR2,748.1bn in FY 19P to INR4,063.8bn in FY 22P which would be driven by gold loan
NBFCs moving into Non-Southern Indian territories, achieving relatively higher growth based on lower
penetration, initiative undertaken by players in order to improve product awareness and build brand identity.
Diversification into other regional geographies and untapped markets would be the key for industry AUM to grow.
Gold loan industry AUM projection is provided below:
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Gold Loan Industry AUM Projections
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Source: IRR Advisory Analysis

Organized players marketing initiatives to rai se awareness against heavy interest rates charged by the unorganized
players (which isin the range of 25-50%) especially in rural parts will further aid growth. Also, player’s ability
to leverage technology and improve their online gold disbursements could turn out to be a game changer. Along
with these drivers, a favourable economic scenario will further drive up the funding needs of small businesses,
and hence, improve demand for gold loans Based on these growth drivers, we expect gold loan NBFCs” AUM to
grow at 9.8% CAGR, from INR696.8bnin FY 19P to INR1,026.0bn in FY 23P. Gold loan NBFCs AUM projection
is provided below:

Gold Loan NBFCs AUM Projections

1200 -
CAGR: 9.8% L 0260
1000 — g31.4
= 840.6
BOD 7 goss :
600 -
400 -
200
D T T
FY19pP FY 20P FY21P FY22p FY 23p

W MNBFC Gold Loan (INR bn)
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The overal organized gold loan penetration level is around 30-40%, which is a headroom for growth in this
market. So, financial institutions with the right focus, operational capabilities, availability of funds, refreshing
products and modern technology can capture a large market share and profitable returns.

Various factors affect the gold demand in India. The relationship between these factors is provided below:

Long Term Factors Short Term Factors

Rising Income Gold Price Movement Inflation Excess Rainfall

Itis anticipated that fora 1% Fora 1% increase in gold |Fora 1% increase in |Fora 1% increase in
increase in income, the price, demand will inflation, demand |monsoon rainfall, gold
demand for gold will rise by 1% |decrease by 0.5% rises by 2.6% demand rises by 0.5%
Source: World Gold Council

These above factors have created the positive conditions to expand gold loan market in India.
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Gold asa Hedge againgt Inflation, Fluctuation in Interest Rates and Rupee Devaluation

The Indian rupee has been deprecating against the US dollar over the past two months and touched all-time low
of INR72.9 per US dollar on 18th September in comparison to same time previous year one US dollar was sold at
INRG64.1. The decline of about 13.7% in the value of rupee affects everybody directly and indirectly. This coupled
with rising crude oil prices due to geo political issuesin the Middle East will make import of crude oil into India
very expensive. Indiais heavily dependent on imported crude oil for its fuel needs.

The rising fuel prices will stoke domestic inflation as the transportation cost will increase in the various
manufactured products and agricultural produce. Higher inflation leads to increase in expenses and lesser savings
thereby affecting personal finances. Higher inflation over a period can cause higher interest rates, thereby making
loans expensive. A weak rupee against dollar affects any investment done abroad, foreign education and foreign
travel. Theinflationary pressures have led to interest rate hike by RBI which has already raised interest rates twice
thisyear. A higher interest rate will lead to higher EMIs. For theinvestor of debt funds, riseininterest rateswould
bring down the bond prices and hence has a negative impact on the debt funds ‘net asset values’. As explained
above, the rising exchange rates and the resulting inflationary pressures will have an impact on the value of the
assets of theretail investors and hence it isimperative for the retail investorsto invest in class of assetswhich are
good inflation hedgers. Among all the class of assets gold is considered as a best hedge against inflation and seen
as an ideal asset for portfolio diversification.

The demand for gold rises whenever there is political chaos and gold is considered as safe haven. A significant
reason why people invest in gold is that it has performed admirably in holding of value over the long-term in
comparison to other assets like paper currency, some coins or even stocks. The gold can be used to protect
purchasing power, reduce volatility and minimize losses during periods of market shock.

The RBI has aso bought gold for the first time in nearly a decade in the first quarter of FY 19 thereby signalling
that the metal could be in demand as a store of value when returns and capital values of fixed-income bonds are
declining in arising rate environment. The RBI added 8.4 metric tonnes of gold to its stock of holdings during the
FY 18 that ended June 30, taking the level of gold reserves to 566.2 metric tonnes. It had bought 200.0 metric
tonnes from the IMF to boost its reserves in November 2009. The RBI decision to buy gold is significant is that
unlike central banks it does not regularly trade in gold although the law permits it do so. The RBI’s decision to
buy gold is probably a decision for diversification of assets for deployment keeping in mind the evolving global
risks due to rising policy rates in the USA and increasing market volatility. Meanwhile, Keralais a key market
and the recent flood there is expected to see arisein gold loan demand.

7. KEY CHALLENGESFACED BY THE GOLD LOAN INDUSTRY
Future Outlook for Gold Prices

As per World Bank-Commodity Markets Outlook, October 2018 the global prices of gold are expected to decline
from USD1,244.9 per toz in 2019P to USD1,190.0 per toz in 2023P. The gold rates are dependent on the state of
USD and the interest rate set by U.S. Federal Reserve. This volatility entails market risk and the possibility of
gold loans going out of money. As gold prices decline the resale value of gold also decline, which might lead that
the borrower is not willing to repay the loan which would increase the number of NPAs. This would affect the
operational efficiency and profitability of the industry.
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Global Gold Prices Projections
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Regulations

At present, every NBFCs-ND-SI isrequired to make a provision for standard assets at 0.4% of the outstanding. In
March 2017, RBI stated that NBFCs cannot disburse more than INR20,000/- in cash against the gold loans. This
RBI move is being seen as part of its go digital drive post demonetization. Also, the maximum limit for LTV for
gold loans for NBFCs has been capped to 75% (earlier it was 60%) which is as same as that for traditional banks.
For rapid business growth rate of NBFCs, RBI regulations aim at strengthen the loan repayment methods, tenure,
storage and auction processes.

Security Threatsand Risks of Theft

One of the principal risks in the operations of gold loan NBFCs are robbery and employee theft or fraud which
needs to be safeguarded. To safeguard against theft or loss of collateralized gold NBFCs install safe vaults, in-
house or outsourced storage model, electronic surveillance, internal and external audits and insurance.

Lack of Financial Literacy to Customersfrom Rural Areas

The customer segment living in remote areas is financialy illiterate and till date they are under the impression
that they are not eligible for any loans from the organized (banks, NBFCs, financial institutions) sector and they
approach local moneylenders. This financial illiteracy among rura people is a factor that hampers the growth of
market to a great extent.

Young Indians Attraction to Alternative Jewellery

Indiais the largest consumer of gold in the world. From last few years the young population of Indiais more
inclined towards high-end designer and gem-set jewellery with a preference to platinum and diamonds. This
indicates buying patterns are shifting and the demand for plain gold jewellery is declining especialy in the urban
areas. As per industry reports, India is the world’s fourth largest platinum market and customers have the assurance
of buy-back similar to gold ornaments. In recent times, diamonds are also gaining equal popularity to gold as an
investment option. Further, the Indian Commodity Exchange is offering a Systematic Investment Plan to acquire
precious stones for retail buyers. Since, the last seven years, gold and platinum have appreciated by a similar
extent. All these are indicators of dightly diminishing popularity of gold amongst the urban people in urban
markets.

Changein Savings Pattern
The young Indians are turning towards alternative options such as equity marketsfor wealth creation in alternative

to the traditional method of buying gold as wealth. Also the percentage of discretionary spending is also rising
day by day. These alternate investment options are gaining more attraction.
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Data Security

Protection of dataisthe most importance given to therise of cyberattacks through malware and phishing targeted
at the confidential client information. All the financial institutions need to make sure that sufficient attention is
given to such challenges and a strong network and data infrastructure is in place which would be capable of
preventing such attacks.

According to industry sources, cyber-crime is the third most reported fraud across the financia sector. The RBI
directed that all NBFCs were required to have a board-approved information security policy with the following
basic tenets:

a. Confidentiality - Ensuring access to sensitive data to authorized users only

b. Integrity - Ensuring accuracy and reliability of information by ensuring that there is no modification without
authorization.

Availability - Ensuring that uninterrupted data is available to users when it is needed.

d. Authenticity - For information security it is necessary to ensure that the data, transactions, communications
or documents (electronic or physical) are genuine.

8. OVERVIEW OF MICRO FINANCE INDUSTRY IN INDIA

The Micro Finance Industry (MFI) is back on growth track and has overcome the effects of demonetization which
was announced by the Gol in November 2016. The MFI were the worst impacted due to demonetization asit hurt
their collectionswhich is mgjority in form of cash. Theindustry is now on steady growth path as the cost of funds
has reduced and the repayment by the MFI clients to the normal levels for al the disbursements made by the
industry after February 2017. Portfolio at Risk (PAR) numbers for the fourth quarter of FY 18 indicates that the
industry is recovering.

MFI consists of multiple playerswith diverse organizationa structures. Loansin this sector are provided by banks,
small finance banks (SFBs), non-banking financia company-microfinance ingtitutions (NBFC-MFIs), other
NBFCs and non-profit organizations. As per the industry sources, the total loan portfolio of the MFI increased
from INR847.2bn in FY 16 to INR1,366.3bn in FY 18 with a CAGR of 27.0%. In FY 18, Banks hold the largest
share of portfolio in total loan outstanding of INR504.2bn which accounts to 37% of the total portfolio. NBFC-
MFIs as a group remain the second largest provider of microfinance with a loan amount outstanding of
INR448.9bn, accounting for 33% to total industry portfolio (i.e. loan amount outstanding). However it haslost its
market share from 42% in FY 16 to 33% in FY 18. SFBs have atotal loan amount outstanding of INR300.2bn with
total share of 22%. NBFCs account for another 7% and Non-profit MFIs account for 1% of the total.

Share of Various Lenders in Loan Amount Outstanding - Share of Various Lenders in Loan Amount Outstanding -
FY18 FY17

Non-profit MFls
1%

Mon-profit MFIs
1%

Souce: Indusiry Sources Souce: Industry Sources
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Share of Various Lenders in Loan Amount Outstanding -

FY16 Break-up of Various Lenders in Loan Amount Outstanding

MNen-profit MFIs
1%

Particulars (INR bn) FY18 FY17 FY1le

Banks 504.2  409.9 308.6
NBFC-MFls 448.9 303.5 355.7
SFBs 300.2 290.3 130.7
NBFCs 103.4 60.3 42,5
Non-profit MFls 9.7 9.0 9.8

Total 13663 1,073.0 847.2

Source: Industry Reports

Souce: industry Sources

Over the past years the Gol and the RBI has recognized the role played by MFIs in furthering government’s
financial inclusion agenda. As a part of strengthening the MFI, the RBI appointed industry body Micro Finance
Ingtitutions Network (MFIN) as well as Sa-Dhan (an association of MFIN) as self-regulatory organizations
(SROs) and bringing Credit Bureau for the tiny loan segments. There has been a tremendous improvement in the
risk management practices of MFIs which is evident that the sector was able to tide over the effects of
demonetization despite being the fact that MFlIs transactions with its customers are mainly in cash asthey cater to
low income households with mgjority of them located inrural areas. NBFC-MFIsareincreasingly adopting digital
transactions and expecting disbursements and repayment to happen cashless. However their customers are
illiterate and the adoption islow by the customers. Digitalization will happen only with theimprovement in digital
infrastructure and with a continuous engagement with their customers. This is possible as the MFI feet on the
street model has been instrumental in building an extensive reach at the grass-root level thereby enabling MFI to
cater to the financial needs of the unbanked clients.

The NBFC-MFIs adhere to RBI guidelines to fix interest rates. As NBFC-MFIs are non-deposit taking entities
they borrow funds from external sources to cater to the micro-credit requirements of their clients. The interest
rates what NBFC-MFI are heavily dependent on the cost of funds that it borrows and RBI stipulations. Over the
years the average cost of funds for MFI has come down and many of the MFI have started passing on the benefits
of the reduction in the cost of funds to their clients by charging lower interest rate to their client. As per industry
sources, average and median cost of funds as of FY 18 and FY 17 remain constant at around 14.4%. The overall
cost of funds ranges from 9.3% to 21.0%. The range of cost of funds for — Large MFIsisin the range of 9.3% to
15.3%, for Medium MFIsis 14.2% to 16.6% and Small MFlIsis 12.7% to 21.0%. As per FY 18 average interest
rate charged to borrowersin FY 18 was around 24.1% and in FY 17 it was around 24.7%.

As per industry sources, MFI have tried to maintain its NPAs level at approx. 1% level. However, it had
experienced an increase in NPAs during demonetization but the industry has recovered from its after effects now.
The PAR numbers have been continuously lowering and PAR>30 have improved. It has reduced from 5.9% in
FY 17 to 4.4% in FY 18 and PAR>180 have also reduced from 3.5% in FY 17 to 2.8% in FY 18. The repayment
pattern of the clients has also returned to the normal levels for al the disbursements made by the industry after
February 2017.

The growth of the industry is expected that the MFI loan portfolio will grow at a CAGR of 26.0% between FY 18
to FY 20. Dueto the steady recent past performance, it is expected the growth to be positive in the coming quarters
too. The prospective for Microfinance, particularly in Semi-Urban and Rural geography is quitelargein Indiaand
with NBFC-MFIs are stepping up to integrate best practices and technology which would help them provide better
customer service as well as achieve operational efficiencies and lower costs. Factors that will determine for the
MFI sector to grow in future are as follows - strong promoters, who have witnessed various business cycles and
tackled events; ability to attract funds and maintain healthy capital position; geographic diversification; loan
recovery and control aging of NPASs; and ability to manage local stakeholders.
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OUR BUSINESS

Unless otherwise stated or the context requires otherwise, references in this section to “we”, “us” or “our” refers
to Muthoottu Mini Financiers Limited.

Some of the information in the following section, specifically the information in relation to our plans and
strategies, contain certain forward looking statements that involve risks and uncertainties. You should read
“Forward-Looking Statements” on page 13 for a discussion of risks and uncertaintiesrelated to those statements
and also “Risk Factors” on page 15, for a discussion of certain factors that may affect our business, financial
condition or results of operations. Our actual results may differ materially from those expressed in or implied by
these forward-looking statements.

Unless otherwise stated or the context otherwise requires, the financial information used in this section is derived
fromour Reformatted Financial Satements and Limited Review Financial Statements, included in this Prospectus
on page 111. We have included various operational and financial performance indicatorsin this section, some of
which may not have been derived from our Reformatted Financial Statements and Limited Review Financial
Satements and which may not have been subject to an audit or review of the Satutory Auditor. The manner in
which such operational and financial indicators are calculated and presented, and the assumptions and estimates
used in the calculation, may vary from that used by other entities in the business similar to ours. You should
consult your own advisors and eval uate such information in the context of the Reformatted Financial Statements
and Limited Review Financial Statements and other information relating to our business and operationsincluded
in this Prospectus.

Unless otherwise indicated, industry and market data used in this section has been derived from industry
publications and other publicly available information, including, in particular the report titled “Gold Loan
Industry in India-2018”, dated December 12, 2018, prepared and issued by IRR Advisory Services Private
Limited. For details of risks in relation to IRR Report and other publications, see “Risk Factors-‘\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 industry contained in this Prospectus” on page 32. Unless otherwise indicated, all
industry and other related information derived from IRR Report and other publications included herein with
respect to any particular year refersto such information for the relevant calendar year.

Overview

We are a non-deposit taking systemically important NBFC in the gold loan sector lending money against the
pledge of household gold jewellery (“Gold Loans”) in the state of Kerala, Tamil Nadu, Karnataka, Andhra
Pradesh, Telangana, Haryana, Maharashtra, Delhi and Goa and the union territory of Puducherry. We have also
recently forayed into microfinance loan segment in financial year 2017 wherein we provide unsecured loans to
joint liability group of women customers (minimum of 5 persons) who require funds to carry out their business
activities through few of our branches in the state of Kerala. Our Gold Loan portfolio as on September 30, 2018,
March 31, 2018, March 31, 2017 and March 31, 2016, comprises of 4,21,769, 4,11,558, 5,16,004 and 5,48,854
Gold Loan accounts respectively, aggregating to ¥1,51,188.44 |lakhs, ¥1,55,432.83 lakhs, ¥1,94,000.29 lakhs and
¥1,90,555.97 lakhs which is 96.35%, 95.31%, 99.01% and 99.60% of our total loans and advances as on such
specific dates. We, as on September 30, 2018, have a network of 767 branches spread in the states of Kerala,
Tamil Nadu, Karnataka, Andhra Pradesh, Telangana, Haryana, Maharashtra, Delhi and Goaand the union territory
of Puducherry and we employ 2,905 personsin our business operations.

We are registered with RBI as a non-deposit taking, systemically important, NBFC (registration no. N-16.00175
dated April 13, 2002) under Section 45 1A of the Reserve Bank of India Act, 1934. Further, a fresh certificate of
registration was issued by RBI on January 1, 2014, pursuant to the change of name of our Company from
‘Muthoottu Mini Financiers Private Limited’ to ‘Muthoottu Mini Financiers Limited’. Our Company has also
obtained a certificate of registration bearing registration no. — CA0122 issued by IRDAI, with effect from April
1, 2016, under Section 42D (1) of the Insurance Act, to act as a “Corporate Agent (Composite)”. Further, our
Company holds a certificate of registration dated July 5, 2012 registration humber IN-DP-CDSL-660- 2012
issued by SEBI to act as Depository Participant in terms of Regulation 20 of the Securities and Exchange Board
of India (Depositories and Participants) Regulations, 1996, as renewed of August 21, 2017.

We are registered in the state of Kerala. Mathew Muthoottu, one of the Promoters, is the Managing Director of

our Company and Nizzy Mathew, mother of Mathew Muthoottu who is also the Chairman and Whol etime Director
of our Company, is the other Promoter of our Company.
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Our Company belongs to the Muthoottu Mini group. Muthoottu Mini group belongs to the Muthoottu family of
Kozhencherry, which was founded by Ninan Mathai Muthoottu, who started the family business enterprise in
1887. In 1939, three sons of Ninan M. Muthoottu, viz, M. George Muthoot, M. Mathew and M. Pappachan
Muthoot started a finance company named as Muthoot M. George & Brothers (“M GB”). In the early 1970s, they
separated their business enterprisesinto three groupsi.e. the current Muthoot Finance group of companies which
is controlled by the sons of George M. Muthoot, the M uthoot Fincorp group which is controlled by the sons of M.
Pappachan Muthoot and the M uthoottu Mini group which was earlier controlled by the son of M. Mathew i.e. Roy
M. Muthoottu. Muthoottu Mini group is presently controlled by Mathew Muthoottu, son of Roy M. Muthoottu.
Other than the aforementioned family connection, all the groups are distinct from each other and none of them are
having any inter-group shareholdings or controls or business dealings. The Muthoottu Mini group commenced
operations at Kozhencherry, Pathanamthitta, Keralaand has over two decades of established history in the money
lending business, mainly in small scale money lending against used household gold jewellery. The Muthoottu
Mini group has been in the gold loan financing since 1986 and our Company has been extending Gold Loans since
itsincorporation.

Our Gold Loan customers are individuals primarily from rural and semi-urban areas. We believe that what
distinguishes us from banks is our focus on non-organized sections of society and our turnaround time. For the
six months period ending on September 30, 2018 and for the Financial Y ears ended March 31, 2018, March 31,
2017 and March 31, 2016, the average loan amount advanced by us was 35,846, X37,767, 337,597 and 34,719
per loan transaction. Our Gold Loan products mix varies from 30 days upto 270 days tenure with varying rates of
interest and amount of loan to suit the requirements of the customers. For the six month period ending on
September 30, 2018 and for the Financia Y ears ended March 31, 2018, March 31, 2017, and March 31, 2016, our
yield on Gold Loan assets was 18.69%, 18.18%, 22.20% and 20.95%, respectively.

We have aso introduced online gold loan product wherein the customer has to come to the branch only for the
initial appraisal and subsequent disbursement are done online whenever the customer makes a request during the
maximum period of one year, subject to the prevailing LTV norms.

We focus on rapid, on the spot approva and disbursement of loans with minimal procedural formalities which
our customers need to completein order to avail aloan from us. We have devel oped various Gold Loan schemes,
which offer variable terms in relation to the amount advanced per gram of gold, the interest rate and the amount
of the loan, to meet the different needs of various customers.

Our lending functions are supported by a custom developed information technology platform that allows us to,
record relevant customer details, approve and disburse the loan. Our web based centralised IT platform which
records details of al branches also handles management of the relevant loan and pledged gold related information

Our microfinance loan customers arejoint liahility group of woman customers only (minimum of 5 persons) from
rural and semi-urban areas of Kerala. Our microfinance loan portfolio as on September 30, 2018, March 31, 2018
and March 31, 2017 comprised of 30,651, 32,735 and 7,620 microfinance |oan accounts respectively, aggregating
t0 5,384.83 lakhs, ¥7,240.57 lakhs and ¥1,329.45 lakhs which is 3.43%, 4.44% and 0.68% of our total loans and
advances as on such specific dates. For the six months period ending on September 30, 2018 and for the Financial
Y ears ended March 31, 2018 and March 31, 2017, the average loan amount advanced by us was 317,568, 322,119
and %17,447 per loan transaction. For the six months period ending on September 30, 2018 and for the Financial
YearsMarch 31, 2018 and March 31, 2017, our yield on microfinance loan assets was 25.51%, 20.63% and 8.76%
respectively.

In addition to the loan business, we also offer depository participant services, money transfer services, insurance
broking services, PAN card related services and travel agency services.

For the six month period ended on September 30, 2018 and the Financia Y ears 2018, 2017 and 2016, our total
income was I15,317.38 lakhs, ¥33,493.39 lakhs, %43,546.42 lakhs, and ¥39,114.39 lakhs, respectively. Our
profit/(loss) after tax, for the six month period ended on September 30, 2018 and the Financia Y ears 2018, 2017
and 2016, was ¥1,102.24 lakhs, ¥1,424.59 lakhs, ¥(8,108.51) lakhs and ¥977.96 lakhs, respectively. For the six
month period ended on September 30, 2018 and the Financia Y ears 2018, 2017, 2016, revenues from our Gold
Loan business constituted 93.53%, 94.85%, 98.01% and 98.14%, respectively, of our total income. For the six
month period ended on September 30, 2018 and the Financial Years 2018 and 2017, revenues from our
microfinance loan business constituted 5.26%, 2.46%, and 0.13%, respectively, of our total income.
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Gross non-performing loan assets were 1.96%, 2.09%, 2.38% and 2.77% of our gross loan portfolio under
management as of the six month period ended on September 30, 2018 and the Financial Y ears ended on March
31, 2018, March 31, 2017 and March 31, 2016, respectively.

A summary of our key operational and financial parameters for the six month period ending on September 30,
2018 and for the last three Financial Y ears 2018, 2017 and 2016, as specified below, are as follows:

(2in lakhs
Six-month period
Parameters ended September Fiscal 2018 Fiscal 2017 Fiscal 2016
30, 2018

Net worth 43,319.15 42,193.84 36,575.24 44,439.06
Total debt 1,12,876.00 1,24,706.28 1,62,238.24 1,85,547.91
Non-current maturity of long 51,579.74 56,809.60 84,039.82 1,11,202.31
term debt

Short term borrowings 44,771.90 37,795.19 38,330.00 18,622.55
Current maturity of long term 16,524.36 30,101.49 39,868.42 55,723.05
debt

Net fixed assets 19,818.24 20,202.82 22,068.25 32,230.57
Non-current assets 22,603.42 22,919.67 25,071.43 36,750.72
Cash and cash equivalents 4,635.27 10,212.30 7,784.98 12,808.85
Current investment - - - 39.56
Current assets 1,63,224.50 1,75,430.71 2,06,066.86 2,05,058.77
Current liability 72,260.78 80,591.57 90,837.70 84,958.93
Assets under management 1,56,923.70 1,63,078.52 1,95,940.49 1,91,319.41
Off balance sheet assets - 1,224.51 695.92 557.41
Interest income 15,170.15 32,951.83 43,118.95 38,925.15
Interest expenses 8,556.13 19,493.31 24,490.25 21,515.77
Provisioning and write-offs 263.16 (36.53) 103.11 1,134.83
PAT 1,102.24 1,424.59 (8,108.51) 977.96
Gross NPA 1.96% 2.09% 2.38% 2.77%
Net NPA 1.31% 1.58% 1.97% 2.35%
Tier 1 23.74% 22.33% 16.18% 19.15%
Tier 2 12.31% 11.58% 8.44% 9.87%

The gross debt equity ratio of our Company ason September 30, 2018 isasfollows:

Parameters

Prior Issue

2.60

Post |ssue*

3.06

The debt equity ratio post the Issue isindicative and is on account of inflow of 20,000 lakhs fromthe Issue.

Note 1: The debt equity ratio post Issueisindicative.
Note 2: The debt equity ratio pre-Issue is calculated based on the unaudited financial statements as on September 30,2018.
Note 3: The following events that occurred after September 30, 2018 may have an impact on the above cal culation:

(i) The Company has raised secured privately placed non convertible debentures during October 2018 — Novermber 2018 amounting
to ¥1,824 lakhs and unsecured privately placed non convertible debentures amounting to @550 lakhs impact of which is not
provided in the above table.
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Our Strengths
We fedl that the following competitive strengths position us well for continued growth:

We are a non-deposit taking systemically important NBFC in the Gold Loan sector in South India with a long
operating history and large customer base.

We are registered with RBI as a non-deposit taking, systemically important, NBFC (registration no. N-16.00175
dated April 13, 2002) under Section 45 |A of the Reserve Bank of India Act, 1934. Further, a fresh certificate of
registration was issued by RBI on January 1, 2014, pursuant to the change of name of our Company from
‘Muthoottu Mini Financiers Private Limited’ to ‘Muthoottu Mini Financiers Limited’. We operate, since our
incorporation, in the gold loan sector lending money against the pledge of household gold jewellery (“Gold
Loans’) in the state of Kerala, Tamil Nadu, Karnataka, Andhra Pradesh, Telangana, Haryana, Maharashtra, Delhi
and Goa and the union territory of Puducherry. We believe that we have, over the years, been successful in
expanding our brand name, as well as our customer base to different geographical locations in India. As on
September 30, 2018, we have a network of 767 branches spread in the states of Kerala, Tamil Nadu, Karnataka,
Andhra Pradesh, Telangana, Haryana, Maharashtra, Delhi and Goa and the union territory of Puducherry. Our
total number of Gold Loan customers accounts experienced a decline from 5,16,004 as of March 31, 2017 to
4,11,558 customer accounts, as of March 31, 2018 and increased again to 4,21,769 customer accounts as of
September 30, 2018. We attribute our growth, in part, to our market penetration, particularly in areas which we
believe are less served by organized lending institutions, which is reflected in the majority of our branches are
located in rural and semi-urban areas as of September 30, 2018 and streamlined procedural formalities which our
customers need to complete in order to complete aloan transaction with us, which we believe enables usto attract
new and retain existing customers. We al so attribute our growth to customer loyalty and believe that our customers
return to us when they arein need of funds.

Flexible loan schemes and efficient customer service

We believe the growth in our Gold Loan portfolio is partly due to the flexible Gold Loan schemes that we offer
to our customers and efficient customer service. Depending on the individual needs, we provide our customers
multiple options with respect to the loan amount, advance rate per gram of gold and interest rate. We endeavour
to provide our customers with asimple and transparent processto avail Gold Loans and other services with trained
staff members at all our branch locations. We aso endeavour to staff our branches with persons belonging to the
same locality as our customers which enables us to know our customers and their specific requirements better and
enables usto meet up to their expectationsin an efficient manner. We believe that our in house technology support,
skilled workforce and policies on internal processes enable us to achieve the above objective. Furthermore, since
our Gold loans are al collateralized by gold jewellery, there are minimal documentary and credit assessment
requirements, which shorten our turnaround time.

Extensive branch network acrossrural and semi-urban areasin South I ndia

As of September 30, 2018, we have 767 branches spread across the states of Kerala, Karnataka, Tamil Nadu,
Andhra Pradesh, Telangana, Haryana, Maharashtra, Delhi and Goa and the union territory of Puducherry. For
further details, please refer to “Our Business — Branch Network™ on page 92. About 62% of our branches are in
rural and semi-urban areas in South India. We believe that the presence of these rural branches has contributed to
arobust growth in our revenue, over the last few years, from Gold Loan business.

Advanced technology systems and established processes

We believe that the usage of atechnology platform across our operations hasimproved our growth. Our web based
centralised IT platform which records details of all branches. We believe that our IT infrastructure helps us with
real time data transmission and updates, and endeavour to minimise errors, ensure faster data transmission and
risk monitoring. We upload data at each branch to facilitate online information access for faster decision making.
Our technology also helps reduce the time it takes to complete Gold Loan / micro finance |oan transactions.

Our Company has put in place well defined and efficient process that enables us to achieve uniformity in our
operations across al our branches. Our processes are developed at the Corporate Office level by professionals
who have extensive experience in the areas of banking and financial services with supervision from our
management. We believe that such well-defined processes and efficient technology platform, enables usto keep
a better check over our entire branch network and helps us in detecting shortcomings.
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Strong support system, including appraisal, internal audit and inventory control and safety systems

We believe that our ability to appraise the quality of the gold jewellery to be pledged in a short period of timeis
critical to our business. Assessing the gold jewellery quickly and accurately is a specialized skill that involves an
assessment for gold content and quality manually without damaging the jewellery. We undertake the assessment
activity in-house using tested methods of appraisal of gold.

Once the Gold Loan is made, we have a system in place for continuous monitoring of the pledged gold by internal
audit and risk management teams. In accordance with our internal audit policy, all of our branches are subject to
inspection for oncein three months depending upon management perception of the risk associated with the branch.
High value Gold Loans of ticket size of I5 lakh and above are subject to the prior approval of the Regional
Managers. The Regional Managers can approve Gold Loans to individua borrowers upto 325 lakhs, subject to
strict compliance with quality aswell asLTV criteria. Gold Loansto individual borrowers above the value of ¥25
lakhs shall be subject to the prior approval of the Regional Head Officer and the Gold Loans above of I50 lakhs
shall be approved by the operations head at the Corporate Office with recommendation of the Regiona head
officer. At thetime of conducting an inspection, aquality check ontheinventory isalso carried out, whichinvolves
physical security checks and checks on the quality of pledged gold. All our branches are fitted with strong rooms
which are reinforced concrete cement structures built per industry standards and practices and fitted with security
camerasto ensure high level of security.

Experienced management team and skilled personnel

Our Promoters, Nizzy Mathews has over 20 years of experience and Mathew Muthoottu has over five years of
experience in our business. Our senior management teams have extensive experience in the areas of banking and
financial services and we believe that their considerable knowledge of and experience in the industry enhances
our ability to operate effectively. Our staff, including professionals, covers a variety of disciplines, including
internal audit, technology, accounting, marketing and sales. Our workforce also consists of appraisers who are
skilled in the eval uation of the worth and authenticity of the gold that is pledged with us.

Our Strategies

Our business strategy is designed to capitalize on our competitive strengths and enhance our leadership position
in the Gold Loan industry and to expand our presence in micro finance loan segment. Key elements of our
strategies include:

Further growth in Gold Loan businessin rural and semi-urban marketsto tap into the potentially large market
for Gold Loans

Indian gold loan market expanded considerably in recent years. The recent developmentsin the gold loan market
have both positive and negative implications. In a country, where loans are required to be raised for meeting some
sudden medical exigency or an educational loan or a business |oan by a small and medium enterprise owner, the
gold loans extended by the NBFCs are very handy and flexible, though costlier than such loans disbursed by
banks. At atime, when financial inclusion isamajor policy goal, the services rendered by the gold loans NBFCs,
which are a part of the organised loan market are contributing in a reasonable measure to cater to the borrowing
requirements of a needy section of the society, gold isan idle asset in the hands of individuals and there is a huge
unlocked economic valuein the Indian economy, which is said to have anywhere between 18,000 to 20,000 tonnes
of gold. Just asmall fraction of about three percent of thisidle gold stock is being used for raising gold loans, at
present (Source: RBI Report of the Working Group to study the issues related to gold imports and gold loan
NBFCsin India Feb 2013).

We intend to increase our presence in rural and semi-urban markets, where a large portion of the population has
limited access to credit either because they do not meet the digibility requirements of banks or financia
institutions, or because credit is not available in a timely manner at reasonable rates of interest, or at all. We
believe we meet the expectation of atypical Gold Loan customer of high loan-to-value ratios, rapid and accurate
appraisals, easy access, low levels of documentation, quick approval and disbursement and safekeeping of their
pledged gold, and thus our focus is to expand our Gold Loan business. We believe that our brand is key to the
growth of our business. We believe that we have built a recognizable brand in the rural and semi-urban markets
of India, particularly in the southern states of Kerala, Tamil Nadu, Karnataka, Andhra Pradesh and Telangana.
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Diversifying our businessinto micro finance loan segment

We offer micro finance loans which are targeted to economically active, married women, having regular cash flow
from certain income generating activities, including but not limited to, self-managed business, vegetable vendors
and tailoring business. Currently, we are offering micro finance loan only through 44 branches in the state of
Kerala. Going forward, we intend to increase the number of branches in Kerala and expand it to other southern
states. As of September 30, 2018 and March 31, 2018, our micro finance loan represented 3.43% and 4.44% of
our total assets under management as on that dates. We believe that our diverse revenue stream will reduce our
dependence on any particular product line thus enabling us to spread and mitigate our risk exposure to any
particular industry, business and geography or customer segment.

Undertaking new business initiatives to diversify our revenue stream by leveraging our branch network and
customer base

Gold Loan and micro finance loan as on September 30, 2018 account for 96.35% and 3.43% of total |oans of our
Company, respectively. These contribute to over 98.79% of our total revenues, making us dependent on such
singleincome stream and interest on loans. With aview to diversify our incomes and be |ess dependent on interest
alone, we continue to increase our revenue by broadening our fee based income by selling third party products.
We currently provide services like money transfer, insurance, DP services, PAN card related services and travel
agency services. Our Company has obtained registration with the IRDAL, to act as a corporate agent for procuring
and soliciting insurance business both in the life insurance and genera insurance category. The license no.
CA0122 was assigned to our Company and is valid till March 31, 2019. Pursuant to such registration, we have
entered into corporate agency agreements with various insurance providers of life, health and general insurance
products for soliciting and procuring business for such insurance providers. We have also entered into agreements
with securities provider for carrying out online trading in equity and derivative and commaodity segments using
our Depository Participant platform. Our Company intends to capitalise on the huge client base and large branch
network, to offer these additional products and services.

Strengthening our risk management and technology systems to have an error less streamlined growth in
business

We believe that the risk management isacrucia element for the expansion of our Gold Loan / micro finance loan
businesses. We believe that our integrated risk management framework with processes for identifying, measuring,
monitoring, reporting and mitigating key risks, including credit risk, appraisal risk, custodial risk, market risk and
operational risk helps us to strengthen our risk management systems. We believe that prudent risk management
policies and devel opment of tailored credit procedures will allow usto expand our Gold Loan financing and micro
financing loan business without experiencing significant increases in non-performing assets.

We are focused on improving our comprehensive knowledge base and customer profile and support systems,
which in turn will assist us in the expansion of our business. We are also looking to revamp our IT infrastructure
to address the current deficienciesin our current I T systems which will help usimprove our MIS systems.

GOLD LOAN BUSINESS

Our core business is disbursement of Gold Loans secured by the pledge of household gold jewellery. Loan
amounts advanced by us are typically within the range of ¥10,000 to ¥50,000 per loan transaction and typically
remain outstanding approximately for an average tenor of 90 to 270 days. As of the six month period ending on
September 30, 2018, March 31, 2018, March 31, 2017 and March 31, 2016, we had approximately 4,21,769 Gold
Loan accounts, 4,11,558 Gold Loan accounts, 5,16,004 Gold Loan accounts and 5,48,854 Gold Loan accounts
respectively, aggregating to balance of ¥1,51,188.44 lakhs, 1,55,432.83 lakhs, ¥1,94,000.29 lakhs and
31,90,555.97 lakhs, respectively. For the six month period ending on September 30, 2018 and in the Financial
Years 2018, 2017 and 2016, our Gold Loan portfolio yield representing interest income on Gold Loans as a
percentage of average outstanding of Gold Loans, for the same period were 18.69%, 18.18%, 22.20% and 20.95%,
respectively, per annum. In the current Financial Y ear up to September 30, 2018, and for Financial Y ears 2018,
2017 and 2016, income from interest earned on our Gold Loans constituted 93.53%, 94.85%, 98.01% and 98.14%,
respectively, of our total income. We are able to offer a variety of Gold Loan schemes to our customers to suit
their individual needs. As of September 30, 2018, we have various new and different schemes in place. The
schemes differ in relation to the amount advanced per evaluated gram of gold, the interest rate concessions offered
for the particular tenor and the amount of the loan.
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Gold Loan disbursement process
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The principal form of security that we accept is household gold jewellery. We do not accept bullion, gold biscuits,
gold bars, new mass produced gold jewellery or medallions, and we restrict acceptance of jewellery from other
money lenders. While these restrictions narrow the pool of assets that may be provided to us as security, we
believe that it provides us with the following key advantages:

e It filters out spurious jewellery that may be pledged by jewellers and goldsmiths. We find that household,
used jewellery islesslikely to be spurious or fake.

e Theemotiona value attached by each household to the pledged jewellery acts as a strong incentive for timely
repayment of loans and revoking the pledge.

o Asweonly accept the pledge of household jewellery, the value of the pledged gold is typically only as much
asthe worth of gold that is owned by an average Indian household. This prevents our exposure to large sized
loans where the chances of default and subsequent losses are high.

The amount that we finance against the pledged gold jewellery istypically based on afixed rate per gram of gold
content in the jewellery. We value the gold jewellery brought by customers based on our corporate policies and
guidelines. Our Company has adopted a loan policy on July 23, 2018 (“Loan Palicy”). As per the Loan Policy,
we grant Gold Loans on 22 carat gold ornaments. However, in case the gold jewellery that are being pledged is
less than 22 carat, the branches are required to convert the carat of gold jewellery to the equivalent of 22 carat.
We do not accept gold ornaments below 19 carat. The rates per gram is fixed by us on weekly intervals, based on
the extant RBI guidelines and the 30 day average closing gold rate for 22 carat fixed by IndiaBullion and Jewellers
Association Limited. The actual loan amount varies according to the type of jewellery pledged. While jewellery
can be appraised based on a variety of factors, such astotal weight, weight of gold content, production cost, style,
brand and value of any gemstones, we appraise the gold jewellery solely based on its gold content. Our Gold
Loans are, therefore, generally well collateralized because the actual value of the gold jewellery is higher than our
appraised value of the gold jewellery when the loan is disbursed. The amount we lend against an item and the
total value of the pledged gold we hold fluctuates according to the market price of gold. An increase in the price
of gold will not automatically result in an increase in the value of our Gold Loan portfolio unlessthe rate per gram
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isrevised by our Corporate Office. It only resultsin afavourable movement in the value of the security, pledged
with us. Similarly, since adequate margins are built in at the time of the loan disbursement and owing to the short
tenure of these loans, on average, a decreasein the price of gold generally haslittle impact on our interest income.
However, asustained decrease in the market price of gold could cause adecrease in the growth rate of Gold Loans
in our loan portfolio.

All our Gold Loans have a maximum term of 270 days. In the event that a loan is not repaid on time and after
providing due notice to the customer, the unredeemed pledged gold is disposed of, on behalf of the customer in
satisfaction of the principal and interest charges. Any surplus arising out of the disposal of the pledged gold is
refunded to the customer or is appropriated towards any other liability by the borrower. In the event that the
recoverable amount is more than the realizable value of the pledged gold, the customer remains liable for the
shortfall.

The processes involved in approving and disbursing a Gold Loan are divided into three phases:

e Predisbursement;
e  Post disbursement; and
o Release of the pledge.

Pre-disbursement process

Pre disbursement processes include all the actions that are carried out from the moment a customer enters any of
our branches for procuring a Gold Loan, up until the customer receives the loan amount and include the following:

Gold Loan appraisal of a customer involves the following steps

() Customer identification - Gold L oans are sanctioned only to genuine borrowers. Gold Loan can be sanctioned
to the members of staff only with prior approval of regional manager, from the branch that such staff does
not work in. The sanctioning authority should take all precautions to confirm that the applicant, pledging the
ornaments, is the true owner of those ornaments.

(b) KYC documentation — For mandatory compliance of KY C horms, as mandated by RBI and easy identification
of each borrower at alater date, a photograph and proof of identity and address acceptable to the Company,
are always obtained. Each branch has been provided with a webcam, which may be used to take the
photograph, which is then uploaded into the system, also.

(c) Security appraisal — Once the manager is satisfied regarding ownership of the ornaments, the ornaments
would then be appraised by the manager himself and/or other staff members who are assigned with the
responsibility of appraising the gold jewellery. The ornaments being tendered are not appraised by any person
who is not associated with our Company nor are the ornaments sent out of the concerned branch for appraisal.
We use the services of our in-house gold appraisers in case of large value loans. These gold appraisers are
professionally qualified for appraising the quality of gold and usually have multiple years of experience in
appraising gold.

The process of measuring the “fineness”, or purity, of gold is referred to as ‘assaying’. There are different
methods of assaying the fineness of gold. The most commonly used methods at our branches are touch stone,
nitric acid and sound tests. Indian ornaments often contain stones of different types, some of which may be
precious. But as amatter of policy, all types of stones are ignored and their weight reduced from gross weight
when advancing against ornaments. Sufficient margin is, therefore, retained for the approximate weight of
such stones and for arriving at eligible loan amount; net weight of the ornaments so arrived at aloneis taken
into account. Reduction in weight is kept comfortably high to safe guard our interests. Wherever weight of
stones cannot be ascertained, such ornaments are avoided. All particulars/details of ornaments such as, gross
weight, net weight, rate per gram and estimated value will be entered item wise by the appraising staff on
serially numbered DPN and also on the paper used for covering/packing ornaments and signed off with the
date. The manager also verifies and satisfies himself that the ornaments have been properly tested for
purity and details - gross weight as well as net weight, are correctly noted. He should al so confirm correctness
of valuation made.

(d) Documentation - The standard set of documents that are executed in atypical Gold L oan transaction include
the pawn ticket and the demand promissory note cum terms and conditions. Basic details of the pledge, such
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as the name of the customer and the net weight of the jewellery pledged is recorded on the gold loan dlip,
whichisretained by us. The pawn ticket, which contains the detail s of the customer and the pledged jewellery,
is filled in by the employee who appraised the gold and a copy is retained by the customer. The demand
promissory note is an undertaking by the customer to repay the loan amount with the interest to the Company.
The terms and conditions that are contained in the demand promissory note empower us to sell the pledged
jewellery if the customer defaults on the Gold Loan. After execution of prescribed documents, a loan ticket
detailing the particulars of the loan including the details of the items pledged, rate per gram, interest rate and
meaturity date is handed over to the customers along with disbursal of the loan.

Post-disbursement process

The post dishursement process involves the storage of the storage of the pledged gold jewellery. Ensuring the
safety and security of the branch premisesis vital to our business since cash and gold inventory are stored in each
branch. Branch security measures implemented, by us, include:

e  Every branch of the Company, without exception, is provided with a strong room constructed as per the
specifications of RBI with fire proof strong room doors. Thisis a provision at each location to ensure
safety of the pledged ornaments, of the clients.

e Accessto the strong room is with the help of two distinct keys, which are in the hands of two different
individual s attached to the branch. The strong room has agrill door, joint custody of whose keys are with
the Branch Manager and another staff in rotation (the “Joint Custodian”). Both the branch head and the
Joint Custodian hold the keys to grill in the strong room, which can only be opened if both keys are
inserted at the same time.

o Electronic Security System: As of September 30, 2018, all our branches are installed with CCTV
cameras. Such kind of a surveillance system helps to avert any major incidents of frauds, thefts, etc. in
the branch premises.

e |Insurance: Entire gold stock of the branches is insured for their gold content against theft and other
calamities.

Release of pledge

We monitor our loan accounts and recovery of interest on an ongoing basis. Oncealoanisfully repaid, the pledged
gold jewellery is returned to the customer. When a customer does not repay a loan on or before its maturity, we
initiate the recovery process and dispose of the pledged gold to satisfy the amount, including both the principal
and accrued interest, owed to us. Before starting the recovery process, we inform the customer through notices
and personal visits. The recovery procedure typically commences after 15 days from the date of maturity.

Microfinance L oans

Our microfinance loans are typically small ticket loans, unsecured and given to joint liability groups forming of
woman customers only. We started our Microfinance businessin FY 2017 and we provide loan amounts typically
within the range of 310,000 to ¥40,000 per loan transaction and which remain outstanding approximately for an
average tenor of 365 daysto 730 days. As of the six month period ending on September 30, 2018, March 31, 2018
and March 31, 2017, we had approximately 30,651, 32,735 and 7,620 micro finance loan accounts respectively,
aggregating to balance of ¥5,384.83 lakhs, ¥7,240.57 lakhs and ¥1,329.45 lakhs, respectively. For the six month
period ending on September 30, 2018 and in the Financial Y ears 2018 and 2017, our microfinance loan portfolio
yield representing interest income on micro finance loans as a percentage of average outstanding of microfinance
loans, for the same period were 25.51%, 20.63%, and 8.76%, respectively. In the current Financial Year up
to September 30, 2018, and for Financial Y ears 2018 and 2017, income from interest earned on our micro finance
loans constituted 5.26%, 2.64% and 0.13%, respectively, of our total income. As of September 30, 2018, we offer
only one type of scheme in micro finance.

Our Company has undertaken the following other businessinitiatives:
Money Transfer Business — Our Company has entered into various agreements for rendering money transfer

services with third parties.
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I nsurance - Our Company has obtained registration with the IRDAI, to act as a corporate agent for procuring and
soliciting insurance business both in the life insurance and general insurance category, with effect from April 1,
2016. The license no. CA0122 was assigned to our Company and is valid till March 31, 2019. Pursuant to such
registration, we have entered into corporate agency agreements with various insurance providers of life, health
and general insurance products for soliciting and procuring business for such insurance providers.

DP Services— Our Company holds a certificate of registration dated July 5, 2012 bearing registration number IN—
DP-CDSL-660-2012 issued by SEBI to act as Depository Participant in terms of Regulation 20 of the Securities
and Exchange Board of India (Depositories and Participants) Regulations, 1996, as renewed of August 21, 2017.
Currently, we are registered as a Depository Participant of CDSL for securities transactions. Ason September 30,
2018 we have opened 26,772 securities DP accounts.

Broking services — We have entered into an agreement with a securities provider for carrying out online trading
in equity and derivative and commodity segments using our Depository Participant platform on its behalf, for our
existing and new clients through selected branches and regional offices.

Prepaid transactions/ Payment management services — Our Company entered into a corporate arrangement,
with an intention to expand its financia services to providing electronic distribution of mobile prepaid top-up,
fixed line prepaid, STD/ISD calling cards, internet and broadband prepaid cards, VOIP prepaid cards, DTH and
Satellite radio prepaid subscription vouchers, post-paid bill payments, domestic money transfer, etc.

Travel Agency services— Our Company has entered into an agreement for air travel related services, booking of
tickets with any airlines for international or domestic travel, apply for and obtain VISA, arranging for travel
insurance, forex services, corporate services etc, as anon International Air Travel Association agent.

PAN card related services — Our Company has entered into an agreement as PAN card service agent for
collecting and receiving PAN application forms and providing related servicesto PAN applicants.

Branch Network

Ason September 30, 2018, we had 767 branchesin the states of Kerala, Karnataka, Tamil Nadu, Andhra Pradesh,
Telangana, Haryana, Maharashtra, Delhi and Goa and the union territory of Puducherry. The branch network of
the Company during the six month period ended on September 30, 2018 and during the Financia Y ears ended
2018, 2017 and 2016 are given below:

State Ason September 30, 2018 Ason March 31
2018 2017 2016
Andhra Pradesh 118 118 119 129
Uttar Pradesh - - 3 3
Delhi 7 7 16 16
Goa 6 6 7 8
Haryana 3 3 9 10
Karnataka 109 109 131 144
Kerda 179 179 185 210
Maharashtra 2 2 5 5
Tamil Nadu 342 342 408 493
Puducherry (Union Territory) 1 1 3 4
Total 767 767 886 1022

Customer Care

Webelievethat we have set in robust customer grievance redressal systems. The branches of our Company display
the names and phone numbers of the nodal officer for customer complaints.
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Risk Management

Asalending institution, we are exposed to variousrisksthat are related to our gold lending business, micro finance
business and operating environment. Risk management forms an integral element of our business. Our objective
in the risk management processes is to appreciate, measure and monitor the various risks that we are subject to
and to follow policies and procedures to address these risks. We do so through our risk management architecture.
We continue to improve our policies and procedures and to implement these rigorously, for the efficient
functioning of our business. This also helps in managing the risks, associated with our business. Our Company
has adopted arisk management policy on March 27, 2017 (“Risk M anagement Policy”). The major types of risk
we face in our businesses are credit risk, operational risk, financial risk and market risk.

Credit Risk

Credit risk isthe possibility of loss due to the failure of any counterparty to abide by the terms and conditions of
any financial contract with us. We believe that the credit risk in our Gold Loan businessis relatively low because
all our loans are generally over collateralized by pledged gold ornaments. We aim to reduce credit risk through a
rigorousloan approval and gold appraisal process, KY C compliance procedures and a strong non-performing asset
(“NPA”) monitoring and recovery mechanism. The credit risk is diminished because the gold jewellery used as
security for our loans can be readily liquidated, and the possibility of recovering less than the amount dueto usis
relatively low. We also mitigate credit risk by not disbursing loans in excess of specified limits, as fixed by our
Company from time to time, to the same customer, and for high value loans we undertake a credit check or
profiling of the borrower before a loan is approved. We have developed methods to peg the value of the loan
amount to the moving average price of gold. We al so decrease credit risk by focusing on the quality of the pledged
gold. Our internal control system ensuresindependent verification of the gold by at least two officials at the branch
level. Thelevel of verification at the branch level increases as the loan value increases. In addition, the quality of
gold is checked by the inspecting officers of the Company through random check and by gold auditors through a
detailed check.

Credit risk in our micro finance businessis generally higher than our Gold Loan business as the amount advanced
is on unsecured basis. However, our product is designed in such a way that the loans are granted to individuals
who form a part of the group and the group is ultimately liable for each member repayment obligation under that
group. We also mitigate credit risk by not disbursing loans in excess of specified limits which is currently %0.04
lakh to an individual customer. We also decrease credit risk by closely follow up with the group members on
weekly basis.

Operational Risk

Operational risk broadly coversthe risk of direct or indirect loss due to the failure of systems, people or processes,
or due to external events. We have instituted a series of checks and balances and audit reviews to address the
various operational risks. We have clearly defined appraisal methods to mitigate appraisal risk. Inaccurate
appraisal of the pledged gold may lead to funds being advanced against low value or spurious gold. Thisrisk is
mitigated by our policiesoninternal control, generation of alert reports and additional requirementsfor high value
loans. We also have detailed guidelines on movement of cash or gold to address custodial risk, which isthe risk
associated with the safety and security of our gold inventory. In addition, we have installed surveillance cameras
across of al our branches, and security guards are present at night at certain sensitive branches. We undertake
significant employee profiling and background verification checks before hiring and continuously monitor their
lifestyle changes.

Financial Risk

Our business is cash intensive and requires substantial funds, on an ongoing basis, to finance the loan portfolio
and to grow it. Any disruption in the funding sources would have a material adverse effect on our liquidity and
financial condition. The Company is proactively pursuing a system of identifying and accessing newer and
cheaper sources of funds, to finance the loan book and to grow the business. There is a regular meeting of our

asset liability management committee which reviews the liquidity position of the Company and arranges for
sufficient funding in advance, for growth.

Market Risk

Market risk arises from the decline in the value of the pledged gold due to fluctuation in gold prices. Thisrisk is
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in part mitigated by linking the LTV to the 30 day average price of gold. Thisrisk is further reduced because we
appraise the gold jewellery and fund loans based solely on the weight of gold content without considering design
cost, production cost or value of gemstones. In addition, we believe that the sentimental value of the gold jewellery
to the customers may induce repayment and redemption of the pledged gold even if the value of the pledged gold
falls below the value of the repayment amount. We believe that a prompt and effective recovery mechanism aso
helps us deal with this risk.

Our Risk Management Policy

In order to address the risks that are inherent to our business, we have developed a risk management architecture
that includes a Risk Management Committee, internal audit department, and a risk management department. Our
Risk Management Committee, whichisled by one of our Directors, oversees our risk management policies, which
help us to identify, measure, monitor and mitigate the various risks that we face in our businesses. For details of
membership of the Risk Management Committee, see “Our Management” on page 101. The terms of reference
of our Risk Management Committee are as follows:

a Toassist the Board in setting risk strategy policiesin liaison with management and in the discharge of
its duties relating to corporate accountability and associated risk in terms of management assurance and
reporting;

b. Toreview and assessthe nature, role, responsibility and authority of the risk management function within
the Company and outline the scope of risk management work; and

c. Toreview and assess the quality, integrity and effectiveness of the risk management systems and ensure
that the risk policies and strategies are effectively managed.

Internal Audit Department

Our internal audit department assists in the management of operational risk. Separate divisions of our internal
audit department have been put in place to handle the audit of the departments of the Corporate Office and those
of the branch offices. A branch inspection is carried out once in 3 months for al branches and once in 2 months
for high risk branches with the focus on the verification of the Gold Loan pledges. In addition, an incremental
high value loan check is carried out by Regional Managers as part of their periodical branch inspection.

Risk Management Audit

Our branch auditors also carry out asystem driven risk audit on certain identified risk parameters. These are keyed
into the system and alerts are sent to branch controllers and top management in case the risk weight given under
a specific parameter goes beyond the prefixed tolerance levels. In al such cases, the concerned branches are
inspected by the branch controllers or top management personnel depending on the severity of risk and immediate
remedia actions are initiated.

Assets-Liabilities Management Policy

Our Board adopted the asset-liability management policy (“ALM Policy”) on May 8, 2017. The primary objective
of our ALM Policy isto ensure the stability of our net interest income as well as ensuring that we have liquidity
and pricing stability. In order to monitor the ALM Policy, the Board at their meeting held on April 22,
2013constituted an Asset Liability Committee (“ALCO”) comprising of the directors and senior management
functionaries of the Company, which was re-constituted on March 27, 2017.

Non-performing Assets (NPA)

The Systemically Important Non-Banking Financial (Non-Deposit Accepting or Holding) Companies Prudential
Norms (Reserve Bank) Directions, 2015, (“Prudential Nor ms Dir ections”) require that every non-deposit taking
NBFC shall, after taking into account the degree of well-defined credit weaknesses and extent of dependence on
collateral security for realisation, classify its lease/hire purchase assets, loans and advances and any other forms
of credit into the following classes:

Standard assets;
Sub-standard assets;
Doubtful assets; and
Loss assets.
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Further, the class of assets referred to above shall not be upgraded merely as a result of rescheduling, unless it
satisfiesthe conditions required for an upgrade. A non-deposit taking NBFC isrequired to make provisions against
sub-standard assets, doubtful assets and |oss assets in accordance with the above Prudential Norms Directions. In
terms of the Prudential Norms Directions, non-deposit taking NBFC has to make the following provisions on their
loan portfalio:

Muthoottu Mini Financiers Limited

Asset Classification Provisioning Policy

Standard Assets 0.40%

Sub-standard Assets 10%

Doubtful Assets 100% of unsecured portion + 20-50% of secured portion
Loss Assets 100% provided if not written off

Based on the Prudential Norms Directions for asset classification, details of the classification of our gross NPAs
for significant classes of our assets as of the six month period ended on September 30, 2018, March 31, 2018,

2017 and 2016 are furnished below:

(3n lakhs)
Ason the six month Ason March 31
Asset Type period ended on

September 30, 2018 2018 2017 2016
Sub-standard 470.78 1,217.67 2,483.24 | 3,134.55
Doubtful 2,435.34 1,922.65 2,117.52 | 2,066.21
Loss 175.65 11451 69.20 96.15
Gross NPA 3,081.78 3,254.83 4,669.96 | 5,296.91
Less Provisions 1,043.37 799.17 826.55 822.85
Net NPA 2,038.41 2,455.66 3,843.41 | 4,474.06
Net NPA% of Total Assets under management 131 158 1.97 2.35

Secured loans are classified or provided for, as per management estimates, subject to the minimum provision
required as per Prudential Norms Directions. We have written off 32.43 lakhs, ¥1.78 lakhs and ¥811.67 lakhsin
the Financial Y ears ended March 31, 2018, March 31, 2017 and March 31, 2016, respectively. For the six month
period ended on September 30, 2018, we have not written off any loans.

NPA Policy

Our Board adopted the Non Performing Asset policy (“NPA Policy”) on April 7, 2015. In terms of the NPA
Policy, dl loans outstanding beyond the loan validity are disposed of within three months from the expiry of the
loan period. In order to undertake this, our Company has put in place a gold loan and micro finance loan
monitoring, follow-up and disposal mechanism in place. Our Company has an Overdue Loans Cell (“OLC”) at
the Corporate Office under Chief Operating Officer which interacts with branches and their controllers for speedy
recovery of al loans which has exceeded the stipulated loan tenor.

Since disposal of Gold Loans through individual branches is not feasible, our Auction policy spells out the
operationa workflow for a centralized Gold Loan disposal set up as follows:

(@ Identification of potential overdue gold loans by OL C and advising them to concerned branches;

(b)  Sending first notice to borrowers latest by 15 days prior to the loan becoming overdue;

(c)  Personal visit by branch manager/staff member on the defaulting customer within 7 days from the date of
notice;

(d)  If no result is forthcoming, serving of second repayment notice after a maximum gap of 15 days from the
date of personal visit and/or the first notice;

(e) If the loan remains outstanding even after above taken measures, takeover of the gold ornaments by the
Regional Manager (RM) within a span of one month and transfer the loan account to Corporate Office
overdue Loan Pool account;
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(f)  All gold ornaments, underlying the loans, which taken over by the RM would either be auctioned at the
HQ branch, if the weight of gold is sizeable or will be transferred to specified auction centres periodicaly;

(g) Atany point of time before the loan is transferred to auction centre, in case the borrower approaches the
company for redemption of pledged ornaments, thiswill be carried out by the concerned branch (originating
or HQ) in the normal manner;

(h)  Auctions are carried out only after publishing the auction date and venue in two vernacular dailies being
circulated in the area of concerned branches. Also, the concerned branches are instructed to display the
auction date and centre, on their notice boards well in advance; and

(i)  Asfurther concession to customers, the Company may also consider settlement of loan dues by way of
concessionsin interest as a one-time settlement on a case-to-case basis, only with approval from Corporate
Office.

Auction Policy

Under the various schemes offered by our Company, the loans are typically granted for a maximum tenure of 12
months. Under such schemes of our Company, the borrowers are obligated to repay the principal amount together
with the accrued interest in a specified period. In a business such as ours, there are certain instances wherein the
borrowers fail to repay the amount within the specified period. Consequently, our Company settles such overdue
accounts by means of a public auction to realise the dues. Our Company vide a resolution of its Board on July 23,
2018 approved the auction policy of the Company (“Auction Policy”). Further, we identify the accounts for
auction on the basis of:

(@  All accountsin which interest remains unserved in full and if the loan is not closed at the end of tenurein
various schemes, it will be identified and listed as “eligible for auction accounts”;

(b)  An account which has been classified as a NPA account in accordance with policies laid down by the
Company;

(c)  Accounts that have not completed loan tenure, but having a substantial erosion in the realizable value of
the security to cover the duesi.e. Mark to Market cases (MTM Cases) may be taken up for auction in case
al recovery initiatives fails.

Intermsof our Auction Policy, on identification of such eligible auction account, we sent noticesto the borrowers
to repay the dues, on failure of which, we initiate the process of public auction. Since as per the revised RBI
guidelines, the company or its promoters cannot participate actively in the auction, qualified and experienced
auctioneers are appointed by the company to carry out the auction on behalf of the company. In accordance with
our Auction Policy, the auction shall be carried out by an auctioneer empanelled by the Company with the approval
of the Board.

Capital Adequacy Ratio

As per the Prudential Norms Directions, every non-deposit taking NBFC is subject to capital adequacy
requirements. Currently, such NBFCsare required to maintain aminimum capital ratio consisting of Tier | Capital
and Tier Il Capital which shall not be less than 15% of its aggregate risk weighted assets on balance sheet and of
risk adjusted value of off-balance sheet items. Further, the total of Tier | Capital, at any point of time, isrequired
to not be less than 8.5% by March 31, 2016 and 10% by March 31, 2017. However, NBFCs which are primarily
engaged in lending against gold jewellery (such loans comprising 50% or more of their financial assets) shall
maintain a minimum Tier | capital of 12%. Additionally, we are required to transfer up to 20% of our Annual
Profits after Tax, to a Statutory Reserve Fund and also make provisions for NPAs. We had a capital adegquacy
ratio of 36.04%, 33.90%, 24.62% and 29.01% as on September 30, 2018, March 31, 2018, March 31, 2017 and
March 2016, respectively. This (CAR) includes Tier | Capital of 23.74%, 22.33%, 16.18%, 19.14% as on
September 30, 2018, March 31, 2018, March 31, 2017 and March 2016, respectively of Risk Weighted Assets.

We have satisfied the minimum capital adequacy ratios prescribed by the RBI for the six month period ended on
September 30, 2018 and the financial year ended March 31, 2018.

Technology

We believe that the usage of atechnology platform across our operations hasimproved our growth. Our web based
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centralised IT platform which records details of al branches. We believe that our IT infrastructure helps us with
real time data transmission and updates, and endeavour to minimise errors, ensure faster data transmission and
risk monitoring. We upload data at each branch to facilitate online information access for faster decision making.
Our technology also helps reduce the time it takes to complete Gold Loan / micro finance loan transactions.

Our IT system aids the performance of all the processes involved in aloan transaction. At the pre-disbursement
stage, all KYC details as well as other details of customer appraisal are captured and stored in the system for
future reference. All the details that are relevant to a loan transaction are captured by the system and filtered at
each level to confirm whether a particular set of pledged jewellery meets the required specifications. The branch
staff, upon verification of the gold ornaments key in information into the system that uses the input data to arrive
at the net weight and calculates the maximum limit for a loan advance that can be offer againgt it, under the
specific scheme chosen by the customer. Based on the saved data, all accounting entries are also passed by the
system.

Our Borrowings and Credit Ratings

Ason December 31, 2018, our Company had outstanding secured borrowing of ¥64,019.32 lakhs and unsecured
borrowing of ¥45,351.83 lakhs. We believe that we have devel oped stable long term rel ationships with our lenders
and have established a track record of timely servicing of our debts. Please refer to the sectionstitled “Financial
Statements” and “Financial Indebtedness” on pages 111 and 150, respectively.

The NCDs proposed to beissued under this Issue have been rated ‘IND BBB-/Stable’ by India Ratings & Research
Private Limited for an amount of up to ¥ 20,000 lakhs vide its rationale dated August 14, 2018. The rating of the
NCDs by India Ratings & Research Private Limited indicate that instruments with this rating are considered to
have moderate degree of safety regarding timely servicing of financial obligations. Such instruments carry
moderate credit risk. The rating provided by India Ratings & Research Private Limited may be suspended,
withdrawn or revised at any time by the assigning rating agency and should be evaluated independently of any
other rating. This rating is not a recommendation to buy, sell or hold securities and Investors should take their
own decisions. Please refer to Annexure | for the rationale for the above rating.

Security threats and measures taken to mitigate them

Since our branches handle large value of cash and gold on a daily basis, we have initiated specific security
mesasures to prevent theft of our branch assets. These measures can be categorized as under:

e Physical security is provided by means of keeping the valuable gold ornaments in pucca strong rooms
constructed as per the specifications of Reserve Bank of India with fire proof strong room doors.

¢ Wehaveasystem of Joint Custody of Gold and Cash in strong rooms to ensure that the keys of strong room
doors are held in the custody of two different peoplei.e. the Branch Manager and another staff member, the
Joint Custodian.

e All our branches are provided with Electronic Surveillance System and any movement within business area
and in the strong room are recorded by the cameras placed inside the premises. As on September 30, 2018,
al our existing branches has CCTV camerasinstalled.

e Entiregold stock of the branchesisinsured for their gold content against theft, dacoity.

e  Proper checking of gold ornaments by appraiser, branch manager aswell as audit by gold auditor and internal
auditors at frequent intervals is undertaken to ascertain the quality of gold ornaments and ensure low purity
of gold ornaments are not pledged.

¢ Wehaveadso in place awhistle blower policy which will ensure that any mal practices within the branch are
reported to senior level executives

Competition

We face competition from pawnshops, other gold / micro financing companies, banks, co-operative societies and
local money lenders. Other lenders may lend money on an unsecured basis, at interest rates that may be lower
than our rates of interest and on other terms, which may seem more favourable than ours. However, we believe
that the primary elements of our competitive edge are the quality of customer service and relationship
management, our branch location and reach and our ability to lend competitive amounts at competitive rates, with
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full transparency.

Property

Our Company has 767 branches, as on September 30, 2018, spread across the states of Kerala, Karnataka, Tamil
Nadu, Andhra Pradesh, Telangana, Haryana, Maharashtra, Delhi and Goa and the union territory of Puducherry,
which are taken either on leasehold or owned basis.

I ntellectual Property

We currently do not own our trademark. Mini Muthoottu Nidhi (Kerala) Limited, one of the Group Companies,

has by way of a letter dated May 2, 2009, authorised our Company to use the trademark ARBA that we
currently use.

Employees and Training of Employees
Being aserviceindustry, our key resource isour manpower. Ason September 30, 2018, we have 2,905 employees.
Our Company emphasizes on imparting effective and continua training to its employees in a planned and

systematic manner, to acquire and sharpen capabilities required to perform various functions associated with their
present/expected future rolesin the business of our Company.
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HISTORY AND CERTAIN OTHER CORPORATE MATTERS

Our Company was incorporated as ‘Muthoottu Mini Financiers Private Limited’, a private limited company under
the provisions of the Companies Act, 1956, pursuant to a certificate of incorporation issued by the RoC dated
March 18, 1998. Pursuant to a specia resolution passed in the general meeting of our Shareholders held on
September 14, 2013 and a fresh certificate of incorporation issued by the RoC on November 27, 2013, our
Company was converted into a public limited company and consequently our name was changed to ‘Muthoottu
Mini Financiers Limited’.

Our Company has obtained a certificate of registration dated April 13, 2002 bearing registration no. — N-16.00175
issued by the RBI to carry on the activities of a NBFC under Section 45 |A of the RBI Act. Our Company is a
systemically important non-deposit taking NBFC. Further, afresh certificate of registration wasissued by RBI on
January 1, 2014, pursuant to the change of name of our Company from ‘Muthoottu Mini Financiers Private
Limited’ to “Muthoottu Mini Financiers Limited.’

Our Company has also obtained a certificate of registration bearing registration no. — CA0122 issued by IRDAI,
with effect from April 1, 2016, under Section 42D (1) of the Insurance Act, to act as a “Corporate Agent
(Composite) .

Our Company holds a certificate of registration dated July 5, 2012 bearing registration humber IN-DP-CDSL -
660-2012 issued by SEBI to act as Depository Participant in terms of Regulation 20 of the Securitiesand Exchange
Board of India (Depositories and Participants) Regulations, 1996, renewed on August 21, 2017.

Mathew M uthoottu, one of the Promoters, is the Managing Director of our Company and Nizzy Mathew, mother
of Mathew Muthoottu who is aso the Chairman and Wholetime Director of our Company, is the other Promoter
of our Company.

Our Company belongs to the Muthoottu Mini group. Muthoottu Mini group belongs to the Muthoottu family of
Kozhencherry, which was founded by Ninan Mathai M uthoottu, who started the family business enterprise in
1887. In 1939, three sons of Ninan M. Muthoottu, viz, M. George Muthoot, M. Mathew and M. Pappachan
Muthoot started a finance company named as Muthoot M. George & Brothers (“M GB”). In the early 1970s, they
separated their business enterprises into three groupsi.e. the current Muthoot Finance group of companies which
iscontrolled by the sons of George M. Muthoot, the M uthoot Fincorp group which is controlled by the sons of M.
Pappachan Muthoot and the M uthoottu Mini group which was earlier controlled by the son of M. Mathew i.e. Roy
M. Muthoottu. Muthoottu Mini group is presently controlled by Mathew Muthoottu, son of Roy M. Muthoottu.
Other than the aforementioned family connection, al the groups are distinct from each other and none of them are
having any inter-group shareholdings or controls or business dealings. The Muthoottu Mini group commenced
operations at Kozhencherry, Pathanamthitta, Keralaand has over two decades of established history in the money
lending business, mainly in small scale money lending against used household gold jewellery. The Muthoottu
Mini group has been in the gold loan financing since 1986 and our Company has been extending Gold Loans since
itsincorporation.

Roy M. Mathew was the managing director of our Company from March 18, 1998 to March 1, 2016 and vide a
letter dated March 1, 2016 to the Board of the Directors, he intimated his resignation from the Board. The
Company vide a letter dated April 16, 2016 informed RBI about the resignation of Roy M. Mathew as the
managing director of our Company. Roy M. Mathew on September 29, 2016 transferred 1,22,90,000 Equity
Shares to his son Mathew Muthoottu and 33,16,352 Equity Shares to his wife Nizzy Mathew, respectively,
pursuant to the approval granted by RBI vide aletter dated August 2, 2016.

Our Company hasraised ¥1,43,571 lakhs by way of 6 public issues of non-convertible debenturesin the Financial
Y ears 2013-14, 2014-15 and 2015-16.

Registered Office

The Registered Office of our Company islocated at 2/994, Muthoottu Buildings, Kozhencherry, Pathanamthitta
— 689 641, Kerala, India.

Changein Registered Office of our Company

There have been no changesin our Registered Office since incorporation.
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Amalgamation, acquisition, re-organisation or reconstruction undertaken by the Company in the last one

year

We have not undertaken any amalgamation, acquisition, re-organization or reconstruction in the last one year.

Key milestones, events and achievements:

Date/Financial .
Particulars
Year
April 13, 2002 Certificate of registration issued by RBI to our Company to act as non-deposit taking NBFC
July 5, 2012 Certificate of registration issued by SEBI to our Company to act as Depository Participant which

was renewed on August 21, 2017

November 27, 2013 | Our Company was converted to a public limited company

January 1, 2014 Fresh certificate of registration was issued by RBI to act as a non-deposit taking NBFC, pursuant to
name change of our Company

2013-2014 Listing of non-convertible debentures issued vide Public Issue 1 on BSE

2016-2017 Our Company commenced the business of microfinance loans

March 28, 2016 Certificate of registration issued by IRDAI to our Company to act as a Corporate Agent

(Composite), with effect from April 1, 2016

Main objects of the M oA

Following are the main objects of our Company, as provided in the MoA:

1.

To borrow, raise or take money, to lend or advance money either upon or without security, to draw, make
accept, discount, buy, sell collect and deal in bills of exchange, hundies, promissory notes, coupons, drafts,
bills of lading, railway receipts, warrant, debenture, certificates, scripts and other instruments and
securities whether negotiable or transferable or not in accordance with the guide lines issued by the
Reserve Bank of India.

To carry on the business of the hire purchasers by advancing or lending money upon or without security.
But the Company shall not carry on the business of Banking Regulation Act 1949.

To acquire, hold issue on commission underwrite and to deal in stocks, funds, shares, bonds, securities,
obligations and investments of all kinds, dealing in commodities and taking membership on commodity
exchange and undertaking of depository participant activities.

To carryin India all or any or more of the following business, namely the leasing, buying, selling on such
terms and conditions as may be determined by the Board of Directors of the Company from time to time.

To do business as corporate | nsurance agents by soliciting, procuring and marketing all types of Insurance
namely Life, medical and all other general insurance products.

To carry on the business as Authorised Dealer, Money Exchanger, Offshore Banker or any other person
for the time being in authorised to deal in foreign exchange or foreign securities or such other activities
and to undertake Cross Border Inward Money Transfer Activities subject to the rules and regulations of
the Reserve Bank of India.

To promote the financial inclusion of masses by carrying on the business of providing microfinance
services and catering to needs of a large number of underprivileged people directly or indirectly, by
providing credit including collateral free credit to needy people, especially for empowering women,
through their solidarity group, and to deliver micro credit and other permitted financial services to them
at their group meetings in the cities, town, villages of India, with a view to providing them with a
sustainable livelihood.

Subsidiaries of the Company

Ason the date of this Prospectus, our Company does not have any subsidiary.
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Board of Directors

OUR MANAGEMENT

The composition of our Board is governed by the provisions of the Companies Act, 2013, and the rules prescribed
thereunder. The Articles of Association of our Company require us to have not less than three (3) and not more
than 12 Directors. As on the date of this Prospectus, we have five (5) Directors on the Board which include two
(2) Executive Directors and three (3) Non-Executive Directors, out of which our Board has two (2) Independent

Directors.

The general superintendence, direction and management of our affairs and business are vested with the Board of

Directors.

The following table provides information about the Directors as of the date of this Prospectus:

DIN: 00492598

Date of
Name, Designa_lion, Nationality, DIN, Age Agggirg(;noefnt Other Directorships
Occupation and Address (years) . o
Directorship in
Years)
Nizzy Mathew 65 3 years from |1. Muthoottu Mini Theatres Private
January 1, 2019, Limited;
Designation: Chairman and Wholetime lidhle to retire |5 Muthoottu Mini Nidhi Limited:
Director by rotation* |3 cochin - Mini Muthoottu  Nidhi
DIN: 01680739 Limited,
4. Muthoottu Mini  Hotels Private
Nationality: Indian Limited;
5. Mini Muthoottu Nidhi Kerala Limited;
Occupation: Business 6. Mini Muthoottu Credit India Private
Address: Muthoottu House, Kozhencherr Limited:
pathenamifitta 630 641, Kerdla India. 7. Mini Muthootu Nirman and. Red
Estate Private Limited;
8. R M M Properties India Private
Limited;
9. Kozhencherry Properties India Private
Limited; and
10. Kozhencherry M M Financial Services
Private Limited
Mathew M uthoottu 29 3 years from |1. Muthoottu Mini Theatres Private
May 30, 2018, Limited;
Designation: Managing Director lti)abletatt'o retire | 2. Mini Muthoottu Credit India Private
y rotation Limited;
DIN: 01786534 3. Mini Muthoottu Nirman and Rea
Nationality: Indian Estate Private Limited;
4. Muthoottu Mini  Hotels Private
Occupation: Business Limited;
5. Kandamath Cine Enterprises Private
Address: M.uthoottu House, Kozhencherry, Limited:
Pathanamthitta— 689 641, Kerala, India 6. R M M Propeties India Private
Limited;
7. Kozhencherry Properties India Private
Limited; and
8. Kozhencherry M M Financia Services
Private Limited
Thomas Cherian 68 2 years from | 1. Ayyar and Cherian Consultants
September 30, Private Limited;
Designation: Independent Director 2018 2. Roshini SeaFoods Limited:
3. Beancounters Outsourcing Services

Private Limited;
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Date of
. . . . Appointment
Name,(l))cagr;?iléﬂnérl]\éaﬂgr&?lg, DIN, (/ggres) (Period of Other Directorships
p y Directorship in
Years)
Nationality: Indian 4.  Wintos Plantations Private Limited,;
5. Roshini  Acquaculture  Private
Occupation: Professional Limited: and
Address: Angadisseril House, Kollad P.O., 6. En_chakat.tu .R;eorts and Plantations
Kottayam — 686 289, Kerala, India Private Limit
Krishnakumar K. R. 67 1 vyear from | Nil
September 30,
Designation: Independent Director 2018
DIN: 07771403
Nationality: Indian
Occupation: Professional
Address: Tc 55/1078, Roshni, Gayatri
Gardens, Neeramankara, Kamanam Po
Thiruvananthapuram, Kerala— 695040, India
Rajagopal M. S. 42 Till the next | Nil
annual general
Designation: Additional Director meeting  from
October 8, 2018
DIN: 08114376
Nationality: Indian
Occupation: Professional
Address: Sreemangalam, Ambedkar Colony,
Thiruvarppu P.O., Kottayam — 686 020,
Kerala, India

* Qubject to approval by the Shareholders.

Relationship between Directors

Except as stated below, none of our Directors are related to each other:

No. Name of the Director Designation Relationship with other Directors
Nizzy Mathew Chairman and Wholetime Director Mother of Mathew Muthoottu
Mathew Muthoottu Managing Director Son of Nizzy Mathew

Brief profiles of our Directors

Nizzy Mathew, aged 65 years, is the Chairman and Wholetime Director of our Company. She has been a Director
of our Company since itsincorporation and is responsible for overall management of the Company.

Mathew Muthoottu, aged 29 years, is the Managing Director of our Company. He holds a bachelor’s degree in
commerce from Mahatma Gandhi University, Kerala. He has been a Director of our Company since March 7,
2008 and is responsible for business promation, expansion and brand building activities of our Company.

Thomas Cherian, aged 68 years, is an Independent Director of our Company. He is a Fellow Member of the
Institute of Chartered Accountants of India and has been a Director of our Company since September 1, 2014.
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Krishnakumar K. R., aged 67 years, is an Independent Director of our Company. He holds a bachelor’s degree in
science from University of Kerala. He has more than 38 years of service in the banking sector and has retired as
a Deputy general Manager of the Department of Non-Banking Supervision of RBI. He has been a Director of the
Company March 27, 2017.

Rajagopal M.S., aged 42 years, is an Additional Director of our Company. He holds a master’s degree in law
from Mahatma Gandhi University, Kerala, and has been a Director of the Company since October 8, 2018.

Confirmations

None of our Directors have been restrained or prohibited or debarred by SEBI from accessing the securities market
or dealing in securities.

None of our Directors have been identified as a ‘Wilful Defaulter’ by any financial institution or bank, or a
consortium thereof, in accordance with the guidelines on Wilful Defaulters issued by the RBI. None of our
Director’s features in any list of defaulters by Export Credit Guarantee Corporation of India or any
government/regulatory authority.

None of our Directors was a promoter, director or person in control of any company which was delisted within a
period of ten years preceding the date of this Prospectus, in accordance with Chapter V of the SEBI Delisting
Regulations.

Terms of appointment of Directors

Managing Director

Mathew M uthoottu was re-appointed as the Managing Director of our Company for a period of 3 yearsfrom May
30, 2018, pursuant to a resolution of the Board dated May 26, 2018 and a resolution of our Shareholders dated
September 26, 2018. According to his term of appointment, he is authorised to receive ¥5 lakhs per month.
Chairman and Wholetime Director

Nizzy Mathew was re-appointed as the Chairman and Wholetime Director of our Company for a period of 3 years
from January 1, 2019, pursuant to the Board resolution dated December 31, 2018 and subject to the approval for
our Shareholders. According to her term of appointment, she is authorised to receive ¥4.3 lakhs per month.

Non-Executive Directors

The Board of Directors of our Company in their meeting held on December 17, 2012 has approved payment of
sitting fees¥20,000 to Non-Executive Directors for attending the meetings of the Board.

Remuneration paid to our Directorsin current year and last three Fiscals by our Company

Thefollowing table sets forth the remuneration (which includes sitting fees) paid by our Company to our Directors
during the current Fiscal and the last three Fiscals:

(in9

Name of Directors S"g?a”;hbgreggz%q%ed Fiscal 2018 Fiscal 2017 Fiscal 2016
Mathew Muthoottu 30,00,000 60,00,000 |  43,20,000 9,60,000
Nizzy Mathew 25,80,000 51,60,000 |  44,70,000 24,00,000
Rejagopa M.S. NA NA NA NA
Thomas Cherian 40,000 1,40,000 3,00,000 2,80,000
Krishnakumar K. R. 40,000 80,000 NA NA

Interest of our Directors

All of our Independent Directors may be deemed to be interested to the extent of sitting fees payable to them for
attending meetings of the Board. All of our Executive Directors may be deemed to be interested to the extent of
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remuneration payable to them. All of our Directors are interested to the extent of reimbursement of expenses
payable to them by our Company.

Further, Mathew M uthoottu and Nizzy Mathew may also be regarded as interested to the extent of any Equity
Shares held by them and also to the extent of any dividend payable to them and other distributions in respect of
such Equity Shares held by them. Further, the Directors may also be interested to the extent of Equity Shares held
by companies, firms and trusts in which they are interested as directors, partners, members or trustees and also to
the extent of any dividend payable to them and other distributions in respect of the said Equity Shares.

Except as disclosed below, none of the other Directors have any interest in immovable property acquired or
proposed to be acquired by the Company in the preceding two years as of the date of this Prospectus:

No. Details of property Name of the Dir ector Details of the sale deed
1. Aryanadu: An extent of 1 ares62 square meters comprised | Mathew Muthoottu Deed dated March 13,
of 81 square meters in Re-Sy No. 79/2-1 and 81 square 2017

metersin Re-Sy 79/2-2 of block 47 of Aryanadu village and
the commercia building bearing nos: 396/1, 2, 3 of Ward
VI of Aryanadu Grama Panchayath.

2. Kollam: An extent of 5 ares85 square meters of commercial | Nizzy Mathew Deed dated April 3, 2017
three storied building bearing nos. 3756, 3758, 3759 of
Ward 17 of Kollam Corporation.

3. Neyyattinkara: An extent of 4 ares and 25 square metres | Mathew Muthoottu Deed dated March 14,
comprised of 2 ares 30 square metersin Re. Sy No. 20, 95 2017

square metersin Re. Sy. No. 21 and 1 arein Re. Sy. No. 89
of SRO Neyyattinkara village and building bearing no: 584
B, C and D of Ward 12 of Neyyattinkara Municipality

4. Panachimoodu: An extent of 0.79 square meters of building | Mathew Muthoottu Deed dated March 14,
areawhich lie within the boundaries bearing No. 8 of Ward 2017
5 of Velarada Panchayat

5. Thiruvananthapuram: An extent of 3 ares and 74 square | Nizzy Mathew Deed dated March 14,
metres of land comprised of 3 ares 64 square metersin Sy 2017

No. 2786/C/1 and 10 sguare meters comprised in 2786/C/2
and commercial building bearing nos. 42, 43, 43, 45 of
Ward 26 of Thiruvananthapuram Corporation

6. Vithura An extent of 4 ares 5 square meters of land | Mathew ~ Muthoottu | Deed dated March 14,

comprised in Sy No. 93/1-2 and commercia building | and Nizzy Mathew 2017
bearing nos. 515 to 524 of Ward 17 of Vithura Grama
Panchayat

For further details regarding the interest of our Directors, refer to “Related Party Transactions” on page 110.

As on date of this Prospectus, none of the Directors are interested in any contracts, agreements/arrangements
entered into or to be entered into by our Company with any company in which they hold directorships or any
partnership firm in which they are partners as declared in their respective declarations, except as disclosed in the
section titled “Related Party Transactions” on page 110.

Our Company’s Directors have not taken any loan from our Company. Further, except asprovided in “-Debenture
holding of Directors”, none of our Directors hold any debentures/subordinated debt in our Company.

Except Nizzy Mathew and Mathew M uthoottu, none of the other Directors are interested in the promotion of our
Company.

Except Nizzy Mathew and Mathew Muthoottu, none of the relatives of our Directors have been appointed to a
place of profit in the Company.

None of our Directors are interested in their capacity as a member of any firm or company and no sums have
been paid or are proposed to be paid to any Director or to such firm of company in which he isinterested, by any
person, in cash or shares or otherwise, either to induce them or to help them qualify as a director or for services
rendered by him or by such firm or company, in connection with the promotion or formation of our Company.

Our Directors or their relatives have not purchased or sold any Equity Shares of our Company in the six months
preceding the date of this Prospectus.
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Borrowing Powers of the Board

Pursuant to resolution passed by the Shareholders of our Company at their EGM held on December 10, 2013 and
in accordance with provisions of Section 180(1)(a) and 180(1)(c) of the Companies Act and other applicable
provisions of the Companies Act and the Articles of Association of our Company, the Board has been authorised
to borrow sums of money as they may deem necessary for the purpose of the business of our Company, which
together with the monies already borrowed by our Company (apart from temporary loans obtained from our
Company’s bankers in the ordinary course of business), may exceed at any time, the aggregate of the paid-up
capital of our Company and its free reserves (that is to say, reserves, not set apart for any specific purpose) by a

sum not exceeding ¥3,00,000 lakhs.

Debenture holding of Directors

Ason date, except as stated below, none of our Directors hold any debentures in our Company:

Agoregate
amount
Name of Director Series No. of debentures Date of issue outstanding as on
held
December 31,

2018 (in%)
Nizzy Mathew 3 350 Novezrcr)lllnjr 12, 350,000.00
1 300 | March 28, 2014 300,000.00
5 100 | August 25, 2015 100,000.00
Total 750 750,000.00

November 13,

Mathew Muthoottu 3 600 2017 600,000.00
Total 600 600,000.00
Grand Total 1,350 13,50,000.00

Shar eholding of our Directors

Asper the provisions of our Articles of Association, our Directorsare not required to hold any qualification shares.
Details of the Equity Shares held in our Company by our Directors, as on date, are provided in the table given

below:
. Number of Equity Shares Per centage of the total paid-up
No. Name of Director held capital (%)
1. | Mathew Muthoottu 1,47,79,912 59.23
2. | Nizzy Mathew 33,54,446 13.44
Total 1,81,34,358 72.67

Changesin the Directors of our Company during the last three years

The changesin the Board of Directors of our Company in the three years preceding the date of this Prospectus are

asfollows:

Name of Director, Designation and DIN

Date of Change

Reason

Krishnakumar K. R.#
Designation: Independent Director
DIN: 07771403

September 28, 2017

Appointment as the |ndependent Director

Philomina Thomas™
Designation: Independent Director
DIN: 02551080

September 30, 2017

Resignation as the Independent Director

Mammen Mathews*™#
Designation: Non-Executive Director
DIN: 01786534

July 23, 2018

Resignation as the Non-Executive Director

Rajagopal M.S.

October 8, 2018

Appointment as the Additional Director
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Name of Director, Designation and DIN Date of Change Reason

Designation: Additional Director
DIN: 08114376

Note: This does not include changes such as regularisations or change in designations
# He was appointed as an Additional Director on March 27, 2017

## She was appointed as the Independent Director on March 30, 2015

### He was appointed as the Non-Executive Director on September 30, 2015

Key Managerial Personnel

In addition to Mathew Muthoottu, Managing Director, and Nizzy Mathew, Chairman and Wholetime Director,
our Company’s Key Managerial Personnel are asfollows:

1.

Ann Mary George, aged 43 years, is the Chief Financial Officer of our Company. She holds a bachelor’s
degree in commerce from the University of Calicut and she is also an Associate Member of the Institute of
Chartered Accountants of India. She has 10 years of experience in finance and account and was appointed as
the Chief Financial Officer of the Company on May 30, 2016.

Smitha K. S., aged 46 years, is the Company Secretary of our Company. She holds a graduate degree in
English Language and Literature from University of Calicut and she is also an Associate Member of the
Ingtitute of Company Secretaries of India. She joined our Company in 2015. Prior to joining our Company,
she was associated with Aspinwall and Company Limited.

Kurian P Abraham, aged 62 years, is the Chief Executive Officer of our Company. He holds a bachelor’s
degree in veterinary science from Jawaharlal Nehru Krishi Vishwa Vidyaaya Jabalpur and has a post
graduate diploma in industrial relations and personnel management and post graduate diploma in public
relations from Bharatiya Vidya Bhavan. Heis aretired General Manager of business division of Corporation
Bank with 36 years of banking experience.

For details about our Managing Director and Whole Time Director, please refer to “Our Management — Brief
Profile of our Directors” on page 102.

All our Key Manageria Personnel are permanent employees of our Company.

Committees of the Board

Our Company has constituted the following committees of the Board, which have been constituted in accordance
with the applicable law, including the Companies Act, 2013. The terms of reference of the following committees
are aso in accordance with the applicable law, including the Companies Act, 2013.

1.

Audit Committee

The Audit Committee of our Company was constituted on December 10, 2013 and was re-constituted by a
board resolution dated November 1, 2017.

The members of the Audit Committee as on date of this Prospectus are:

Name of the Director Designation Designation in Committee
Thomas Cherian Independent Director Chairman
Krishnakumar K. R. Independent Director Member
Mathew Muthoottu Managing Director Member

Nomination and Remuneration Committee

The Nomination and Remuneration Committee of our Company was formed vide a Board resolution dated
April 10, 2014 and was re-constituted on November 12, 2018.
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The members of the Nomination and Remuneration Committee as on date of this Prospectus are:

Name of the Director Designation Designation in Committee
Thomas Cherian Independent Director Chairman
Krishnakumar K. R. Independent Director Member
Rajagopa M.S. Additional Director Member

3. Stakeholders Relationship Committee

The Investor Grievance Committee of our Company was constituted by a Board resolution dated December
10, 2013, has been renamed as “Stakeholders Relationship Committee” as per the provisions of Section
178(5) of Companies Act, 2013. The Stakeholders Relationship Committee was re-constituted on November

1, 2017.

The members of the Stakeholders Relationship Committee as on date of this Prospectus are:

Name of the Director Designation Designation in Committee
Thomas Cherian Independent Director Chairman
Nizzy Mathew Chairman and Wholetime Director Member
Mathew Muthoottu Managing Director Member

4. Corporate Social Responsibility Committee (“CSR Committee”)

The CSR Committee has been constituted vide aBoard resolution dated April 10, 2014 and was re-constituted

on March 7, 2016.

The members of the CSR Committee as on date of this Prospectus are:

Name of the Director Designation Designation in Committee
Mathew Muthoottu Managing Director Member
Thomas Cherian Independent Director Member
Nizzy Mathew Chairman and Wholetime Director Member

5. Debenture Committee

The Debenture Committee of our Company was constituted vide a Board resolution dated December 10, 2013
and was re-congtituted on March 7, 2016.

The members of the Debenture Committee as on date of this Prospectus are:

Name of the Director Designation Designation in Committee
Nizzy Mathew Chairman and Wholetime Director Member
Mathew Muthoottu Managing Director Member
Thomas Cherian Independent Director Member

Risk Management Committee

The Risk Management Committee of our Company was constituted vide a Board resolution dated April 22,
2013 and was re-constituted on March 7, 2016

The members of the Risk Management Committee as on date of this Prospectus are:

Name of the Director Designation Designation in Committee
Thomas Cherian Independent Director Member

Mathew Muthoottu Managing Director Member

Nizzy Mathew Chairman and Wholetime Director Member
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OUR PROMOTERS
The Promoters of our Company are:
1. Nizzy Mathew; and
2. Mathew Muthoottu.

Ason the date of this Prospectus, our Promoters collectively hold 1,81,34,358 Equity Shares, representing 72.67%
of the issued and paid-up capital of our Company.

Profiles of our Promoters
For the profiles of our Promoters, see “Our Management-Brief Profiles of our Directors” on page 102.

Nizzy Mathew holds 33,54,446 Equity Shares amounting to 13.44% of our Company’s issued and paid-up capital
of our Company as on the date of this Prospectus.

Mathew M uthoottu holds 1,47,79,912 Equity Shares amounting to 59.23% of our Company’s issued and paid-up
capital of our Company as on the date of this Prospectus.

Interest of our Promotersin the Company

Except as stated under “Our Management” on page 101, to the extent of their shareholding in our Company,
corresponding dividend payable to them and to the extent of remuneration/sitting fees received by them in their
capacity as Directors, to the extent applicable, our Promoters do not have any other interest in our Company’s
business.

Our Promoters do not propose to subscribe to the Issue and none of our Promoters have any interest in the
promotion of the Issue.

Details of the Promoters’ contribution in our Company is as follows:

Nizzy Mathew
No. of Face . | ssue
Date of Natur e of Equit value prlce/tfansfer Nature of Sour ces
allotment/transfer | allotment/transfer quity . price consideration
Shares (in® (in3
March 18, 1998 Subscription to 1,000 100 100 Cash Own funds
MoA
December 28, 1999 Preferential 29,000 100 100 Cash Own funds
alotment
March 28, 2013 Bonus issue* 3,333 100 - - -
November 26, 2013 Bonus issue** 4,761 100 - - -
September 29, 2016 | Transfer from Roy | 33,16,352 100 100 Cash Own funds
M. Mathew
Total 33,54,446

* Bonusissue at the ratio of 1 Equity Share for every 9 Equity Shares held by the existing Shareholders as on March 28, 2013.
** Bonusissue at the ratio of 1 Equity Share for every 7 Equity Shares held by the existing Shareholders as on November 25, 2013.

Mathew Muthoottu
No. of Face . | ssue
Date of Natur e of Equit value price/transfer Nature of Sources
allotment/transfer | allotment/transfer quity : price consideration
Shares (in% (in?)
March 7, 2008 Transfer from 1,000 100 100 | Cash Own funds
Sosamma M athew”
March 7, 2008 Transfer from 29,000 100 100 | Cash Own funds
Sosamma M athew”
March 28, 2013 Bonus issue* 3,333 100 - - -
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November 26, | Bonusissue** 4,761 100 - - -

2013

November 30, | Preferential 13,50,000 100 200 | Cash Own funds
2013 alotment

September 29, | Transfer from Roy | 1,22,90,000 100 100 | Cash Own funds
2016 M. Mathew

September 29, | Preferentid 11,01,818 100 165 | Cash Own funds
2017 allotment

Total 1,47,79,912

# Please see ““Certain of our records including in relation to share transfer to one of our Promoters/Directors are not traceableandinrelation
to certain delay in filing certain forms to the RoC, we have sought condonation of delay.” on page 30 for further details.

* Bonusissue at the ratio of 1 Equity Share for every 9 Equity Shares held by the existing Shareholders as on March 28, 2013.

** Bonusissue at the ratio of 1 Equity Share for every 7 Equity Shares held by the existing Shareholders as on November 25, 2013.

All the above Equity Shares were fully paid up at the time of allotment or transfer, as the case maybe.
Other Confirmations

None of our Promoters have been identified as Wilful Defaulters by any financial ingtitution or bank or a
consortium thereof in accordance with the guidelines on identification of Wilful Defaulters prescribed by the RBI.

None of our Promoters, was a promoter, director or person in control of any company which was delisted within
aperiod of ten years preceding the date of this Prospectus, in accordance with Chapter V of the SEBI Delisting
Regulations.

No violations of securities|aws have been committed by our Promotersin the past or no proceedings are currently
pending against them.

Our Promoters have not been restrained or debarred or prohibited from accessing the capital markets or restrained
or debarred or prohibited from buying, selling or dealing in securities under any order or directions passed for any
reasons by SEBI or any other authority or refused listing of any of the securities issued by any stock exchangein
India or abroad.
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RELATED PARTY TRANSACTIONS

For details of the related party transactions of our Company during the last five Financial Years, see “Statement
of list of related parties and transactions with them (Annexure XI1 A & B)” on page 142.
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SECTION YV - FINANCIAL INFORMATION

FINANCIAL STATEMENTS

No. Particulars Page No.

1 The Limited Review Report dated November 12, 2018 of the unaudited financials of our Company for 112
the six-month period ending on September 30, 2018

2. Unaudited financial information of our Company for the six-month period ending on September 30, 113
2018

3. Statutory Auditor’s examination report on the Reformatted Financial Statements of our Company for 115
the Financia Years ended March 31, 2018, March 31, 2017, March 31, 2016, March 31, 2015 and
March 31, 2014

4, Reformatted financial information of our Company for the Financial Years ended March 31, 2018, 118

March 31, 2017, March 31, 2016, March 31, 2015 and March 31, 2014
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Chartered Accountants

Vishnu Rajendran & Co % y

REVIEW REPORT ON INTERIM FINANCIAL INFORMATION

Introduction

We have reviewed the accompanying onaudited standalone interim financial statements of Muthoottu Mini
Financiers Limited (hercinafter referred to as "the Company™) for the peried ended September 307, 2018,
which comprises of the Balance Sheet as at September 30%, 2018, and the related statemeot of Profic and
Loss and the statement of cash Aows for the six months period then ended, and a summary of significant
accounting policles and other explanatory notes.

Management of the company is responsible for the preparation and falr presentation of this interim finandal
information in accordance with the accounting principles generally accepted in India, including the
Accounting Standards, specified under Section 133 of the Companies Act, 2013("the Act”), read with Rule 7
of the Companies (Accounts) Rule, 2014 and all other applicable financial reporting framework. This
responsibility includes maintenance of adequate accounting records in accordance with the provisions of the
Act for safepuarding the assets of the Company and for preventing and detecting frauds and other
irregularities; selection and application of appropriate accounting policies; making judgements and
estimates that are reasonable and prudent; and design, implementation and maintenance of adeguate
internal financial contrals, that were operating effectively for ensuring the accuracy and completeness of
accounting records, relevant to the preparation and presentation of financial statoments that give a true and
falr wiew and are free from material misstatements, whether due to fraud or ervor, Our rezponsibility s to
express a conclusion on this interim financial information hased on our review,

Scope of Review

We conducted our review in accordance with the Standards on Review Engagements (SRE) 2410,"Review of
[nterim Financial Information Performed by the Independent Auditor of the Entity”, A review of interim
financial (nformation consist of making inquiries, primarily of the persons responsible for financial and
accounting matters, and applying analytical and other review procedures. A review is substantially less in
scope than an audit conducted in accordance with Standards on Auditing and consequently does not enable
us b obtain assurance that we would become aware of all significant matters that might be identified in an
audit. We have not performed an awdic and accordingly, we do not express an audit opinion,

Conclugion

Bazed on our review, nothing has come to our attention that causes us to believe that the acocompanying
unaundited standalone interim financial information does not give a true and fair view of the state of affairs of
the entity as at September 30™, 2018, and of its results of operations and its cash fows for the six months
period then ended in accordance with the accounting principles generally accepted in India, including the
Accounting Standards specified under Section 133 of the Act, read with Rule 7 of the Companies (Accounts]
Rules, 2014,

For Vishnu Rajendran & Co,

l:haﬂerf\ﬂ./-:munmnu

. # Apraham, FCA
Partner
M.No:208529

FRN: 0047415

Place: Kochi ;
Date: November 12, 2018
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MUTHOOTTU MINI FINANCIERS LIMITED
Muthoottu Buildings. Kozhencherry. Pathanamthittq - 689 641

STATEMENT OF PROFIT AND LOSS
(Rupees in Lakhs)
Particulars For the 6 months Ended | For the 6 months ended :iz:;o;:;;:g’;g;;;s ED?:‘;O‘;;LE;“"
09/20 t
30/09/2018 Unaudited 30/09/2017 Unaudited Unaudited Audited
I |Revenue from operations 15,242.98 17,934.46 15,242.98 33,260.16
T |Other Income 74.40 B87.47 74.40 233.23
I |Total Revenue (1 + 11} 15,317.38 18,021.93 15,317.38 33,493.39
IV |Expenses
{a) Employee benelits expenses 2,860.89 3,064.20 2,860.89 6,20898
(b) Finance Costs 8,556.13 10,380.33 8,556.13 19,493.31
(c) Depreciation and amortization expenses 437.23 644.30 437.23 1,34345
(d) Other expenses 1,993.07 1.877.76 1,993.07 3.965.05
Total Expenses 13,847.32 15,966.59 13,847.32 31,010.79
V |Profit Before Tax 1.470.06 2,055.34 1,470.06 248260
Add: Prior Period Items [net) =
1.470.06 2,055.34 1.470.06 2,482.60
V1 |Tax Expenses
(a) Current Tax/ MAT 447.18 75254 447.18 990.41
(by) Deferred Tax (79.36) [11.54) [79.36) 67.60
Vil |Profit/ (Loss) for the period 1,102.24 1,314.34 1,102.24 1,424.59
VI Earnings per share:
(a) Baslc 4.42 5.54 4.42 4.31
(b) Diluted 442 5.54 42 431

For Muthoottu Mini Financiers Limited

— e

/
Mathew Muthoéttu (DIN: 01786534)
Managing Director

k

Place : Kochi
Date:12.11.2018
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MUTHOOTTU MINI FINANCIERS LIMITED

EALANCE SHEET
{Rupees in Lalkhr)
Az al 30,048, 2018 Asal 311,/03,/ 2010
| Particulars Unaudited Audited
« |EQUITY AND LIABILITIES
1) |shareholders’ Funds
[ Share Capital 24,852 54 24,552 54
[b) Reserves and Swerplus 1B.781.75 | T,6T952
12} Ehare application maney pending allotment .
[¥}|Non-current Liabjlitics
{a] Luhig-garm borrewing SIATRTi SEHDa i
() Dadorred s liabiligics [Met)
[e] Long-term provishons 10 Z53. 10 IB217.15
[4]1Eurrm1t Liabiliries
(2] Shoet-term horrowings HTTLH 3T 514
() Pther Current Habilisies 2589.7H 4140044
{£) short Term Provisions 1659.10 1,395,94
TOTAL 185827 92 198,350,348
Il |ASSETS
(1) Mon-cwrredt assets
2} Fixmd Ascprs
(1} Tangible Asais 19,705 34 SETL24
[} Intangible Ascet 2290 158
(1] Capital work-in-progross - -
i b] Noncurrént Investinenss 53] REi
[« ] Deferred Tax assers (Net) BOGTA 73740
[d] Long térm loans and advances 157261 1 9HA 64
LZ)|Current Assots
(2} Current Investmants
(B Cash and cash equivalents & 415.27 L0,212.34
el Sl t-term laans dnd advances B EFR | LaliFdsz
(U} Ol current assets I EAS5 5D L 139E9
TOTAL 15.827.92 1,98,350.18

Nobes:
L The above Rovults have besi reviwed by the Awilit Conunitter and approved By thir
respective miestings held an 121172018

£ The l'!'ﬂrk.ihﬂ Rusuleg luve boen areived ae Jlf':*_'rn:.n:‘l"""'"ﬂ praovisiems for gt‘”da“_‘]_;m:,g“ and o -

puldelines, depreciation on fixed assobs and othor ugual 2nd necessary provisions

Board Direcrors of the Company i the|i

Pertormeng assets 5 per R A

3. Frevious period/vear figures have besn regrouped /reclamified wherever necessary 1o conform to surmen period/ year presentation

For Muthoottu Minl Financiers Limited

Wathew Muthoottu [INN: 01706534)
Managing Director

Mace = Kechi
Bate: 12112018
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Chartered Accountants %

The Board of Directors

Muthowttu Minl Financiers Limlted
Muthoatiu Buildings,

Kozhencherry,

Pathanomehitiy = 685 &41

Kerala, Imifia

Dear Sirs.

We have examined the atmched reformnuted standalone nancial Information of Muthoot Mini Financiers
Limited. (the *Company®) snnexed (o this report, which is prapesed 1 be included inothe Brall Prospectus
Prospectus of the Company in conncction with ihe proposed issue of Secured Bedoompble Non-{imvertible
Drebenturcs {NCDs) up o * 10,008 s, with an oplion w retuin over-subser pion up b H0LH0 s, sgeregating
up te 20000 kaes (“Tsswe™), for issumnce of addisierd NCDs [n eems of the requirement of Section 2 of the
Companies Act, 2013 read with rules thersio (“the Act™), Securitics and Exetamgs Board aof' India olssoe and
Listing of [kels Securities) Regulstions, 268, &s pmended Frhe Begulotions"] sswed by Soeariies wmd Eachange
Hoard uf [ndka (SEBL). a5 amended from time i time in purswinee ol Seetion 114 of the Securigios ond Eschange
Board of Indin Act, 1992 (the *SEB] Ao} and related ¢larifcathons and in terms of oar ergngernent letter duged
D1-12- M8, This finascial infoemation has been prepared b the Compans and [s apprsed by the debentisne
commitie of the hoard of directors of the compans

The preparatlon and presentation of the reformatied fimancial infannation i ke respranal bl of the Company ‘=
mansgenicnl. Thes reformatied financial information is proposed 0 be included in the Drail Prospecius
Prospectus of the Company in connection with the Isioe. These refrmaited fnasncial inloemation hasve e
rﬂﬂ'ﬂlﬂ'ﬂj and reclassi fed in accordaines ler Behedule 11 ul'ﬂ'|||1'|i1|||'|i¢|,_ At :'-“L} tor the vears ended Mareh e
2018, 2017, 216, 2005 Al F004,

W have exomined tsis Biascial informiation king inw conslderstien the Guidsnee SNoie on Hepuirts jin Cormpany
Prospectis (Revised) issued by the Instituite of Chartered Accountanis of India,

I Reformaotted Standabone Vinnneial Statesednis as per Aailited Stamdnlone Finnmcial Siniements of ihe
Cirmpeny

W lave exurnined the fiol |I.I'-'-|11; attaehed suigements of the © Gy 3

il the " Refoematied Stondalone Statement of Assers wid Libifiiies” gs i Mlargh 3050 200K M0 T, MR ) 2
and 2014 | Annesare Land the sehediles fomming pan hereod { Annessrg 1V

&l the “Heformated Swndalone Statement of Profis aod Losses® fiv cael of (he sears omded Mareh Sha,
J0T, 2007, 2006, 2015 and 2004 {Annexure 1) and the schigdules hing et dsercod CAnmA s ¥ il

e e “Refonmaited Standnlorse Statement of Cosh Flows™ for cach of 1he wears ended Morck 3is, 2R,

2017, 20k, 2005 and 2014, (Annsexuce 1111, together relerred o a5 ~Relormatied Siundalsae Finangipl
Satements™,

The finamcial stlements for the years ended as ot March 1ha, 2018, 2017, 004, MKIE uod 2004 hive been
approved? sdopled by the Board ol Disectors and the members of the Compary.

The unaudited financiols for six months ended Seprember 30, 20108 5 aol included b the refarmaited Wutemenis
ot is unnesed separaiely,

W have: performed Suek wesis and procedure:, whieh [0 o apinlon were nessart (oe i P ne o o
examinution, These procedures, mainly involved comparise of the smehed Beloemutied Fiaancaal intsnaatinnm
with the Company"s avdited Gnancial swaements fin Gnancial viears ended March 380 0EE 05T 1106 Wis
td 2014 and regrouping and reelussilcmion oy per chudule U1 of cmspailes Agt M3 amd requirgmenis ol

“SEBL Repulations' A JE
& AT ! Page 1 af 54
S QAL

ol At E
A Floor, O8] Commerclal Centre, Baker Ji, F. B, Ne, 297, Kottayam - A86 D01
| Tel: 0481 2201999, 2581999 | Mok:; GI408T00ED | Email: knttayamEvre ce.ln |

| Kottayam | Koclij § E;ul._gﬁ]ﬂu I Trivandram | }:.uﬁlﬁ- | Cabiea |
ity fwevewe wre cau g
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These Beformatied Stundolone Finoncinl Staiements bve been exiractisd Tom ihe Audited Suisdalioie Fipsne il
Statements of the Company after making such adjustments, reclssiffcations and reproupings as conskdered
upgropeinte and based on our expmination of these Refonmatied Standslone Flooncial Ssbemenis we shale thate

tal These Reformetted Standalone |'i|1un|:i.r|| Simements e been pn:g.;_'mu-u ik "H"r“."_-'i i laes™ q,::,||_||_|' i phe
convenienssg of readers;

(b These Heformutied Sundwlone Financiol statements have fe b ol THocmiunctien with the relovmny

Slgnificant Accounting Pullcies and Motes to Finangial Ststements on the Befbemaed stumebilonn Fiiaiel
Blatements given es por Annexune X1

(e} The figures of earlier years/Periods hive boon regrouped (hat min restosed | wherever nesessary, 0 confuarmt 1
the classification adopeed for the Reformaibed Standalone Financial Satements;

(d) Theve are oo extrusordinary lems thot need w0 ke disclnsed sepafifchy in the Refirmaiied Sinndalone
Fimaneinl Stalements;

leb There are e qualilications in the audioes reports that requine sdivstments 1o the ligeres in W Belarmadizd
Standalone Financlal Information that has been preparad in secordinee with the Companies (Prospectus and
Allotment of Securitics) Rules, 2014 camesponding Lo Sec. 2601 ) of the Companies Aol 2011 and

() These Reformaticd Standdone Financlal Ststements confonm s the redielrements of schedule 11 of
Lompanies Act, 2013 nnd the Revised Sehedule V1 of the Companics Act, 1955,

3. Other Standabune Financial Infermanion of the Comgany

We have examined the following Other Standalone Financial Informatien of the Compans For gach yeor enced

Mearch 31s0 2008, 2017, 2016, 2015 and 2014 proposed W be ngluded o the Prospecius-and anmesiad o ihis

reparl:

uh Capitalization Sudernent { & noesery V1)

by - Stlemend af Secured & Unsecured Ligns @ Anseise Vi

el Satement of Accounting Bafies ¢ snnesers YVIED

i Seaemient of Dividends ¢ Anmecore 1%

e} Stawement of Comingent Liabilfy {Annexure X

1 Setement of Ty Shelier (Annesure K1)

gb  Sutement of List of Relnted Paries & wansaction with them CAnsecare X0 A & Hi

bl Significant Avevunting Palicies & motes o the Financial Statements { Annexuare X111

Y. Based on oor examination of these Reformatied Stardslone Finpneial Diforsution. wit stale thar in our
opinkon, the “Reflonmatted Smoadalong Finonclzl sttements ge per Audiied Saandakene Finnseial Siscmenis
s the Compary™ and “Ckher Standalome Financiad [nlammaiion of e Company” mentioned ohisve Tor the
years emced March 3 a0 2008, 2007, 2008, 2003 and 2004 Bine boen prepared in poeordanoe wilh Seetion 2

of the Aet, rules preseribed under the Act and the Regubutions amended by fime o ime by SERI Agy

4, Thisreport shauld ot Tn any win e constrasd us a ne-fsaanoe or re-tlatitne o any o e previgs gudil
el Ao Sl'htll-lllil this be corslrugd ps e ition 4 gy oM e Dinaessial aaserienis refermed 10 Berein

By 1/ Pagc 2 ol M
"ll u

3 Flaor, ©8] Commercial Centre, Baker .Jﬁ:‘: B Belo. 227, Kottavam - 686 001
| Tel: D481 2301999, 2581999 | Mab: 9349870062 | Email! kottavamidvre codn |

| Kettoyam | Kocht | Bangalore | Trivandrum | Kannur § Cabeas |
h1t|'.l..l'|l".'r'b.".'|-'.r.|'|:.r.4,:-_|]|'|
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This repert & intended salely fur sear informotion and e Inclusion in thie i) Prseetis | Poasseetas T
’ P I

chiinection with the Proposed publiy issue MO agureguting W L0 aikhs with an eetion 1o nolsin over
subsetiplion up 1o " 1LG00 Lakhe for iswonee of aidifomal NODs and i oot e Be wsed, iefiorned b or distwibuted
fiar umy other purpose withoul our prioe weilken consent

Far ¥ishnu Bajendran & Co
— Chasrtersd Acconntanis

Firms Reglstracion Mo

Poer Heview N

47

=

A

5y

Fartner
Mermbership No: 201101

i
=T

Place: th[lu.}'urn
Date: January 30, 2014

| Page 3 |||'.!-_I.|

3 Floor, CS| Commereial Centre, Baker Jn., P. B, Ku. 227, fottayem - 86 001
[ Tel: 0481 2301999, 2381999 |Mob: 9349870052 | Emial: kottavarivre.co.dn |

| I'EI:II:I:E;..].'HIH | Koxchi | Bangslore | Trivandrum | Kannur rC;.Iicm |
Btep: S Swewwovrcoeo,in
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Annexure - 1@ Heformatted Sumimary Statement of Asscis and Liabilities

|l m |'_u..'||_,l

wﬂ-‘-@rf ;Eﬂ:ﬁli *"ﬁﬁmmfﬁmdu

Shareimlders” funids

{a] Share caprial A Mair R 37, 50000 T.500 23 50D PP
T} Feexerves nnd surpiis i ITGTE 50 T4, 00 10 AT FIRCTRT] TETE
(o1 Mosay Regereid agmst Share Warmais - . : - -

" Bhare applcation. money  prnlisg . - ‘ =
—aligimin|

Nan-cliFrent lhil-llag
Ak} Lang-term bormwings C 0,21 i A0 Y LIT2UZ3 Edaia PRI
dhy Dhelimed o Jiaksilini 5 (net) E = B = =

Lo Dl fapgz-esm linbil mies r = - —

(4} Lang-1em peavsran il TRIEE T Lo g TR Tos & TRE]
Cureenl Babilitie
1) Bin-1E i Barronangs E s A EEREET 14,622 55 2 AT PR 2T
) Ohbier curens Habililam F 41 A0 JLITLE) =Rk ISR TR
12} Shert-serm provisions ] 15554 EEED 1,407 108 IEELT .
TOTAL L9RISIN  DJ005M39  JAI5A008  TZ0ea% 1M1
T -
on-CErrenl nysets
{2} Fixed ism —
Tung e neeeis H EP N T ALUET Al ETEETT] EVETE N L)
[nmergahile psse RIS Al F - :
Intnegible msess wnder developmen: s i S = = 5
LCapinal wirk-in-prograss - - ATTIN RS 145 ™
b Mo Mg | i) ERT] 3l 1TR 5 ]
{oi Befernad Tax A= i 727 dil TR TH W AT s
{d o gererm loany and advonees K R HTE" T R E T s gl
) Oiiheer Pepm=C immein Asseds = = o
Curreni jissets
() Current linvetlieris [ - 3550 3N 3047
(1) Cash e e equivalens L 19,212 % T.?B-l_':l-! [ PR 26 b B
(o Shori-ierm lopms ged advances i) |, uLUTE D EE T EIETED 177 %a.d7 |BA 5T |3
1d ) Chibeer corront msets &} 2073 v n7i 42 3515 L AT add T
TOTAL IFBARDIH  LINIARIY  IALAGNDS DR LOE 13000157
Thve 7 REOMPAYING SAewsn of Sgnifican accounting policies -!I1I:| it i -Ir.nmul.. on finangml siiemeniy sstchad shall fnmm an inegs! =

00 ik glaborrar

11

f all Puge 4 ol 34
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Ammeiury - 11 Reformaned Semmary Soisemest of Profiiand Liks

Vishnu Rajendran & Co
Chartered Accountants

i Lewes)

Rzt [roun operationg n Baghn 430 die AR 35287410 ELFERERE]
Thher moome ] EEE] FIEE I T 1ian
“Teasl frvemus Mk DA 1411452 (LRI A G
Lxpenzes

Emplnyes hindins expense R 1,266 54 44 EETIE T 532147 50H 30
Firange coaln 5 199151 %AW 15 IR R LD [T rizag
Deprecistion sad amuirzaiion Espenss T [34345 [REELY] 2200 52 141074 145633
Oprstiey, & cehor oapenses ] 196505 S31ea0 P R DR
Totul Expenses E T TR I X RN E] 33,3551 sy
Profie /[ Liss ) belore enceplisnl ssd PAREEN  Eadg.aT 52115 27,9855 4ALIT
exlraardinary iivms aad 1y

Exgepional £Exmaenineny ans - - = &

Tl |/ (Los) before exlreordisar 2.AM00 AnS AT 183320 BAsAug AA1127
e sl By

Price Perind Bt - N T I Tnas] AL
Profif | {Loss) befury gy, LARZAN (K140 (TR FRELET 4,700
Tan ejease:

Curcent ax exm [T FI| [ETTEE [l R
Tefrred Ton BT T T g TP 2 i)
Frofla /| Livs} for fhe vear TAZLEE (W, 1A 77,05 THATAl AT
y L
[i B |
[ i '-II
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Annezare - [ Reformatied Summary of Cash Flow Sisiement

o Lk

. .. - - '.'

T

- Wy

I]uluu:q.llrmw[un]ﬂrllw wEar {4,185 5 1520 247554 FETERT]
Adjusimen Ty
Pmvision for S mmoand Asses {11 5K} 0T B KL 434335 L]
Frovision for MEA 27 ] T TiT T 787 13 T75 37
Bartiies Pavabled Pad ar Heversed) . = = . {4 4 &
Previsasit Ter Crisilinty 3755 R 13254 [EERTT Faz47
Frovimion for Dimsnition m il - RCTRAT ER -
ol Inveianinenty wintt
(FrofitiLess on sale of pes [FERLTS T U e [T

" Financz Coal A0 31 AW I3 SETT 1% 748 34 [7 70 88
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Peiar Pt e . 5451 20 T RF i ) TEITRLT,
Tocomte  flom  Mon  Operming (0 0] 023 Y 0Ty EE T
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Amnexure - X1 - Significant Accounting Policies and Notes 1o the Financial Statements

SIGHNIFICANT ACCOUNTING POLICIES

BACKGROUND

Muthoottu Mini Financiers Limited was incorporated as & Private Llmied Company on 156 March 1%9% and
was corveried into o public Caompany on 2Tth Movember 2013, The Company is promded by e SNigey
Muothew and Mr. M. Mathew collectively operating under the Heand MName of “Muthaotisr Mini Groug” sehich
is in the business of lending money agalnsl the pledge of household used gold fewellery (gold Toansh The
group hos diverse interssts in the fledds of Financial Services,, Foecign Exchange, Insurance distribution,
Hospiselity eee. The company has obtained eeriiflcate of registration from the Reserve Bank of lodla Ton
wurrying on the business of Non-Banking Financiel lnstitutions on E3th April 2002 vide Beopn. mo, M-16.00873,
which was renewed on 1" January 2014 parsuant o its conversion as o publie limited company. The Company
is presenily classified ns Systembeally Imporant Noo- Deposit Taking NBFC (NBFC-ND-51),

The reformatied summary statement of assets and lishilites of the Company ws an Mar March 2008 3
Wlarch 2017, 31st Mareh 2006, 316 March 2015 and 388 March 20 14 and the relited seformutied surmmary
stxlemeent of profits and Josses and cish fows Toe the vears ended 31t March 2008, 3 150 March M 17, 315l
Murch 2016, 30st March 2005 and 3151 Mareh 2004 (herelnndler collectively referred t0-as ~Reformatied
Summasy Btatements™) rélate to Muthootiu Mini Finaacers Limited {“the Camparn™,

stalement OF Sigriticint Acominting Palicies Adepted By The Comgany In The Preparution O Finango!
statements For The Years Enced March 317 2018 20720067 2605 and 2014

Basls for preparation of Financial ststements

The Finanein! siatemens have been prepared and preseated under the historlenl eest convention an eceudl
besis of necouming, in aceordance with Lienerally Acoepled Accourting Principles (GAAR in India which
vomprises of mandatory Accounting Stnidards o5 preseribed under section 133 of the Companies Acl, X4
read with Fule 7 of the Companies {Acceunis) Riles, 214, excepl where otherwise stated, the acrounting
policies have been consistently opplied.

Lse ol Estimutes

The prepasation of fnancial stwiements in conformity with Generully Aveeplod Accounting Principles
(GAAFY reguires muking of estimates and aseumptions by the manggement that affiec the reported fmauss
of assets and labitites of the Oooncial sacements and the reported amotns of the revenues and expenses
during the reporting period. Differences betwean setunl results and esimates are secognized in the period
which the resulis aee known' mmerlalized,

Current — non-cierrent classificatian
ATl assers and Gubil itics are elassi ed inlo current snd non — earren

Aisety

Adn assed is clossifled as current vhien it silisfe any alike F\Zrﬂ-.l'l'-'illg oy

L lis expecied 10 be realised in. or is intended fie sale or eofsum peian i, the cempany s aonmal wpenating
cyele.

b liis beld primarily for the purpose of being traded.

@ Itis due L be settled within 12 manths afier the sepori ng dute.

d. Ivis cash or cosh equivalent undess it §s resicieted [rom heing exchinged or wsed (o settle Habillty toe a1

lenst 12 months after the reparting date.

Current suteds include the current portion of poa-cument Skl TS

AL ather wasets are elossitled g non-curent,

P 31wl 34
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Liskilit
A liability is classified s vurrent when it satisfies the fallawing criteria:
i 11 13 expected to be gettled in the company’s normal operaling cyeke,

b [t is held primarily for the parpose of belng traded:

e 1435 due tor b settbed within |2 months sfier the repocting date: or

i The company dees nol hove an gnconditions] right 1o deter selement of the lability iy al least 12
months afier the repoiting date. Terms of the lability that could. o the aption of the conmter party, resul
in its seitlement by the issis 0f equity Enstrumients do ms affect is clossiiication,

Current linbilities include the cugrers gorion of o cisrant Nnorcial labilities,

All caher [Rabitithes ore clossifted os non-gurren,

C. Fized Assets
Fined astets exceps dund ore sated o historical wost of acguisition or constroction less seenmulied

deprecigtion. Cost comprises the purchase price and any attribatable cost of bringlag the assel to ils sworking
condition for fts intended wse. Borrowing costs dirsctly attribuinble o pogquisition oF coasimction of
qualifying aseets are capitalized as part of the cost of the nssets. up b the date the aset is ready loe 1hz
imended we or sale. And the bormowing cost i% capitalized o per the provisions of Aceounting Standard —
16,

[, IBepreciation
Dreprecistion on Fixed Asaets is provided on the basis of estbmated wsedal e of gssets as per Seheduly 11 o
the Companics Act, 2003,

E. laipairiment of Aszets
The carrying amount of Fised Assss are reviewsd b eaeh Palunce shewl dute L assass wliethe they ure
recorded in excess of their recoverable ameunts, and where the carrying vilues exeeisd the etimalsd
recoverable amounts, the nesets are written down to thelr recoverable amount.

F. Revenuies

Revenue @ recognised o the extent 1113 prabable thal the economic benerits will flaw e the Company snd
the revenue ean be relinbly mensured. In o slaion whers manogerment believes et the recovery of inlerest
is uncertain due to change in the peice of the gold or ctharwise, the Luampany fecopnises incame on such
loanis caly 1w the extent it s contident of recovering interest from it pustomers through sale of underlying
sEourily or vlherwize,

Interest ivcome on beans given s recognised on o toe prepartion basis wking: inte sceosnt the amoont
otsianding and the mie applicable, Such imerests, whiere Mstalmenss are sverdug i fespect of non-
performing ussels are recognised on reallsation basis, Ay sueh income recognised aod remaining unreslised
lter the instalments beeome ovendut with respect to norsperfirmiing msets b reversed. fewenues o le-
based activities ore recognised as and when services e rendered

G. Segment Reparting

The {'mqmn}' primmarily operies i the basiness of “Oold Lean™ and i15 operations e in lsdia, Sinee the
Company hiad ot eperated Inany other reponable segments. a5 per AS |7 “meaman Regorting’, o sepmen
reporting is applicable.

||"-11!I-' 42 ot 34|
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H. Tavesimerts

i Investments (Mon-traded are cansidered os btz term pead e sated ob cost Trode invesiments ure
recorded of the lowear af cost and fair value determined oither on an [ndisvidual imvesimesl basis or by
eotegary of imvestment, but not on an overalt (or global) hasls.

L Aceounting for Taxes on Income

it.  Provision for current tax is made based on the lsability computed in gocordance with the relevant tix
rtes amd fax laws.

i, Deforved @x is recognized on all liming differences hetweon gecounting incone ond tnaable eome
for the year, snd quantifed wing the wx ratesand laws ermeted or !rl-lh'-'l-l-'llil-k'?;\- srseted a5 on the
Bialamee Sheet dane,

. Earmings per Share
In gecordasee with Accounsing Siandard 20 | A%-20), *Earnings per shire” dssued by the Institute of Cliartered
Accauntants of India, basic and diluted earnings per shiare is computed using the weighted overage number of
edquity shares outstanding during the period.

k. Accounting for Frovisions
Provisions involving substantisd depree of estimation In magssurement gre recognized when there i 0 present
ehligntion as a result of past events ond it [s prabable thit there will be an outflow of resources, These wre
reviewed w each bolance sheet date and adfusted 1o refleet the current mgrgement estimales,

Provision for nen-performing assets are creased as por mumugernent estamates, subject 10 minimum provision
requived ot per Systemically Important Non-Banking Fleancisl (Mon-Dhepasit. Acvepting o Holding)
Compunies Prodenital Nerms (Reserve Bank) Direcilons 2015, jssued on 1 1th Apail 2014

L. Uebesture Redemption Reserve
The transfer b debenture redemption reserve k& from available distributakle profie of the vear subjecr 1o
maximum of 25% of value of the non-convenitie debentures rased through public issue s per the Cirgulp
Mo G201 3 issued by the Minksiry of Corporvane Alfuing far NBFCs regisierad with e BRI gnder section 43
af the BRI (Amendment) sl (007

M. Contingen! Linbilities and Contingen) Assets

Comtingent linhilities are not reconized in the fnwieiol sistements, bt are unly shiam by was of disciessim

in nees o aceounts, Coilingent Assels are naither recognized me disclosed i the fnoncial SeEiememgs,

N. Borrowing Costs and Debenture Issue Expenses
Issue expenses of public issue of debeniures and benvawings wusls Hor raising other long tenm barrosings are
armartized over the period of debentures and over the teaure of Toan on prarila basis,

. Short term Employee Benelits
All employee benedits payable wholly within twelve months of rendering the service re chassified as Shar
term employee beaelits: These benefits include beneflis like salarics. wages, short term compensaicd ahbsmes
stch ns paid annual leave and sick leave, The undiscounted amaunt of shars derm emplosee bepelis expeted
to be paid in exchanoe for the services rendersgd by emplovess ure recognized a5 ui expense during L
pariad,

F. Long term Employee Benefits !

Tt ew oai plons:
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Defined gontribution plan s adepned e Provident Fuml seleme adminisierad by Clovernment o ull cligitde
emplayess. The company's conributian to defined contribution plam is recognized in the Sisement of Prodt
& Loss in the fnancial year e which they relae.

Mefin fit Pla
The Company has o detined benafit graiity plan. Every emiployee who hes completed live venrs o more of

SErvice gets a gratulty on depuriure at 15 days salary {last drawn salary) For ench completed vear of service.
The company makes provision for gratuity, every year end, For emplovess whio lss eompleted alleast one year

of sErvige.

o TR
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£33 Muthoottu
Muthoottu Mini Financiers Limited

MATERIAL DEVELOPMENTS

Other than as disclosed below, there have been no material devel opments since March 31, 2018 and there have
arisen no circumstances that materially or adversely affect the operations, or financial condition or profitability of
our Company or the value of its assets or its ability to pay its liabilities within the next 12 months.

Changein Board of Directors

Mammen Mathews resigned from our Board as a Non-Executive Director with effect from July 23, 2018 and
Rajagopal M.S. was appointed as an Additional Director on October 8, 2018 to hold the office till the date of the
next Annual General Meeting of the Company.

Appointment of Chief Executive Officer

Kurian P. Abraham was appointed as the Chief Executive Officer of the Company with effect from January 14,
2019. For further details, see “Our Management” on page 101.

Raising of fund through issuance of privately placed non-convertible debentures

Our Company has issued secured privately placed non-convertible debentures amounting to ¥1,824.00 lakhs and
unsecured privately placed non-convertible debentures amounting to ¥1,155.00 lakhs.

Securitization and Assignment of Gold L oan Portfolio with South Indian Bank Limited

Our Company, pursuant to an assignment agreement dated December 31, 2018 (“Agreement”) entered into with
the South Indian Bank Limited (“SIB”), has assigned, on receipt of ¥20,000 lakhs from SIB, against certain
identified receivables (gold loan) and other assets, and all other collateral and underlying security interest created
to secure the repayment of each of the facility provided by our Company to our customers, together with al rights,
title, interests and benefits under the facility agreements and documents entered into between the customers and
our Company, free and clear of any lien or encumbrance, subject to certain terms, as provided under the
Agreement.

Assessment order for assessment years 2011-2012 to 2017-18
Our Company has received assessment orders for assessment years 2011-12 to 2017-18 from the Deputy
Commissioner of Income Tax, Cochin on December 31, 2018 demanding a sum of ¥815.57 lakhs payable as tax

and interest (“Notice”). Our Company has filed an appea before the Commissioner of Appeals, Cochin against
the Notice.
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Muthoottu Mini Financiers Limited

FINANCIAL INDEBTEDNESS

As on December 31, 2018, our Company had outstanding secured borrowing of ¥64,019.32 lakhs and unsecured
borrowing of ¥45,351.83 lakhs. A summary of all the outstanding secured and unsecured borrowings together
with a brief description of certain significant terms of such financing arrangements are as under:

Secured Loan Facilities

Name of the
lender and details of
documentation

Amount
sanctioned
(in¥ lakhs)

and details of
facility

Amount
outstanding
ason
December 31,
2018 (in¥
lakhs)*

Security

Repayment
date/schedule

The South Indian Bank
Limited

Cash Credit Open Loan-
Working capital

Sanction  letter dated
April 21, 2018

16,500.00

16,932.55

First ranking pari passu charge
along with existing secured
lenders of the Company on al
receivables under gold loan
both present and future of the
Company with 15% margin
and equitable mortgage of
immovable properties being
land admeasuring 159.95 acres
and % undivided share in
Chengamanad village and land
admeasuring 65.98 acres in
Chengamanad village

Personal guarantee of Roy M.

Mathew; Nizzy Mathew; and

Mathew Muthoottu

Corporate guarantee of:

1. Muthoottu Mini  Theatres
Private Limited;

2. Muthoottu  Mini
Private Limited;

3. Mini  Muthoottu  Credit
India Private Limited; and

4. Kadamath Cine Enterprises

Hotels

Validity of limitis 12
months

The South Indian Bank
Limited

Termloan

Sanction letter dated
April 21, 2018

4,500.00

44.64

First ranking pari passu charge
along with existing secured
lenders of the Company on all
receivables under gold loan
both present and future of the
Company with 15% margin
and equitable mortgage of
immovable properties being
land admeasuring 159.95 acres
and Y% undivided share in
Chengamanad village and land
admeasuring 65.98 acres in
Chengamanad village

Personal guarantee of Roy M.
Mathew; Nizzy Mathew; and
Mathew Muthoottu

Corporate guarantee of:
1. Muthoottu Mini

Private Limited;
2. Muthoottu ~ Mini

Theatres

Hotels

Vdidity of limitis 12
months
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Name of the
lender and details of
documentation

Amount
sanctioned
(in¥ lakhs)

and details of
facility

Amount
outstanding
ason
December 31,
2018 (in%
lakhs)#

Security

Repayment
date/schedule

Private Limited;
3. Mini  Muthoottu  Credit
India Private Limited; and
4. Kadamath Cine Enterprises

Dhanalaxmi Bank

Limited

Cash Credit and working
capital demand loan

Sanction letter dated July
23, 2018

2,400.00

2,465.86

Pari-passu charge by way of
hypothecation of current assets,
loans, advances and book debts
including gold loan receivable,
with amargin of 25%

Collateral security: Equitable
mortgage of 34.39 acres of
vacant land at Patahnamthitta
village, Kozhenchery Taluk,
Patahnamthitta District in the
name of Muthoottu Mini
Theatres (Private) Limited
valued at ¥7.22 crores (MV)
and 6 crores (DSV) as per
EVR dated February 16, 2016

Personal guarantee of Roy M.
Mathew; Nizzy Mathew and
Mathew Muthoottu

Corporate  guarantee  of
Muthoottu  Mini  Theatres
Private Limited

On demand

State Bank of I ndia*
Cash credit

Letter of arrangement
dated November 12, 2018

5,000.00

5,046.59

First charge on current assets of
the Company on pari passu
basis with other lenders in
MBA and non-convertible
holders 25% margin to be
maintained

Equitable mortgage of 32.86
acres of land regarding serial
number 219/2, block number
13 in Maradu village, in the
name of Muthoottu Mini
Theatres Private Limited

Personal guarantee of Roy M.
Mathew, Mathew Muthoottu
and Nizzy Mathew

Corporate  guarantee  of
Muthoottu Mini  Theatres
Private Limited

On demand

Andhra Bank
Open Cash Credit

Sanction letter dated
November 5, 2018

7,500.00

7,579.96

Pari passu first charge by way
of hypothecation of gold loan
receivables of the Company
(excluding microfinance
receivables) for the loans
disbursed by them to
individuals against pledge of
gold ornaments with minimum
asset coverage of 133.33%

October 24, 2019
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Name of the

lender and details of
documentation

Amount
sanctioned
(in¥ lakhs)

and details of
facility

Amount
outstanding
ason
December 31,
2018 (in%
lakhs)#

Security

Repayment
date/schedule

Pari passu first charge on other
current assets including cash
and bank balances (excluding
cash collatera  specificaly
given to each bank and cash of
microfinance division)

Collateral security: (a) 16.17
ares (40 cents) of land in survey
number  33/3/1, 33/3/1-1,
33/3/1-2, 33/3/1/3 and 33/3/1/4
Situated a Pathanamthitta
village, Kerda, and (b) pledge
of KTD no. 01252010077984
in the name of Muthoottu Mini
Financiers Limited

Personal  guarantee:
Mathew and
Muthoottu

Nizzy
Mathew

Corporate guarantee:
Muthoottu Mini Hotels Private
Limited

Oriental
Commerce

Bank

Cash Credit

Sanction  letter
October 25, 2018

of

dated

5,000.00

5,189.04

Pari passu first charge by way
of hypothecation of Gold Loan
receivables of the Company
with minimum asset coverage
of 1.33times

Collateral security:
Equitable/Registered Mortgage
of immovable property
multiplex theatre Dhanya &
Remya, situated at Survey No.
34, M. C. Road, Kottayam,
Keraa

Personal  guarantee:
Mathew and
Muthoottu

Nizzy
Mathew

Validity is for one

year

Induslnd Bank
Cash Credit

Sanction  letter
October 17, 2018

dated

5,000.00

5,580.86

First pari-passu charge on
receivablesincluding gold loan
receivables with banks under
MBA and non-convertible
debenture holders

Collateral security of:

(8 05.85 ares dong with a
three storied building
comprises in re-survey
number 83 in block
number 179 of Kollam
East Village, Kollam
Taluk;

09.250 cents (03.74 Ares)
situated a Survey No.

(b)

On demand
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Amount
Amount di
Name of the sanctioned out:sa(r)\n 'ng Repayment
Ienéjer and detgauls of (in% Ialfhs) December 31, Security date/schedule
ocumentation and details of 2018 (in T
facility
lakhs)#
2786/C-1, 2786/C-2-1 at
Vanchiyoor, Trivandrum
aong with  building
bearing T.C. nos. 26/44
and 45; and
(c) Property having an extent
of 19 cents (07.69 acres)
and al other things
attached thereto
comprised in old
Sy.n0.290/3 (resy no
170/2-1) of Pandaam
Village, Adoor Taluk
Union Bank of India** 2,500.00 2,523.93 | Pari passu charge on gold | Ondemand
receivables and other current
Cash Credit assets.
Sanction letter  dated Personal guarantee of Mathew
August 10, 2017 Muthoottu, Roy M Mathew
and Nizzy Mathew
HDFC Bank Limited 17.54 5.84 | Hypothecation by way of first | To be repaid in
and exclusive charge on the | equated monthly
Vehicle Loan (Jetta) vehicle for the due payment instalments not
exceeding 60 months
Agreement for auto loan
dated June 9, 2015
HDFC Bank Limited 76.00 9.41 | Hypothecation by way of first | To be repaid in
and exclusive charge on the | equated monthly
Vehicle Loan (BMW) vehicle for the due payment instalments not
exceeding 60 months
Agreement for Auto Loan
dated June 20, 2014
Total 45,378.68

#The above-mentioned amounts are inclusive of the interest component as on that date.
* Thefacilities availed from Sate Bank of India have been renewed vide a sanction letter dated January 31, 2019
**The facilities availed from Union Bank of India have been renewed vide a sanction letter dated February 15, 2019

Restrictive Covenants

Many of our financing agreements include various restrictive conditions and covenants restricting certain
corporate actions, and our Company is required to take the prior approval of the lender before carrying out such
activities. For instance, our Company, inter alia, is required to obtain the prior written consent in the following
instances:

e todeclare 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;

e to undertake or permit any merger, amalgamation or compromise with its Shareholders, creditors or effect
any scheme of amalgamation or reconstruction or disposal of whole of the undertaking;

e tocreate or permit any charges or lien, sell or dispose of any encumbered assets;

e toalter itscapital structure, or otherwise acquire any share capital;

153



£33 Muthoottu
Muthoottu Mini Financiers Limited

to effect a change of ownership or control, or management of our Company;

to enter into long term contractual obligations directly affecting the financial position of our Company;

to borrow or obtain credit facilities from any bank or financial institution;

to undertake any guarantee obligations on behalf of any other company; and

sdll, assign, mortgage or otherwise dispose of any of the fixed assets charged to the banks.

Terms and conditions of the outstanding term loan of our Company

Our Company has availed aterm loan of 34,500 lakhs from the South Indian Bank Limited pursuant to a sanction
letter dated April 21, 2018, and the amount outstanding as on December 31, 2018 isI44.64 lakhs. The key terms
and conditions regarding the term loan are, inter alia, asfollows:

1.

oo oo

Prepayment: In case the prepayment amount crosses the least of the following, a penal interest of 2% on
the prepaid amount shall be levied:

The amount prepaid is equivalent to 6 equated monthly instal ments;
The amount prepaid is equivalent to 2 quarterly instal ments;

The amount prepaid is equivalent to 1 half year instalment; and
The amount prepaid is equivalent to 10% of the loan amount.

Penalty: A penal interest of 2% per annum will be charged as per the rules for defaults and non-
compliances of any of the sanction stipulations.

Pre-closure charges: Pre-closure charges shall be payable in case of closure through own funds (rate of
2% of the balance outstanding and any undisbursed limit) or by way of takeover (rate of 3 of the balance
outstanding and any undisbursed limit).

Secured Non-Convertible Debentures

The details of the secured non-convertible debentures issued by our Company, outstanding as on December 31,
2018 is provided below:

1. Private placement of secured redeemable non-convertible debentures
Our Company has issued, on private placement basis, secured redeemable non-convertible debentures under
various series of which ¥4,384.31 lakhs was cumulatively outstanding as on December 31, 2018, the details
of which are set forth below:
Amounts
outstanding
Debenture Date of Coupon ason Tenure Redemption Securit Credit
series allotment (in %) December date/schedule y rating
31, 2018
(in ¥ lakhs)
June 2, 2011 | 11.50 to 13.52 | 1yearto | Various Secured on pari | NA
to June 21, | 13.75 6 years passu charge on
2011 current assets

including  book
debts, loans and
advances, cash
and bank
balances and
receivables both
present and
future of the
Company  with
the secured
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Amounts
outstanding
Debenture Date of Coupon ason Tenure Redemption Securit Credit
series allotment (in %) December date/schedule y rating
31,2018
(in¥ lakhs)
lender
X November 16, | 11.50 to 2.00 | 1yearto | Various Secured on pari | NA
2011 to | 18.18 6 years passu charge on
December 8, current assets
2011 including  book
debts, loans and
advances, cash
and bank
balances and
receivables both
present and
future of the
Company  with
the secured
lender
X1 March 26, | 12,50 to 40.67 | 1 year to | Various Secured on pari | NA
2012 to May | 18.18 6 years passu charge on
22,2012 current assets
including  book
debts, loans and
advances, cash
and bank
balances and
receivables both
present and
future of the
Company  with
the secured
lender
X1V January 27, | 12.50 to 79.25 | 1yearto | Various Secured on pari | NA
2012 to | 18.18 6 years passu charge on
March 31, current assets
2012 including  book
debts, loans and
advances, cash
and bank
balances and
receivables both
present and
future of the
Company  with
the secured
lender
XV May 23, 2012 | 12.50 to 26.62 | 1yearto | Various Secured on pari | NA
to September | 18.18 6 years passu charge on
28, 2012 current assets
including  book
debts, loans and
advances, cash
and bank
balances and
receivables both
present and
future of the
Company  with
the secured
lender
XVI September 29, | 12.50 to 28.82 | 1yearto | Various Secured on pari | NA
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Amounts
outstanding
Debenture Date of Coupon ason Tenure Redemption Securit Credit
series allotment (in %) December date/schedule y rating
31,2018
(in¥ lakhs)
2012 to | 18.18 6 years passu charge on
October 31, current assets
2012 including  book
debts, loans and
advances, cash
and bank
balances and
receivables both
present and
future of the
Company  with
the secured
lender
XVII November 1, | 1250 to 36.46 | 1yearto | Various Secured on pari | NA
2012 to | 18.18 6 years passu charge on
March 14, current assets
2013 including  book
debts, loans and
advances, cash
and bank
balances and
receivables both
present and
future of the
Company  with
the secured
lender
XVII March 15, | 12.00 to 4,156.97 | 1yearto | Various Secured on pari | NA
2013 18.18 6 years passu charge on
current assets
including  book
debts, loans and
advances, cash
and bank
balances and
receivables both
present and
future of the
Company  with
the secured
lender

2. Publicissue of secured redeemable non-convertible debentures

(@) Publiclssuel

Our Company vide an initial public offer, issued secured redeemable non-convertible debentures of
which¥3,106.56 |akhs was outstanding as on December 31, 2018, the detail s of which are set forth below:

Amounts Total
outstanding Redemptio issuesize
Natur e of Tenure C_oupon ason Dates of n date/ (principal Security Credit rating
debenture (in %) December allotment schedule amount)
31,2018 (in¥ (in¥
lakhs) lakhs)
Secured 66 13.43 3,106.56 | March 28, | September 19,558.57 | Secured by way of first | BB+ Outlook:
Redeemable | months 2014 27,2019 pari passu charge on | Stable
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Amounts Total
outstanding . issuesize
Nature of Tenure Coupon ason Dates of Ridgr:tglo (principal Securit Credit ratin
debenture (in %) December allotment <chedule amount) y 9
31,2018 (in¥ (in¥
lakhs) lakhs)
Non- immovable  property
convertible located at House of
Debenture Hiranandhini, no. 5/63,
QOld Mahabalipuram
Road, Egathur Village,
Chennai — 600 130 and
first charge on current
assets including book
debts, loans  and
advances, cash and bank
balances and
receivables, both
present and future
except those receivables
specifically and
exclusively charged in
favour of the existing
lenders ranking pari
passu with the existing
secured debenture
holders
(b) Publiclssue5
Our Company vide an initial public offer, issued secured redeemable non-convertible debentures of
which<7,180.83 |akhs was outstanding as on December 31, 2018, the details of which are set forth bel ow:
Amounts Total
outstanding issuesize
Nature of Coupon ason Dates of Redemption | (principal . . .
debenture Tenure (in %) December allotment | date/schedule | amount) Security Credit rating
31,2018 (in% (in%
lakhs) lakhs)
Secured 45t0 72 | 11.42 to 7,180.83 | August May 25, 2019 | 22,827.12 | Secured by way of | BB+ Outlook:
Redeemable | months | 12.25 25, 2015 and August first pari passu charge | Stable
Non- 25, 2021 on immovable
Convertible property located at
Debenture house of
Hiranandhini, no.
5/63, old
Mahabalipuram Road,
Egathur Village,

Chennai — 600 130
and first charge on
current assets
including book debts,
loans and advances,

cash and bank
balances and
receivables, both
present and future
except those
receivables

specificaly and

exclusively chargedin
favour of the existing
lenders ranking pari
passu with theexisting
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Amounts Total
outstanding issuesize
Nature of Coupon ason Dates of Redemption | (principal . . .
debenture Tenure (in %) December allotment | date/schedule | amount) Security Credit rating
31,2018 (in¥ (in¥
lakhs) lakhs)
secured debenture
holders
(c) Publiclssue6
Our Company vide an initial public offer, issued secured redeemable non-convertible debentures of
which¥3,968.94 |akhs was outstanding as on December 31, 2018, the details of which are set forth bel ow:
Amounts Total
outstandin issue size
Nature of Coupon gason Dates of Redemption | (principal . . .
debenture Tenure (in %) December | allotment | date/schedule | amount) Security Credit rating
31,2018 (in (inT
T lakhs) lakhs)
Secured 36to50 | 10.25 to 3,968.94 | January January 27, | 20,000.00 | Secured by way of | IND- BBB-:
Redeemable | months | 10.22 27,2017 2019to March first pari passu charge | Stable
Non- 27, 2020 on immovable | Outlook
Convertible property located at
Debenture house of
Hiranandhini, no.
5/63, old
Mahabalipuram Road,
Egathur Village,

Chennai — 600 130
and first charge on
current assets
including book debts,
loans and advances,

cash and bank
balances and
receivables, both
present and future
except those
receivables

specificaly and

exclusively charged in
favour of the existing
lenders ranking pari
passu with the existing
secured debenture
holders

Unsecured Non-Convertible Debentures

The details of the unsecured non-convertible debentures issued by our Company, outstanding as on December 31,
2018 is provided below:

1.

Private placement of unsecured redeemable non-convertible debentures

Our Company has issued, on private placement basis, unsecured redeemable non-convertible debentures
under various series of which ¥1,528.50 lakhs was cumulatively outstanding as on December 31, 2018, the

details of which are set forth below:
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Amounts
outstanding as .
Deber_1ture Date of C_oupon on December Tenure Redemption Credit rating
series allotment (in %) 31 2018 date/schedule

(in¥ lakhs)
Unsecured June 2013 to | 10to24.77 152850 | 12 to 100 | June 2019 to | NA
redeemable November months November
non- 2018 2021
convertible
debentures

2. Publicissue of unsecured redeemable non-convertible debentures

(a) Publiclssue?2

Our Company vide an initial public offer, issued unsecured redeemable non-convertible debentures of
which<4,962.99 |akhs was outstanding as on December 31, 2018, the details of which are set forth bel ow:

Amounts Total issuesize
Nature of Coupon | outstanding ason Dates of Redemption (principal . .
deventure | TE™M€ | (inog) | December 31,2018 | allotment | datelschedule | amount)(in¥ | Creditrating
(in¥ lakhs) lakhs)

Unsecured 66 months 13.43 4,962.99 | August 8, | February 4, 4,962.99 | IND-BBB-:
redeemable 2014 2020 Stable Outlook
non-
convertible
debentures

(b) Publiclssue3

Our Company vide an initial public offer, issued unsecured redeemable non-convertible debentures of
which¥7,143.37 lakhs was outstanding as on December 31, 2018, the details of which are set forth bel ow:

Amounts Total issuesize | Credit rating
Nature of Tenure Coupon | outstanding ason Dates of Redemption (principal
debenture (in%) | December 31, 2018 allotment date amount) (in¥
(in¥ lakhs) lakhs)

Unsecured 66 months 12 to 7,143.37 | November May 11, 2020 7,143.37 | IND- BBB-:
redeemable 1343 12,2014 Stable
non- Outlook
convertible
debentures

(c) Publiclssue4

Our Company vide an initial public offer, issued unsecured redeemable non-convertible debentures of
which$6,849.15 lakhs was outstanding as on December 31, 2018, the details of which are set forth bel ow:

Amounts Total issuesize | Credit rating
Natur e of Tenure Coupon | outstanding ason Dates of Redemption (principal
debenture (in %) | December 31, 2018 allotment date amount) (in¥
(in%X lakhs) lakhs)

Unsecured 66 months 12.68 to 6,849.15 | April 7,2015 | December 7, 6,849.17 | IND- BBB-:
redeemable 13.01 2020 Stable
non- Outlook
convertible
debentures
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(d) PublicIssue6

Our Company vide an initial public offer, issued unsecured redeemable non-convertible debentures of
which<4,400.75 lakhs was outstanding as on December 31, 2018, the details of which are set forth bel ow:

Amounts Total issuesize | Credit rating
Nature of Tenure Coupon | outstanding ason Dates of Redemption (principal
debenture (in %) | December 31, 2018 allotment date amount) (in¥
(in¥ lakhs) lakhs)
Unsecured 78 months 10.50 to 4,400.75 | January 27, | July 27, 2022 4,400.75 | IND- BBB-:
redeemable 11.25 2016 Stable
non- Outlook
convertible
debentures
3. Sub-ordinated debt
Subordinated debt is subordinated to the claims of other creditors and qualifies as Tier |1 Capital subject to
discounting as may be applicable under the Systemically Important NBFC (Non-deposit Accepting or
holding) Companies Prudential Norms (Reserve Bank) Directions, 2015. The outstanding amount of privately
placed subordinated debt was ¥20,467.07 lakhs as on December 31, 2018, the details of which are set forth
below:
Amounts Total issuesize
Nature of Coupon | outstanding ason Dates of Redemption (principal . .
ingrument | Te™® | (ino6) | December 31,2018 | allotment | date/schedule | amount) (inZ | Creditrating
(in¥ lakhs) lakhs)
Sub-ordinated | 72 months 10.75 to 20,467.07 | January 2016 | January 2022 20,467.07 | NA
debt 16.67 to November | to May 2023
2016

Commercial Papers

Our Company has not issued any commercial papers.

L oan from Directors and Relatives of Directors

Our Company has not taken any loan from Directors or relative of Directors.
Inter Corporate Loans

Our Company has not borrowed any amount in the nature of demand loans from companies under same
management.

Servicing behaviour on existing debt securities, payment of interest on due dates on financing facilities or
securities

Our Company has not defaulted upon or delayed in payment of any interest and/or principal for the existing term
loan, the non-convertible debentures and other financial indebtedness. Our Company has not issued any corporate
guarantee.

Securitization and Assignment of Gold L oan Portfolio with South Indian Bank Limited

Our Company, pursuant to an assignment agreement dated December 31, 2018 (“Agreement”) entered into with
the South Indian Bank Limited (“SIB”), has assigned, on receipt of ¥20,000 lakhs from SIB, against certain
identified receivables (gold loan) and other assets, and all other collateral and underlying security interest created
to secure the repayment of each of the facility provided by our Company to our customers, together with al rights,
title, interests and benefits under the facility agreements and documents entered into between the customers and
our Company, free and clear of any lien or encumbrance, subject to certain terms, as provided under the
Agreement.
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SECTION VI — ISSUE RELATED INFORMATION

ISSUE STRUCTURE

Public Issue of NCDs aggregating up to ¥10,000 lakhs, with an option to retain over-subscription up to
%10,000 lakhs, aggregating up to 320,000 lakhs, on the terms and in the manner set forth herein.

The Issue has been authorized by resolution of the Board passed during meeting held on July 23, 2018.

Principal Termsand Conditions of the I ssue

TERMSAND CONDITIONSIN CONNECTIONWITH THE NCDs

| ssuer

Muthoottu Mini Financiers Limited

Lead Manager

Vivro Financial Services Private Limited

Debenture Trustee Vistral TCL (India) Limited

Registrar to the I ssue Link Intime India Private Limited

Type and nature of | Secured, redeemable, non-convertible debentures
I nstrument

Face Value of NCDs 1,000

R®/NCD)

Issue Price R/NCD) 1,000

Minimum Application

10 NCDsi.e., ¥10,000 (across al Options of NCDs)

In Multiples of

One NCD after the minimum Application

Seniority

Senior (the claims of the Debenture Holders holding NCDs shall be superior to the claims of
any unsecured creditors, subject to applicable statutory and/or regulatory requirements).

The NCDs would constitute secured obligations of our Company and shall have first ranking
pari passu with the Existing Secured Creditors on all movable assets, including book debts
and receivables, cash and bank balances, loans and advances, both present and future of our
Company equal to the value 1 time of the debentures outstanding plusinterest accrued thereon

Mode of |ssue

Public Issue

M ode of Allotment

In dematerialised form

Mode of Trading

NCDs will be traded in dematerialised form

Minimum Subscription

Minimum subscription is 75% of the Base Issue, i.e. 7,500 lakhs

for listing of the NCDs

Issue Public issue by our Company of NCDs aggregating up to 10,000 lakhs, with an option to
retain over-subscription up to 10,000 lakhs, aggregating up to ¥20,000 lakhs, on the terms
and in the manner set forth herein

Base I ssue 10,000 lakhs

Stock Exchange proposed BSE Limited

Listing and timeline for
Listing

The NCDs shdll be listed within 6 Working Days of Issue Closure

Depositories

NSDL and CDSL

Security

The principal amount of the NCDs to be issued in terms of this Prospectus together with all
interest due on the 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 ranking pari
passu charge with Existing Secured Creditors, on current assets, including book debts, loans
and advances, cash and bank balances (not including reserves created in accordance with law)
and receivables, both present and future of the Company

Security Cover

Our Company shall maintain a minimum 100% security cover on the outstanding balance of
the NCDs plus accrued interest thereon

Who can apply?

Category |

e Resident public financia ingtitutions as defined in Section 2(72) of the Companies Act
2013, statutory corporations including state industrial development corporations,
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scheduled commercial banks;
e Co-operative banks and regional rural banks, which are authorised to invest in the NCDs,

e Provident funds of minimum corpus of ¥2,500 lakhs, pension funds of minimum corpus
of 2,500 lakhs, superannuation funds and gratuity fund, which are authorised to invest
in the NCDs,

e  Venture capital funds and/or aternative investment funds registered with SEBI;
e |nsurance Companies registered with the IRDAI;

e Nationa Investment Fund (set up by resolution no. F. No. 2/3/2005-DDII dated
November 23, 2005 of the Government of Indiaand published in the Gazette of India);

e  |nsurancefunds set up and managed by the Indian army, navy or the air force of the Union
of Indiaor by the Department of Posts, India;

e Mutual Funds registered with SEBI; and
e Systemically Important NBFCs.

Category |1

e Companies falling within the meaning of Section 2(20) of the Companies Act 2013;
bodies corporate and societies registered under the applicablelawsin Indiaand authorised
to invest in the NCDs;

e Educational institutions and associations of persons and/or bodies established pursuant to
or registered under any central or state statutory enactment; which are authorised to invest
inthe NCDs;

e Trustincluding public/private charitable/religious trusts which are authorised to invest in
the NCDs;

e Association of persons;

e Scientific and/or industrial research organisations, which are authorised to invest in the
NCDs;

e Partnership firmsin the name of the partners;

e Limited liability partnerships formed and registered under the provisions of the Limited
Liability Partnership Act, 2008 (No. 6 of 2009); and

e Resident Indian individuals and Hindu undivided families through the Karta aggregating
to avalue exceeding %5 lakhs.

Category I11*
e Resident Indian individuals; and

e Hindu undivided families through the Karta.
* applications aggregating to a value not more than 5 lakhs

Credit Rating Rating Rating Dgte Of. Amount Rating
agency I nstrument symbol credit rating rated Definition
rationale
India Non- ‘IND August 14, Upto Moderate degree of
Ratings& | convertible BBB- 2018 20,000 | safety regarding
Research | debentures | /Stable’ lakhs | timely servicing of
Private financia obligation.
Limited Such  instruments
carry moderate
credit risk
Issue Size Public issue by our Company of NCDs aggregating up to 310,000 lakhs, with an option to
retain over-subscription up to 310,000 lakhs, aggregating up to 20,000 lakhs
Pay-in date Application Date. The entire Application Amount is payable on Application

Application money

The entire Application Amount is payable on submitting the Application

M ode of payment

Please see “Issue Procedure” on page 179

Record Date

Therecord date for payment of interest in connection with the NCDs or repayment of principal
in connection therewith shall be 7 Working 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
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I ssue Schedule

The Issue shall be open from March 18, 2019 to April 16, 2019 with an option to close earlier
as may be determined by a duly authorised committee of the Board and informed by way of
newspaper publication on or prior to the earlier closer date/date of closure up to maximum 30
days from the date of opening of the Issue

Objects of the Issue

Please refer to the chapter titled “Objects of the Issue” on page 61

Put/Call Option

None

Details of the utilisation of
the proceeds of the Issue

Please refer to the chapter titled “Objects of the Issue” on page 61

Coupon rate and

redemption premium

Please refer to the chapter titled “Terms of Issue” on page 166

Working Days convention

If the date of payment of interest does not fall on a Working Day, then the interest payment
will be made on succeeding Working Day, however the calculation for payment of interest
will be only till the originaly stipulated Interest Payment Date. The dates of the future interest
payments would be as per the originally stipulated schedule. In case the redemption date (also
being the last interest payment date) does not fall on a Working Day, the payment will be
made on the immediately preceding Working Day, along with coupon/interest accrued on the
NCDs until but excluding the date of such payment

Issue Closing Date

April 16, 2019

I ssue Opening Date

March 18, 2019

Default interest date

In the event of any default in fulfilment of obligations by our Company under the Debenture
Trust Deed, the Default Interest Rate payable to the Applicant shall be as prescribed under the
Debenture Trust Deed

Deemed Date of Allotment

The date on which the Board or the Debenture Committee approves the Allotment of NCDs.
All benefits relating to the NCDs including interest on NCDs shdll be available to Investors
from the Deemed Date of Allotment. The actua allotment of NCDs may take place on a date
other than the Deemed Date of Allotment

Day count basis

Actual

Redemption Amount

The principal amount of the NCDs along with interest accrued on them, if any, as on the
Redemption Date

Redemption
discount

premium/

Not applicable

Transaction documents

The Draft Prospectus and this Prospectus read with any notices, corrigenda, addenda thereto,
the Debenture Trusteeship Agreement, the Debenture Trust Deed and other security
documents, if applicable, and various other documents/agreements/undertakings, entered or to
be entered by the Company with Lead Manager and/or other intermediaries for the purpose of
this Issue including but not limited to the Public Issue Account Agreement, the Agreement
with the Registrar and the Agreement with the Lead Manager. Refer to section titled “Material
Contracts and Documents for Inspection” on page 256

Affirmative and Negative

The covenants precedent and subsequent to the Issue will be finalised upon execution of the

covenants precedent and | Debenture Trust Deed which shal be executed within three months of closure of the Issue as
subsequent to the I ssue per Regulation 15 of SEBI Debt Regulations

Events of default Please refer to the chapter titled “Terms of |ssue — Events of Default” on page 168

Cross Default Please refer to the chapter titled “Terms of |ssue — Events of Default” on page 168

Roles and responsibilities of | Please refer to the chapter titled “Terms of Issue — Debenture Trustees for the Debenture
the Debenture Trustee Holders” on page 168

Settlement Mode Please refer to the chapter titled “Terms of Issue - Payment on Redemption” on page 175
Governing law and | Thelssue shall be governed in accordance with the laws of the Republic of India and shall be
jurisdiction subject to the exclusive jurisdiction of the courts of Cochin

Note: (a)The subscription list shall remain open at the commencement of banking hours and close at the close of banking hours for the period
asindicated, with an option for early closure, as may be decided by the Board or the Debenture Trustee, as the case maybe. In the event of such
early closure of subscription list of the Issue, our Company shall ensure that notice of such early closure 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 Sandard Time) or such extended time as may be per mitted by the Sock
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 Sandard Time) and uploaded until 5.00 p.m. (Indian Sandard Time) or such extended time as may be permitted by the Sock

Exchange.

(b) In terms of Regulation 4(2)(d) of the SEBI Debt Regulations, our Company will undertake this Issue of NCDs in dematerialized 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 post
allotment in physical form, will fulfil such request through the process of dematerialization, if the NCDs were originally issued in

dematerialized form.
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L 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
NCDs that can be held by them under applicable statutory and/or regulatory provisions.

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 NCDs that can be held by them under
applicable statutory and/or regulatory provisions.

In case of Application Form being submitted in joint names, the Applicants should ensure that the demat account
isalso held in the samejoint names and the names are in the same sequencein which they appear in the Application
Form.

Applicants are advised to ensure that they have obtained the necessary statutory and/or regulatory
per missions/consents/approvals in connection with applying for, subscribing to, or seeking allotment of
NCDs pursuant to the Issue.

For further details, please refer to “Issue Procedure” on page 184.

Terms of the NCDs
Tenure 480 days | 480 days 36 months 60 months
Nature Secured
Options | 1 111 \Y \Y VI
Frequency of I nterest Payment Monthly Cumulative Monthly Cumulative Monthly Cumulative
Minimum Application 10 NCDs (%10,000) (across all options of NCDs)
In multiples, of 1 NCD after the minimum application
Face Value of NCDs R/NCD) %1,000
Issue Price R/NCD) 1,000
ge%de?nptigL Interest  Payment/ Through various options available
Coupon (%) per annum 9.25 NA 9.75 NA 10.00 NA
Coupon Type Fixed
ggﬁg:‘tﬂtr'g& o mount ®INCD) for 1,000.00 1,131.00 1,000.00 1,339.00 1,000.00 1,645.00
Effective Yield (%)(per annum) 9.65 9.67 10.20 10.22 10.47 10.47
Put and Call Option Not applicable
The date on which the Board or the Debenture Committee approves the Allotment of NCDs. All benefits relating
Deemed Date of Allotment tothe NCDsincludinginterest on the NCDs shall be availableto the Investors from the Deemed Date of Allotment.
The actual Allotment of NCDs may take place on a date other than the Deemed Date of Allotment

Interest and Payment of I nterest

1. Monthly interest payment options

Interest would be paid monthly under Optionsl|, 111, and V at the following rates of interest in connection with the
relevant categories of Debenture holders, on the amount outstanding from time to time, commencing from the
Deemed Date of Allotment of NCDs:

Rate of Interest (p.a.)
Category of DebentureHolder 480 days 36 months 60 months
Option | Option 111 Option V
All categories (%) 9.25 9.75 10.00

For avoidance of doubt 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 on an actual/actual basis during the tenor of such NCDs, and paid on
the first day of every subsequent month. For the first interest payment for NCDs under the monthly options if the
Deemed Date of Allotment is prior to the fifteenth of that month, interest for that month will be paid on first day
of the subsequent month and if the Deemed Date of Allotment is post the fifteenth of that month, interest from the
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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.

2. Cumulativeinterest payment options

Option |1, 1V and VI of the NCDs shall be redeemed as below:

Redemption Amount (per NCD)
Category of Debenture Holder 480 days 36 months 60 months
Option 1 Option IV Option VI
All categories (%) 1,131.00 1,339.00 1,645.00

Day count convention

Please refer to Annexure | 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 and SEBI Circular No. CIR/IMD/DF-
1/122/2016 dated November 11, 2016.

Please note that in case the 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 NCDs
or the transferee of deceased holder of NCDs, asthe case may be, shall be entitled to any interest which may have
accrued on the NCDs subject to such Transferee holding the NCDs on the Record Date.

Terms of Payment

The entire face value per NCDs is payable on Application. The entire amount of face value of NCDs applied for
will be blocked in the relevant ASBA Account maintained with the SCSB. In the event of Allotment of a lesser
number of NCDs than applied for, our Company shall unblock the additional amount blocked upon application in
the ASBA Account, in accordance with the terms of specified in “Terms of Issue— Manner of Payment of I nterest/
Redemption Amounts” on page 173.

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 NCDs that can be held by them under
applicable statutory and/or regulatory provisions.

Applications may be made in single or joint names (not exceeding three). Applications should be made by Karta
in case the Applicant is an HUF. If the Application is submitted in joint names, the Application Form should
contain only the name of the first Applicant whose name should also appear as the first holder of the depository
account held in joint names. If the depository account is held in joint names, the Application Form should contain
the name and PAN of the person whose name appears first in the depository account and signature of only this
person would be required in the Application Form. This Applicant would be deemed to have sighed on behalf of
joint holders and would be required to give confirmation to this effect in the Application Form. Please ensure that
such Applications contain the PAN of the HUF and not of the Karta.

Inthe case of joint Applications, all paymentswill 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.

Applicants are advised to ensure that they have obtained the necessary statutory and/or regulatory
per missions/consentg/approvals in connection with applying for, subscribing to, or seeking Allotment of
NCDs pursuant to this|ssue. For further details, please see the chapter titled “Issue Procedure” on page 179.
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TERMSOF THE ISSUE
Authority for the Issue

This Issue has been authorised by the Board of Directors of our Company pursuant to a resolution passed at their
meeting held on July 23, 2018. Further, the present borrowing is within the borrowing limits under Section
180(1)(c) of the Companies Act, 2013, duly approved by the Shareholders’ vide their resolution passed at their
EGM held on December 10, 2013.

Principal Terms & Conditions of this|ssue

The NCDs being offered as part of the Issue are subject to the provisions of the SEBI Debt Regulations, the
applicable provisions of Companies Act, 2013, the Memorandum and Articles of Association of our Company,
the terms of this Prospectus, the Application Forms, the terms and conditions of the Debenture Trusteeship
Agreement, the Debenture Trust Deed, other applicable statutory and/or regulatory requirements including those
issued from time to time by SEBI, the Government of India, BSE, 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 NCDs

The NCDs being offered through this Issue would constitute direct and secured obligations of the Company and
shal 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 first charge on the identified
movable assets of our Company. The claims of the Debenture Holders shall be superior to the claims of any
unsecured creditors, subject to applicable statutory and/or regulatory requirements.

Security
The Issue comprises of public issue of NCDs of face value of 31,000 each.

The principal amount of the NCDs to be issued in terms of this Prospectus together with all interest due on the
NCDs, aswell as all costs, charges, al fees, remuneration of Debenture Trustee and expenses payable in respect
thereof shall be secured by way of first ranking pari passu charge with the Existing Secured Creditors on all
movable assets, including book debts and receivables, cash and bank balances, loans and advances, both present
and future of our Company equal to the value of one time of the NCDs outstanding plus interest accrued thereon.

Our Company will create the security for the NCDs in favour of the Debenture Trustee for the Debenture Holders
holding the NCDs on the assets to ensure 100.00% security cover of the amount outstanding including interest in
respect of the NCDs at any time.

Our Company has entered into the Debenture Trusteeship Agreement and in furtherance thereof intends to enter
into a deed of agreement with the Debenture Trustee, (“Debenture Trust Deed”), the terms of which shall govern
the appointment of the Debenture Trustee and the issue of the 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 shall utilise the funds only after the stipulated security has been created.

Under the terms of the Debenture Trust Deed, our Company will covenant with the Debenture Trustee that it will
pay the Debenture Holders holding the NCDs the principal amount on the NCDs on the relevant redemption date
and also that it will pay the interest due on the NCDs at 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 subject
to prior written consent of the Debenture Trustee and/or may replace with another asset of the same or a higher
value.

Our Company confirms that the I ssue Proceeds shall be kept in the Public Issue Account until the documents for
creation of security i.e. the Debenture Trust Deed, is executed.
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Debenture Redemption Reserve

Pursuant to Regulation 16 of the SEBI Debt Regulations and Section 71(4) of the Companies Act, 2013 states that
where debentures are issued by any company, the company shall create a debenture redemption reserve out of the
profits of the company available for payment of dividend. Rule 18(7) of the Companies (Share Capital and
Debentures) Rules, 2014, as amended by Companies (Share Capital and Debentures) Third Amendment Rules,
2016, dated July 19, 2016, further states that ‘the adequacy’ of DRR for NBFCs registered with the RBI under
Section 45-1A of the RBI (Amendment) Act, 1997 shall be 25% of the value of outstanding debentures issued
through a public issue as per the SEBI Debt Regulations.

Accordingly, our Company is required to create a DRR of 25% of the value of the NCDs, outstanding as on date,
issued through this Issue. In addition, as per Rule 18(7)(€) under Chapter 1V of the Companies Act, 2013, the
amounts credited to DRR shall not be utilised by our Company except for the redemption of the NCDs. The rules
further mandate that every company required to maintain DRR shall deposit or invest, as the case may be, before
the 30" day of April of each year a sum which shall not be less than 15% of the amount of its debentures maturing
during the year ending on the 31% day of March of the next year in any one or more following methods: (a) in
deposits with any scheduled bank, free from charge or lien; (b) in unencumbered securities of the Central
Government or of any State Government; (c) in unencumbered securities mentioned in clauses (a) to (d) and (ee)
of Section 20 of the Indian Trusts Act, 1882; (d) in unencumbered bonds issued by any other company which is
notified under clause (f) of Section 20 of the Indian Trusts Act, 1882. The abovementioned amount deposited or
invested, must not be utilized for any purpose other than for the repayment of debentures maturing during the year
provided that the amount remaining deposited or invested must not at any time fall below 15% of the amount of
debentures maturing during year ending on the 31% day of March of that year, in terms of the applicable laws.

Face Value
The face value of each NCD to be issued under this Issue shall be ¥1,000.
Debenture Holder not a Shareholder

The Debenture Holders will not be entitled to any of the rights and privileges available to the equity and/or
preference shareholders of our Company, except to the extent of the right to receive the annual reports of our
Company and such other rights as may be prescribed under the Companies Act, 2013 and the rules prescribed
thereunder and the SEBI Listing Regulations.

Rights of Debenture Holders
Some of the significant rights available to the Debenture Holders are as follows:

1. TheNCDsshall not, except as provided under the Companies Act, 2013, confer upon the Debenture 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 NCDs isto be placed before the members, the said resolution will first be placed before the
concerned registered Debenture Holders for their consideration. The opinion of the Debenture Trustee asto
whether such resolution is affecting the right attached to the NCDs is final and binding on Debenture
Holders. In terms of Section 136 of the Companies Act, 2013, holders of NCDs 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 and terms of the Debenture Trust Deed, including
requirements of the RBI, the rights, privileges and conditions attached to the NCDs may be varied, modified
and/or abrogated with the consent in writing of the holders of at |east three-fourths of the outstanding amount
of the NCDs or with the sanction of a specia resolution passed at a meeting of the concerned Debenture
Holders, provided that nothing in such consent or resolution shall be operative against us, where such consent
or resolution modifies or variesthe terms and conditions governing the NCDs, if the same are not acceptable
to us.

3. Subject to applicable statutory/regulatory requirements and terms of the Debenture Trust Deed, the
registered Debenture Holder 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 NCDs, either in person or by proxy, at any
meeting of the concerned Debenture Holders and every such holder shall be entitled to one vote on a show
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of handsand on apoll, his’her voting rights on every resol ution placed before such meeting of the Debenture
Holders shall bein proportion to the outstanding nominal value of NCDs held by him/her.

4. The NCDs are subject to the provisions of the SEBI Debt Regulations, the applicable provisions of
Companies Act, 2013 and the Companies Act, 1956, the Memorandum and Articles of Association of our
Company, the terms of this Prospectus, the Application Form, the terms and conditions of the Debenture
Trust Deed, reguirements 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
NCDs.

5.  The Depositories shall maintain the up to date record of holders of the NCDs in dematerialised form. In
terms of Section 88(3) of the Companies Act, 2013, theregister and index of beneficial of NCDs maintained
by a Depository for any NCD in dematerialised form under Section 11 of the Depositories Act shall be
deemed to be aregister of Debenture Holders for this purpose.

6. A register of Debenture Holders holding NCDs in physical form pursuant to rematerialisation of the NCDs
issued pursuant to this Issue (“Register of Debenture Holder”) will be maintained in accordance with
Section 88 of the Companies Act, 2013 and all interest/redemption amounts and principal sums becoming
due and payable in respect of the 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.

7.  Subject to compliance with RBI requirements, NCDs can be rolled over only with the consent of the holders
of at least 75% of the outstanding amount of the 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 Debenture Holders are merely indicative. The final rights of the Debenture
Holderswill be asper the terms of this Prospectus, the Debenture Trust Deed to be executed between our Company
and the Debenture Trustee.

Debenture Trusteesfor the Debenture Holders

We have appointed Vistra ITCL (India) Limited to act as the Debenture Trustees for the Debenture Holders in
terms of Regulation 4(4) of the SEBI Debt Regulations and Section 71(5) of the Companies Act, 2013 and the
rules prescribed thereunder. We and the Debenture Trustee will execute a Debenture Trust Deed, inter alia,
specifying the powers, authorities and obligations of the Debenture Trustee and us with respect to the NCDs. The
Debenture Holder(s) 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 al such acts, deeds, matters and things in
respect of or relating to the NCDs as the Debenture Trustee may in its absolute discretion deem necessary or
require to be done in the interest of the Debenture Holder(s). Any payment made by us to the Debenture Trustee
on behalf of the Debenture Holder(s) shall discharge us pro tanto to the Debenture Holder(s).

The Debenture Trustee will protect the interest of the Debenture Holders in the event of default by usin 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 NCDs or with the sanction of
a special resolution, passed at a meeting of the Debenture Holders, (subject to being indemnified and/or secured
by the Debenture Holders to its satisfaction), give notice to our Company specifying that the NCDs and/or any
particular options of 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 aliaif any of the events listed below occurs. The description below is indicative
and a complete list of events of default including cross defaults, if any, and its consequences will be specified in
the Debenture Trust Deed:

(i) default is committed in payment of the principal amount of the NCDs on the due date(s); and
(if) default is committed in payment of any interest on the NCDs on the due date(s).
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Market Lot and Trading Lot

Since trading of the NCDs s in dematerialised form, the tradable lot is one NCD.

Allotment in the Issue will be in Demat form in multiples of one NCD. For details of allotment, see “Issue
Procedure” on page 179.

Nomination facility to Debenture Holder

In accordance with Rule 19 of the Companies (Share Capital and Debentures) Rules, 2014 (“Rule 19”) and Section
72 of the Companies Act, 2013, the sole Debenture Holder, or first Debenture Holder, along with other joint
Debenture Holders’ (being individual(s)), may nominate, in the Form No. SH.13, any one person in whom, inthe
event of the death of Applicant the NCDs Allotted, if any, will vest. Where the nomination is made in respect of
the NCDs held by more than one person jointly, all joint holders shall together nominate in Form No. SH.13 any
person as nominee. A nominee entitled to the NCDs by reason of the death of the origina holder(s), will, in
accordance with Rule 19 and Section 56 of the Companies Act, 2013, be entitled to the same benefits to which he
or she will be entitled if he or she were the registered holder of the NCDs. Where the nominee is a minor, the
holder(s) may make a nomination to appoint, in Form No. SH.14, any person to become entitled to NCDs in the
event of the holder’s death during minority. A nomination will stand rescinded on a sale/transfer/aienation of
NCDs by the person nominating. A buyer will be entitled to make a fresh nomination in the manner prescribed.
Fresh nomination can be made only on the prescribed form available on request at our Registered Office,
Corporate Office or with the Registrar to the Issue.

Debenture Holder(s) are advised to provide the specimen signature of the nominee to us to expedite the
transmission of the NCD(s) to the nominee in the event of demise of the Debenture Holder(s). 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 nomineeis purely optional.

In accordance with Rule 19, any person who becomes a nominee by virtue of the Rule 19, will on the production
of such evidence as may be required by the Board, elect either:

o toregister himself or herself as the holder of the NCDs; or
e to make such transfer of the NCDs, as the deceased holder could have made.

Further, the 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 hot complied with, within a period of 90 days, the Board may
thereafter withhold payment of all interests or redemption amounts or other monies payable in respect of the
NCDs, until the requirements of the notice have been complied with.

For all NCDs held in the dematerialized form, nominations registered with the respective Depository Participant
of the Applicant would prevail. If the Investors require changing their nomination, they are requested to inform
their respective Depository Participant in connection with NCDs held in the dematerialized form.

A nomination may be cancelled or varied by nominating any other person in place of the present nominee, by the
Debenture Holder who has made the nomination, by giving a notice of such cancellation or variation in the
prescribed manner as per applicable laws. The cancellation or variation shall take effect from the date on which
the notice of such variation or cancellation is received.

For al NCDs held in the dematerialised form and since the allotment of NCDs pursuant to this Issue will be made
only in dematerialized mode, there is no need to make a separate nomination with our Company. The nominations
registered with the respective Depository Participant of the Applicant would prevail. If the Investors require
changing their nomination, they are requested to inform their respective Depository Participant in connection with
NCDs held in the dematerialised form.

Jurisdiction

Exclusive jurisdiction for the purpose of the Issue is with the competent courts of jurisdiction in Cochin, Kerala
India
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Application in the | ssue

Applicants shall apply inthisIssue in dematerialised form only, through avalid Application Formfilled in by the
Applicant along with attachment, as applicable. Further, Applications in this Issue shall be made through the
ASBA facility only.

In terms of Regulation 4(2)(d) of the SEBI Debt Regulations, our Company will make public issue of the NCDs
in the dematerialised form only.

However, interms of Section 8(1) of the Depositories Act, our Company, at the request of the Investors who wish
to hold the NCDs in physical form will rematerialise the NCDs. However, any trading of the NCDs shall be
compulsorily in dematerialised form only.

Form of Allotment and Denomination of NCDs

As per the SEBI Debt Regulations, the trading of the NCDs on the Stock Exchange shall be in dematerialized
form only in multiples of one (1) NCD (“Market Lot”). Allotment in this Issue to all Allottees, will be in
electronic formi.e. in dematerialised form and in multiples of one NCD.

For details of alotment please see “Issue Procedure” on page 179.
Transfer/Transmission of NCD(s)

The NCDs shall betransferred or transmitted freely in accordance with the applicable provisions of the Companies
Act, 2013. The 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 DPs of the transfer or transferee and any other
applicable laws and rules notified in respect thereof. The transferee(s) should ensure that the transfer formalities
are completed prior to the Record Date. The seller should give delivery instructions containing details of the
buyer’s DP account to his Depository Participant.

In the absence of the same, interest will be paid/redemption will be made to the person, whose name appearsin
the register of debenture holders maintained by the Depositories. In such cases, claims, if any, by the transferees
would need to be settled with the transferor(s) and not with the Company or Registrar.

Pursuant to the SEBI (Listing Obligations and Disclosure Requirements) (Fourth Amendment) Regulations, 2018
read with SEBI Press release (no. 49/ 2018) dated December 3, 2018, NCDs held in physical form, pursuant to
any rematerialisation, as above, cannot be transferred except by way of transmission or transposition, from April
1, 2019. However, any trading of the NCDs issued pursuant to this Issue shall be compulsorily in dematerialised
formonly.

Title
In case of

o the NCDsheld in the dematerialised form, the person for the time being appearing in the record of beneficial
owners maintained by the Depository; and

¢ the NCD held in physical form, pursuant to any rematerialisation, the person for the time being appearing in
the Register of Debenture Holders as Debenture 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 al purposes regardless of any notice of
ownership, trust or any interest in it or any writing on, theft or loss of the Consolidated NCD Certificateissued in
respect of the NCDs and no person will be liable for so treating the Debenture Holder.

No transfer of title of NCD will be valid unless and until entered on the Register of Debenture Holders or the
register and index of Debenture Holders 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 Debenture 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 NCDs will need to
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be settled with the seller of the NCDs and not with our Company or the Registrar.
Succession

Where NCDs are held in joint names and one of the joint holders dies, the survivor(s) will be recognized as the
Debenture Holder(s). It will be sufficient for our Company to delete the name of the deceased Debenture 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 Debenture Holder after obtaining evidence such as probate of awill for the
purpose of proving histitle to the debentures. In the event of demise of the sole or first holder of the Debentures,
the Company will recognise the executors or administrator of the deceased Debenture Holders, or the holder of
the succession certificate or other legal representative as having title to the Debentures only if such executor or
administrator obtains and produces probate or letter of administration or isthe holder of the succession certificate
or other legal representation, asthe case may be, from an appropriate court in India. The directors of the Company
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 Debenture 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 Debenture Holder. He shall approach the respective Depository Participant of the Debenture Holder
for this purpose and submit necessary documents as required by the Depository Participant.

Where a non-resident Indian becomes entitled to the NCDs by way of succession, the following steps have to be
complied with:

1. Documentary evidence to be submitted to the Legacy Cell of the RBI to the effect that the NCDs were
acquired by the non-resident Indian as part of the legacy left by the deceased Debenture Holder.

2. Proof that the non-resident Indian is an Indian national or isof Indian origin.
3. Such holding by a non-resident Indian will be on a non-repatriation basis.
Joint-holders

Where two or more persons are holders of any 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.

Procedurefor Re-materialization of NCDs

Debenture Holders who wish to hold the NCDsin physical form may do so by submitting arequest to their DP at
any time after Allotment in accordance with the applicable procedure stipulated by the DP, in accordance with the
Depositories Act and/or rules as notified by the Depositories from time to time. Holder s of NCDs who propose
to rematerialise their NCDs, would have to mandatorily submit details of their bank mandate along with a
copy of any document evidencing that the bank account isin the name of the holder of such NCDsand their
Permanent Account Number tothe Company and the DP. No proposal for rematerialisation of NCDswould
be considered if the aforementioned documents and details are not submitted along with the request for
such rematerialisation.

Restriction on transfer of NCDs

There are no restrictions on transfers and transmission of NCDs Allotted pursuant to this Issue. Pursuant to the
SEBI Listing Regulations, NCDs held in physical form, pursuant to any rematerialisation, as above, cannot be
transferred except by way of transmission or transposition, with effect from April 1, 2019.

Period of Subscription

The subscription list shall remain open for a period as indicated below, with an option for early closure or
extension by such period, as may be decided by the Board or a duly authorised committee of Directors of our
Company, subject to necessary approvals. Inthe event of such early closure of the Issue, our Company shall ensure
that notice of such early closureis given one day prior to such early date of closure through advertisement/sin a
leading national daily newspaper.
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I ssue Programme
I ssue Opening Date March 18, 2019*
Issue Closing Date April 16, 2019*

# The subscription list for the Issue shall remain open for subscription on Working Days from 10 a.m. to 5 p.m., with an option
for early closure, up to a period of 30 days from the date of opening of the Issue, as may be decided at the discretion of the
Board or the Debenture Committee, as the case maybe, subject to necessary approvals. In the event of such early closure of
the Issue, our Company shall ensure that notice of such early closureis given as the case may be on or before such early date
of closure or the initial I1ssue Closing Date through advertisement/sin a leading national daily newspaper .

* Application and any further changes to the Applications shall be accepted only between 10.00 a.m. and 5.00 p.m. (Indian
Standard Time, “|1ST ") during the Issue Period as mentioned above by the Members of the Syndicate, Trading Members and
Designated Branches of SCSBs, except that on the I ssue Closing Date when the Applications and any further changesin details
in Applications, if any, shall be accepted only between 10.00 a.m. and 3.00 p.m. (IST) and shall be uploaded until 5.00 p.m.
(IST) or such extended time as permitted by the Stock Exchange. It is clarified that the Applications not uploaded in the Stock
Exchange platform would be rejected.

Due to limitation of time available for uploading the Applications on the Issue Closing Date, the Applicants are advised to
submit their Applications one day prior to the Issue Closing Date and, in any case, no later than 3.00 p.m. (IST) on the Issue
Closing Date. All times mentioned in this Prospectus are Indian Standard Time. Applicants are cautioned that in the event a
large number of Applications are received on the Issue Closing Date, as is typically experienced in public offerings, some
Applications may not get uploaded due to lack of sufficient time. Such Applications that cannot be uploaded will not be
considered for Allocation under the Issue. Applications will be accepted only on Business Days, i.e., Monday to Friday
(excluding any public holiday). Neither our Company, nor the Lead Manager, nor any Member of the Syndicate, Trading
Members or Designated Branches of SCSBs is liable for any failure in uploading the Applications due to faults in any
software/hardwar e system or otherwise.

Basis of payment of Interest

NCDs once Allotted under any particular category of NCDs shall continue to bear the applicable tenor,
Coupon/Yield and Redemption Amount as at the time of original Allotment irrespective of the category of
Debenture Holder on any Record Date, and such Tenor, Coupon/Yield and Redemption Amount as at the time of
original Allotment will not be impacted by trading of any series of NCDs between the categories of persons or
entities in the secondary market.

Payment of Interest/Maturity Amount will be made to those Debenture Holders whose names appear in the
Register of Debenture Holders (or to first holder in case of joint-holders) as on 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 Investors. 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 NACH, NEFT, RTGS, Direct Credit and any other method permitted by RBI and
SEBI from time to time to help Debenture Holders. The terms of this facility (including towns where this facility
would be available) would be as prescribed by RBI. Please see, “- Manner of Payment of Interest / Redemption
Amounts” on page 173.

Taxation

Any tax exemption certificate/document must be lodged at the office of the Registrar at least 7 (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.

As per clause (ix) of Section 193 of the |.T. Act, no tax is required to be withheld on any interest payable on any
security issued by a company, where such security isin dematerialised form and is listed on a recognized stock
exchange in India in accordance with the Securities Contracts (Regulation) Act, 1956 and the rules made
thereunder. Accordingly, no tax will be deducted at source from the interest on listed NCDs held in the
dematerialised form.
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If the date of interest payment falls on a Saturday, Sunday or a public holiday in Mumbai or any other payment
centre notified in terms of the Negotiable Instruments Act, 1881, then interest 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.

Subject to the terms and conditions in connection with computation of applicable interest on the Record Date as
stated on page 166, please note that in case the 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, thetransferee
of such NCDs or the deceased holder of NCDs, as the case may be, shall be entitled to any interest which may
have accrued on the NCDs.

Day Count Convention

Interest shall be computed on actual/actual basisi.e. on the principal outstanding on the NCDs as per the SEBI
Circular bearing no. CIR/IMD/DF-1/122/2016 dated November 11, 2016.

Effect of holidays on payments

If the date of payment of interest does not fall on a Working Day, then the interest payment will be made on
succeeding Working Day (the “Effective Date”), however the calculation for payment of interest will be only till
the originaly stipulated Interest Payment Date. The dates of the future interest payments would be as per the
originally stipulated schedule. Payment of interest will be subject to the deduction of tax as per Income Tax Act
or any statutory modification or re-enactment thereof for the time being in force. In case the Maturity Date (also
being the last Interest Payment Date) does not fall on a Working Day, the payment will be made on the
immediately preceding Working Day, along with coupon/interest accrued on the NCDs until but excluding the
date of such payment.

[llustration for guidancein respect of the day count convention and effect of holidays on payments

Theillustration for guidancein respect of the day count convention and effect of holidays on payments, asrequired
by SEBI Circular No. CIR/IMD/DF-1/122/2016 dated November 11, 2016 is disclosed on page 259.

Maturity and Redemption

The NCDsissued pursuant to this Prospectus have afixed maturity date. The NCDs will be redeemed at the expiry
of 480 days from the Deemed Date of Allotment for Options | and 11, 36 months from the Deemed Date of
Allotment for Options 111 and 1V and 60 months from the Deemed Date of Allotment for OptionsV and V1.
Application Size

Each Application should be for a minimum of 10 NCDs and multiples of one NCD thereof. The minimum
Application size for each Application would be ¥10,000 (for all kinds of Series|, II, I1l, IV, V and VI) NCDs
either taken individually or collectively) and in multiples of ¥1,000 thereafter.

Applicants can apply for any or al series of NCDs offered hereunder provided the Applicant has applied for
minimum Application size using the same Application Form.

Applicants are advised to ensure that Application 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.

Terms of Payment

The entire issue price of ¥1,000 per NCD is blocked in the ASBA Account on Application itself. In case of
Allotment of lesser number of NCDs than the number of NCDs applied for, our Company shall instruct the SCSBs
to unblock the excess amount blocked on Application in accordance with the terms of this Prospectus.

Manner of Payment of I nterest / Redemption Amounts

The manner of payment of interest / redemption in connection with the NCDs is set out below:
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For NCDs held in dematerialised form:

The bank details will be obtained from the Depositories for payment of interest / redemption amount as the case
may be. Holders of the NCDs, are advised to keep their bank account details as appearing on the records of the
Depository Participant updated at al points of time. Please note that failure to do so could result in delaysin credit
of interest/redemption amounts at the Applicant’s sole risk, and the Lead Manager, our Company or the Registrar
shall have no any responsibility and undertake no liability for the same.

For NCDs held in physical form on account of re-materialization:

In case of NCDs held in physical form, on account of rematerialisation, the bank details will be obtained from the
documents submitted to the Company along with the rematerialisation request. For further details, please see “-
Procedure for Re-materialization of NCDS” on page 171.

The mode of payment of interest/redemption amount shall be undertaken in the following order of preference:

1. Direct Credit/ NACH/ RTGS: Investors having their bank account details updated with the Depository
shall be eligible to receive payment of interest / redemption amount, through:

0] Direct Credit. interest / redemption amount would be credited directly to the bank accounts of the
Investors, if held with the same bank as the Company.

(ii)  NACH: Nationa Automated Clearing House which is a consolidated system of ECS. Payment of
interest / redemption amount would be done through NACH for Applicants having an account at
one of the centres specified by the RBI, where such facility has been made available. Thiswould be
subject to availability of complete bank account details including Magnetic Ink Character
Recognition (MICR) code wherever applicable from the depository. The payment of interest /
redemption amount through NACH is mandatory for Applicants having abank account at any of the
centres where NACH facility has been made available by the RBI (subject to availability of all
information for crediting the interest / redemption amount through NACH including the MICR code
as appearing on a cheque leaf, from the depositories), except where Applicant is otherwise disclosed
aseligible to get interest / redemption amount through NEFT or Direct Credit or RTGS.

(iii) RTGS: Applicants having a bank account with a participating bank and whose interest / redemption
amount exceeds 32 lakhs, or such amount as may be fixed by RBI from time to time, have the option
to receive the interest / redemption amount through RTGS. Such eligible Applicants who indicate
their preference to receive interest / redemption amount 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
7 (seven) days before 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 / redemption
amount shall be made through NECS subject to availability of complete bank account details for the
same as stated above.

(iv) NEFT: Payment of interest / redemption amount shall be undertaken through NEFT wherever the
Applicants” bank has been assigned the Indian Financial System Code (“IFSC”), which can be
linked to a Magnetic Ink Character Recognition, if any, available 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 the interest / redemption amounts, 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 de-mat account, the same will be duly mapped with the IFSC Code of that
particular bank branch and the payment of interest / redemption amount will be made to the
Applicants through this method.

2. Register ed Post/Speed Post: For al other Debenture Holders, including those who have not updated their
bank particulars with the MICR code, the interest payment / redemption amount shall be paid by way of
interest/ redemption warrants dispatched through speed post/ registered post only to Applicants that have
provided details of aregistered addressin India.
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Printing of Bank Particularson Interest/ Redemption Warrants

As a matter of precaution against possible fraudulent encashment of 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 NCDs held dematerialised form, these particulars would be taken directly
from the depositories. In case of NCDs held in physical form on account of rematerialisation, the Investors are
advised to submit their bank account details with our Company / Registrar at least seven (7) days prior to the
Record Date failing which the orders/ warrants will be dispatched to the postal address of the holder of the NCD
as available in the records of our Company. Bank account particulars will be printed on the warrants which can
then be deposited only in the account specified.

Loan against NCDs

Pursuant to RBI Circular dated June 27, 2013, our Company, being an NBFC, is not permitted to extend any loans
against the security of its NCDs.

Buy Back of NCDs

Our Company may, at its sole discretion, from time to time, consider, subject to applicable statutory and/or
regulatory requirements, buyback of NCDs, upon such terms and conditions as may be decided by our Company.

Our Company may from time to time invite the Debenture Holders to offer the NCDs held by them through one
or more buy-back schemes and/or |etters of offer upon such terms and conditions as our Company may from time
to time determine, subject to applicable statutory and/or regulatory requirements. Such NCDs which are bought
back may be extinguished, re-issued and/or resold in the open market with a view of strengthening the liquidity
of the NCDs in the market, subject to applicable statutory and/or regulatory requirements.

Procedure for Redemption by Debenture Holders
The procedure for redemption is set out below:
NCDs held in physical form on account of re-materialization:

No action would ordinarily be required on the part of the Debenture Holder at the time of redemption and the
redemption proceeds would be paid to those Debenture 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 NCD certificate(s), duly discharged by the sole holder/all the joint-holders (signed on the reverse
of the NCD certificate(s)) be surrendered for redemption on maturity and should be sent by the Debenture
Holder(s) 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. Debenture Holder(s) may be requested to surrender
the NCD certificate(s) in the manner as stated above, hot more than three months and not |ess than one month
prior to the redemption date so asto facilitate timely payment.

We may at our discretion redeem the NCDs without the requirement of surrendering of the NCD certificates by
the holder(s) thereof. In case we decide to do so, the holders of NCDs need not submit the NCD certificates to us
and the redemption proceeds would be paid to those Debenture Holders whose names stand in the register of
Debenture Holders maintained by us on the Record Date fixed for the purpose of redemption of NCDs. In such
case, the NCD certificates would be deemed to have been cancelled. Also see “- Payment on Redemption” on page
175.

NCDs held in electronic form:
No action is required on the part of Debenture Holder(s) at the time of redemption of NCDs.

Payment on Redemption

The manner of payment of redemption is set out below:
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NCDs held in physical form on account of re-materialisation

The payment on redemption of the 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 NCD
certificate(s), duly discharged by the sole holder / al the joint-holders (signed on the reverse of the NCD
certificate(s)). Dispatch of cheques/pay order, 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 Debenture Holders whose names stand in the Register of Debenture Holders maintained by
us/Registrar to the Issue 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 7 (seven) days prior to the Record Date. In
case the transfer documents are not lodged with us at least 7 (seven) days prior to the Record Date and we dispatch
the redemption proceedsto the transferor, claimsin respect of the redemption proceeds should be settled amongst
the partiesinter se and no claim or action shall lie against us or the Registrar.

Our liahility to holder(s) towards their rights including for payment or otherwise shall stand extinguished from
the date of redemption in all events and when we dispatch the redemption amounts to the Debenture Holder(s).

Further, we will not beliableto pay any interest, income or compensation of any kind from the date of redemption
of the NCD(s).

NCDs held in electronic form

On the redemption date, redemption proceeds would be paid by cheque /pay order / electronic mode to those
Debenture Holders whose names appear on the list of beneficia 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
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 NCDs. It may be noted that in the entire
process mentioned above, no action is required on the part of Debenture Holders.

Our liability to Debenture Holder(s) towards his/their rights including for payment or otherwise shall stand
extinguished from the date of redemption in all events and when we dispatch the redemption amounts to the
Debenture Holder(s).

Further, we will not be liable to pay any interest, income or compensation of any kind from the date of redemption
of the NCD(s).

Right toreissue NCD(s)

Subject to the provisions of the Companies Act, 2013, where we have fully redeemed or repurchased any NCD(s),
we shall have and shall be deemed always to have had the right to keep such NCDs in effect without
extinguishment thereof, for the purpose of resale or reissue and in exercising such right, we shall have and be
deemed aways to have had the power to resell or reissue such NCDs either by reselling or reissuing the same
NCDs or by issuing other NCDs in their place. The aforementioned right includes the right to reissue original
NCDs.

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 Debenture Holders available with us, 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 Debenture Holder(s) reguired to be given by us or the Debenture Trustee shall be published in

one English language newspaper having wide circulation and one regional language daily newspaper in Kerala
and/or will be sent by post/ courier or through email or other electronic media to the registered holders of the
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NCD(s) from timeto time.
I ssue of duplicate NCD Certificate(s)

If any NCD certificate(s), issued pursuant to rematerialisation, if any, is/are mutilated or defaced or the cages for
recording transfers of 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 NCD
certificate(s) shall be issued. Upon issuance of a duplicate NCD certificate, the original NCD certificate shall
stand cancelled.

Future Borrowings

We will be entitled to borrow/raise loans or avail of financial assistance in whatever form as also to issue
debentures/ NCDg/other securitiesin any manner having such ranking in priority, pari passu or otherwise, subject
to applicable consents, approvals or permissions that may be required under any statutory/regulatory/contractual
requirement, and change the capital structure including the issue of shares of any class, on such terms and
conditions as we may think appropriate, without the consent of, or intimation to, the Debenture Holders or the
Debenture Trustee in this connection.

I mper sonation

As a matter of abundant caution, attention of the Investors is specifically drawn to the provisions of sub-section
(2) 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

(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

(c) 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.”

The liability prescribed under Section 447 of the Companies Act 2013 for fraud involving an amount of at least
%10 lakh or 1.00% of the turnover of the Company, whichever islower, includes imprisonment for aterm which
shall not be less than six months extending up to 10 years (provided that where the fraud involves public interest,
such term shall not be less than three years) and fine of an amount not less than the amount involved in the fraud,
extending up to three times of such amount. In case the fraud involves (i) an amount which islessthan ¥ 10 lakh
or 1.00% of the turnover of the Company, whichever islower; and (ii) does not involve public interest, then such
fraud is punishable with an imprisonment for a term extending up to five years or afine of an amount extending
up to ¥50 lakh or with both.

Pre-closure

Our Company, in consultation with the Lead Manager reservesthe right to close this Issue at any time prior to the
Issue Closing Date, subject to receipt of minimum subscription (75% of the Base Issue, i.e. ¥7,500 lakhs). Our
Company shall allot NCDs with respect to the Application Forms received at the time of such pre-closure in
accordance with the Basis of Allotment as described herein and subject to applicable statutory and/or regulatory
requirements. In the event of such early closure of this Issue, our Company shall ensure that public notice of such
early closure is published on or before such early date of closure or the Issue Closing Date for this Issue, as
applicable, through advertisement(s) in al those newspapers in which pre-issue advertisement and advertisement
for opening or closure of the I ssue have been given.
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Minimum Subscription

If our Company does not receive the minimum subscription of 75% of Base Issue Size i.e. 37,500 lakhs, prior to
the Issue Closing Date, the entire Application Amount shall be unblocked in the relevant ASBA Account(s) of the
Applicants within six Working Days from the Issue Closing Date provided wherein, the Application Amount has
been transferred to the Public Issue Account from the respective ASBA Accounts, such Application Amount shall
be refunded from the Refund Account to the relevant ASBA Accounts(s) of the Applicants within six Working
Days from the Issue Closing Date, failing which the Company will become liable to refund the Application
Amount along with interest at the rate 15 (fifteen) percent per annum for the delayed period.

Pre-Issue Advertisement

Subject to Section 30 of the Companies Act, 2013, our Company will issue a statutory advertisement on or before
the Issue Opening Date. This advertisement will contain the information as prescribed in Schedule IV of SEBI
Debt Regulations in compliance with the Regulation 8(1) of SEBI Debt Regulations. Materia updates, if any,
between the date of filing of this Prospectus with RoC and the date of release of the statutory advertisement, will
be included in the statutory advertisement.

Listing

The NCDs offered through this Prospectus are proposed to be listed on the BSE. Our Company has obtained an
‘in-principle’ approval for the Issue from the BSE vide their letter dated March 7, 2019. For the purposes of the
Issue, BSE shall be the Designated Stock Exchange.

Our Company will use best effortsto ensure that all stepsfor the completion of the necessary formalitiesfor listing
at the Stock Exchange is taken within six Working Days of the Issue Closing Date. For the avoidance of doubt, it
is hereby clarified that in the event of non subscription to any one or more of the series, such series(s) of NCDs
shall not be listed. If permissionsto deal in and for an official quotation of our NCDs are not granted by the Stock
Exchange, our Company will forthwith repay, without interest, all moneys received from the applicants in
pursuance of this Prospectus.

Guarantee/L etter of Comfort

Thislssueis not backed by a guarantee or letter of comfort or any other document and/or letter with similar intent.
Arrangers

No arrangers have been appointed for this Issue.

Monitoring & Reporting of Utilisation of | ssue Proceeds

There is no requirement for appointment of a monitoring agency in terms of the SEBI Debt Regulations. Our
Board shall monitor the utilisation of the proceeds of this Issue. For the relevant quarters commencing from the
financial year ending March 31, 2019, our Company will disclose in our quarterly financial statements, the
utilisation of the net proceeds of this Issue under a separate head along with details, if any, in relation to al such
proceeds of this Issue that have not been utilized thereby also indicating investments, if any, of such unutilized
proceeds of this Issue.

Lien

Not Applicable

Lien on Pledge of NCDs

Subject to applicable laws, our Company, at its discretion, may note alien on pledge of NCDs if such pledge of

NCDsis accepted by any bank or institution for any loan provided to the Debenture Holder against pledge of such
NCDs as part of the funding.
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ISSUE PROCEDURE

This chapter appliesto all Applicants. Pursuant to the circular (CIR'DDHSP/121/2018) dated August 16, 2018
issued by SEBI, all Applicants are required to apply for in the Issue through the ASBA process and an amount
equivalent to the full Application Amount as mentioned in the Application Formwill be blocked by the Designated
Branches of the SCSBs.

Applicants should note that they may submit their Application Formsat (i) the Designated Branches of the SCSBs
or (ii) at the Collection Centres, i.e. to the respective Members of the Consortium at the Specified Locations, the
Trading Members at the Broker Centres, the CRTA at the Designated RTA Locations or CDP at the Designated
CDP Locations. For further information, please see “- Submission of Completed Application Forms” on page
192.

Applicants are advised to make their independent investigations and ensure that their Application 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 ”) as modified by circular (No. CIR/IMD/DF/18/2013) dated
October 29, 2013 issued by SEBI and circular no. CIR'DDHS/P/121/2018 dated August 16, 2018 issued by SEBI
(“Debt ASBA Circular ”). The procedure mentioned in this section is subject to the Slock Exchange 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 Mechanismand the online payment gatewaysto be offered by Stock Exchange and accordingly
is subject to any further clarifications, notification, modification, direction, instructions and/or correspondence
that may be issued by the Stock Exchange and/or SEBI.

Please note that clarifications and/or confirmations regarding the implementation of the requisite infrastructure
and facilities in relation to direct online applications and online payment facility as provided for in the Debt
Application Circular 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.

THE DESIGNATED INTERMEDIARIES (OTHER THAN TRADING MEMBERS), SCSBs AND THE
COMPANY SHALL NOT BE RESPONSIBLE OR LIABLE FOR ANY ERRORS OR OMISSIONS ON
THE PART OF THE TRADING MEMBERS IN CONNECTION WITH THE RESPONSIBILITIES OF
SUCH TRADING MEMBERS INCLUDING BUT NOT LIMITED TO COLLECTION AND UPLOAD
OF APPLICATION FORMS IN THIS ISSUE ON THE ELECTRONIC APPLICATION PLATFORM
PROVIDED BY THE STOCK EXCHANGE. FURTHER, THE RELEVANT STOCK EXCHANGE
SHALL BE RESPONSIBLE FOR ADDRESSING INVESTOR GRIEVANCES ARISING FROM
APPLICATION THROUGH TRADING MEMBERSREGISTERED WITH THE STOCK EXCHANGE.

For purposes of this Issue, the term “Working Day” shall mean all days excluding Sundays or a holiday of
commercial banks in Mumbai and/or Cochin, except with reference to Issue Period, where Working Days shall
mean all days, excluding Saturdays, Sundays and public holiday in India. Furthermore, for the purpose of post
issue period, i.e. period beginning from the Issue Closureto listing of the NCDs on the Stock Exchange, Working
Day shall mean all trading days of the Stock Exchange, excluding Sundays and bank holidays in Mumbai, as per
the SEBI Circular CIR/'IDDHS/P/121/2018 dated August 16, 2018.

Theinformation below is given for the benefit of the Investors. Our Company and the Members of Syndicate are
not liable for any amendment or modification or changesin applicable laws or regulations, which may occur after
the date of this Prospectus.

PROCEDURE FOR APPLICATION

Availability of the Abridged Prospectusand Application Forms

The Abridged Prospectus containing the salient features of this Prospectus together with Application Form may
be obtained from:
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(@  Our Company’s Registered Office and Corporate Office;

(b)  Officesof the Lead Manager/Syndicate Members;

(c) theCRTA at the Designated RTA Locations;

(d)  the CDPsat the Designated CDP Locations;

(e  Trading Members at the Broker Centres; and

()  Designated Branches of the SCSBs.

Electronic copies of the Draft Prospectus and this Prospectus along with the downloadable version of the

Application Form will be available on the websites of the Lead Manager, the Stock Exchange, SEBI and the
SCSBs.

Electronic Application Forms may be available for download on the website of the Stock Exchange and on the
websites of the SCSBs that permit submission of Application Forms electronically. A unique application number
(“UAN”) will be generated for every Application Form downloaded from the website of the Stock Exchange. Our
Company may also provide Application Forms for being downloaded and filled at such website as it may deem
fit. In addition, brokers having online demat account portals may also provide a facility of submitting the
Application Forms virtually online to their account holders.

Trading Members of the Stock Exchange can download Application Forms from the website of the Stock
Exchange. Further, Application Forms will be provided to Trading Members of the Stock Exchange at
their request.

Who can apply?
The following categories of persons are eligible to apply in this Issue;
Category |

e Resident public financial institutions as defined in Section 2(72) of the companies act 2013, statutory
corporations including state industrial development corporations, scheduled commercial banks, co-operative
banks and regional rura banks, and multilateral and bilateral development financial institutions which are
authorised to invest in the NCDs,

e Provident funds of minimum corpus of 32,500 lakhs, pension funds of minimum corpus of ¥2500 lakhs,
superannuation funds and gratuity funds, which are authorised to invest in the NCDs,

e Alternative investment funds, subject to investment conditions applicable to them under the Securities and
Exchange Board of India (Alternative Investment Funds) Regulations, 2012;

¢ Resident venture capital funds registered with SEBI;
e Insurance companies registered with the IRDAL,

e National Investment Fund (set up by resolution no. F. No. 2/3/2005-DDII dated November 23, 2005 of the
Government of Indiaand published in the Gazette of India);

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

e Mutual funds registered with SEBI; and
e Systemically Important NBFCs.

Category I1

e Companies falling within the meaning of Section 2(20) of the Companies Act 2013; bodies corporate and
societies registered under the applicable laws in India and authorised to invest in the NCDs;

e Educational institutions and associations of persons and/or bodies established pursuant to or registered under
any central or state statutory enactment; which are authorised to invest in the NCDs,

180



£33 Muthoottu
Muthoottu Mini Financiers Limited

e Trust including public/private charitable/religious trusts which are authorised to invest in the NCDs,
e Association of persons;

e Scientific and/or industrial research organisations, which are authorised to invest in the NCDs,

e  Partnership firmsin the name of the partners;

e Limited liability partnerships formed and registered under the provisions of the Limited Liability Partnership
Act, 2008 (No. 6 of 2009); and

e Resident Indian individuals and Hindu undivided families through the Karta applying for an amount
aggregating to a value exceeding X5 lakhs.

Category I11*

e Resident Indian individuals; and
e Hindu undivided families through the Karta.

* applications aggregating to a value not more than <5 lakhs.

For Applicants applying for NCDs, 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 Exchange by the Members of the Syndicate or the Trading
Members, as the case may be.

Participation of any of the aforementioned categories of persons or entities is subject to the applicable
statutory and/or regulatory requirementsin connection with the subscription to Indian securities by such
categories of persons or entities. Applicants are advised to ensure that Application 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. 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 thislssue.

The Lead Manager and its respective associates and affiliates are permitted to subscribe in the I ssue.

Who arenot eligible to apply for NCDs?

The following categories of persons, and entities, shall not be eligible to participate in this Issue and any
Application from such persons and entities are liable to be rejected:

(@  Minors without a guardian name* (A guardian may apply on behalf of a minor. However, Application by
minors must be made through Application Forms that contain the names of both the minor Applicant and
the guardian);

(b)  Foreign nationals, NRI inter-alia including any NRIs who are (i) based in the USA, and/or, (ii) domiciled
inthe USA, and/or, (iii) residents/citizens of the USA, and/or, (iv) subject to any taxation laws of the USA;

(c) Personsresident outside India and other foreign entities;

(d)  Foreign Portfolio Investors;

(e)  Foreign Venture Capital Investors;

(f)  Qualified Foreign Investors,

(g) Overseas Corporate Bodies, and

(h)  Personsineligible to contract under applicable statutory/regulatory requirements.

* Applicant shall ensure that guardian is competent to contract under Indian Contract Act, 1872
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Based on the information provided by the Depositories, our Company shall have the right to accept Application
Forms belonging to an account for the benefit of a minor (under guardianship). In case of such Application, the
Registrar to the Issue shall verify the above on the basis of the records provided by the Depositori es based on the
DPID and Client ID provided by the Applicantsin the Application Form and uploaded onto the electronic system
of the Stock Exchange.

The concept of Overseas Corporate Bodies (meaning any company, partnership firm, society and other corporate
body or overseas trust irrevocably owned/held directly or indirectly to the extent of at least 60% by NRIs), which
was in existence until 2003, was withdrawn by the Foreign Exchange Management (Withdrawal of Genera
Permission to Overseas Corporate Bodies) Regulations, 2003. Accordingly, OCBs are not permitted to invest in
this Issue.

Please see “- Rejection of Applications” on page 194 for information on rejection of Applications.
Method of Application

In terms of the SEBI circular CIR/DDHS/P/121/2018 dated August 16, 2018, an eligible Investor desirous of
applying in this Issue can make Applications through the ASBA mechanism only. Applicants are requested to
note that in terms of the Debt Application Circular, SEBI has mandated issuers to provide, through a recognised
stock exchange which offers such afacility, an online interface enabling direct application by investorsto a public
issue of debt securities with an online payment facility (“Direct Online Application M echanism”). In this regard,
SEBI has, through the Debt Application Circular, directed recognized Stock Exchange in Indiato 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 clarifications and/or confirmations regarding the implementation
of the requisite infrastructure and facilities in relation to direct online applications and online payment facility
have been sought from the Stock Exchange.

All Applicants shall mandatorily apply in the Issue through the ASBA process only. Applicants intending to
subscribe in the Issue shall submit a duly filled Application Form to any of the Designated Intermediaries.
Applicants should submit the Application Form only at the Collection Centres, i.e. to the respective Members of
the Syndicate at the Specified Locations, the SCSBs at the Designated Branches, the registered broker at the
Broker Centres, the RTAs at the Designated RTA Locations or CDPs at the Designated CDP Locations. Kindly
note that Application Forms submitted by Applicants at the Specified 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 Designated Intermediaries for deposit of the Application Forms. A list of such
branchesis available at https.//www.sebi.gov.in.

Therelevant Designated I ntermediaries, upon receipt of physical Application Formsfrom ASBA Applicants, shall
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. An Applicant shall
submit the Application Form, which shall be stamped at the relevant Designated Branch of the SCSB. Application
Formsin physical mode, which shall be stamped, can also be submitted to be the Designated Intermediaries at the
Specified Locations. The SCSB shall block an amount in the ASBA Account equal to the Application Amount
specified in the Application Form.

Our Company, the Directors, affiliates, associates and their respective directors and officers, Lead Manager and
the Registrar to the Issue shall not take any responsibility for acts, mistakes, errors, omissions and commissions
etc. in relation to ASBA Applications accepted by the Designated Intermediaries, 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 Designated
Intermediariesin relation to this I ssue should be made by Applicants directly to the relevant Stock Exchange.

APPLICATIONSFOR ALLOTMENT OF NCDs

Detailsfor Applications by certain categories of Applicantsincluding documentsto be submitted are summarized
below.
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Applications by Mutual Funds

Pursuant to the SEBI circular SEBI/HO/IMD/DF2/CIR/P/2016/35 dated February 15, 2016 (“SEBI Circular
2016”), mutual funds are required to ensure that the total exposure of debt schemes of mutual funds in a particular
sector shall not exceed 25.0% of the net assets val ue of the scheme. Further, the additional exposure limit provided
for financial services sector towards HFCs is reduced from 10.0% of net assets value to 5.0% of net assets value
and single issuer limit is reduced to 10.0% of net assets value (extendable to 12% of net assets value, after trustee
approval). The SEBI Circular 2016 also introduces group level limits for debt schemes and the ceiling be fixed at
20.0% of net assets value extendable to 25.0% of net assets value after trustee approval.

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
amutual fund shall clearly indicate the name of the concerned scheme for which Application is being made. In
case of Applications made by Mutual Fund registered with SEBI, a certified copy of their SEBI registration
certificate must be submitted with the Application Form. Failing this, our Company reservestheright to accept
or reject any Application in whole or in part, in either case, without assigning any reason ther efor.

Application by Systemically Important Non-Banking Financial Companies

Systemically Important Non- Banking Financial Company, a non-banking financial company registered with the
Reserve Bank of India and having a net-worth of more than five hundred crore rupees as per the last audited
financial statements can apply in this I ssue based on their own investment limits and approvals. The Application
Form must be accompanied by a certified copy of the certificate of registration issued by the RBI, a certified copy
of itslast audited financial statements on a standal one basis and a net worth certificate from its statutory auditor(s).
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.

Application by commercial banks, co-oper ative banks and regional rural banks

Commercial banks, co-operative banks and regiona rural banks can apply in this Issue based on their own
investment limits and approvals. The Application Form must be accompanied by certified true copies of their (i)
the certificate of registration issued by RBI, and (ii) the approval of such banking company’s investment
committee are required to be attached to the Application Form. Failing this, our Company reservestheright to
accept or reject any Application in wholeor in part, in either case, without assigning any reason therefor.

Pursuant to SEBI Circular no. CIR/CFD/DIL/1/2013 dated January 2, 2013, SCSBs making Applications
on their own account using ASBA Facility, should have a separate account in their own name with any
other SEBI registered SCSB. Further, such account shall be used solely for the purpose of making
Application in public issues and clear demarcated funds should be available in such account for
applications.

Application by Insurance Companies

In case of Applications made by insurance companies registered with the Insurance Regulatory and Devel opment
Authority of India (“I| RDAI™), a certified copy of certificate of registration issued by IRDAI must be lodged along
with Application Form. Failing this, our Company reservesthe right to accept or reject any Application in
wholeor in part, in either case, without assigning any reason ther efore.

Insurance companies participating in this Issue shall comply with al applicable regulations, guidelines and
circularsissued by the IRDAI from time to time to time including the IRDA (Investment) Regulations, 2000.

Application by Indian Alter native I nvestment Funds

Applications made by Alternative Investment Funds eligible to invest in accordance with the Securities and
Exchange Board of India (Alternative Investment Fund) Regulations, 2012, as amended (the “SEBI AlIF
Regulations”) for Allotment of the NCDs must be accompanied by certified true copies of SEBI registration
certificate. The Alternative Investment Funds shall at all times comply with the requirements applicableto it under
the SEBI AlF Regulations and the relevant notifications issued by SEBI. Failing this, our Company reserves
theright to accept or reject any Application in wholeor in part, in either case, without assigning any reason
therefor.
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Applications by associations of persons and/or bodies established pursuant to or registered under any
central or state statutory enactment

In case of Applications made by ‘Associations of Persons’ and/or bodies established pursuant to or registered
under any central or state statutory enactment, must submit a (i) certified copy of the certificate of registration or
proof of constitution, as applicable, (ii) power of attorney, if any, in favour of one or more persons thereof, (iii)
such other documents evidencing registration thereof under applicable statutory/regulatory requirements. Further,
any trusts applying for NCDs pursuant to this Issue must ensure that (a) they are authorized 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 requirementsto 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 Applicationsin
wholeor in part, in either case, without assigning any reason therefor.

Applications by Trusts

In case of Applications made by trusts, settled under the Indian Trusts Act, 1882, as amended, or any other
statutory and/or regulatory provision governing the settlement of trustsin India, must submit a (i) certified copy
of the registered instrument for creation of such trust, (ii) 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 this Issue must ensure that (a) they are authorized
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 NCDsthat 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 in whole or in part, in either case, without assigning any
reason therefor.

Applications by Public Financial Institutions or Statutory Cor porations, which are authorised to invest in
the NCDs

The Application must be accompanied by certified true copies of: (i) any act/ rules under which they are
incorporated; (ii) board resolution authorising investments; and (iii) specimen signature of authorised person.
Failing this, our Company reserves the right to accept or reject any Applicationsin whole or in part, in
either case, without assigning any reason therefor.

Applications by Provident Funds, Pension Funds, Superannuation Funds and Gratuity Fund, which are
authorized to invest in the NCDs

The Application must be accompanied by certified true copies of incorporation/ registration under any act/rules
under which they are incorporated. 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 ther efor.

Applications by National Investment Fund

The Application must be accompanied by certified true copies of: (i) resolution authorising investment and
containing operating instructions; and (ii) specimen signature of authorized person. Failing this, our Company
reservestheright to accept or reject any Application in whole or in part, in either case, without assigning
any reason therefor.

Companies, bodies corporate and societiesregistered under the applicable lawsin India

The Application must be accompanied by certified true copies of the registration under the act/ rules under which

they are incorporated. Failing this, our Company reserves the right to accept or reect any Applicationsin
wholeor in part, in either case, without assigning any reason therefor.
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Applications by Indian Scientific and/or industrial research organizations, which are authorized to invest
inthe NCDs

The Application must be accompanied by certified true copies of the registration under the act/ rules under which
they are incorporated. Failing this, our Company reserves the right to accept or regject any Applicationsin
whole or in part, in either case, without assigning any reason therefor.

Applications by 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
Partner ship Act, 2008

The Application must be accompanied by certified true copies of certified copy of certificate of the partnership
deed or registration issued under the Limited Liability Partnership Act, 2008, as applicable. Failing this, our
Company reservestheright to accept or reject any Applicationsin wholeor in part, in either case, without
assigning any reason therefor.

Applications under Power of Attorney

In case of Applications made pursuant to a power of attorney by Applicants who are Ingtitutional Investors or
Non-Ingtitutional Investors, acertified copy of the power of attorney or the relevant resol ution or authority, asthe
case may be, with a certified copy of the memorandum of association and articles of association and/or bye laws
must be submitted with the Application Form. In case of Applications made pursuant to a power of attorney by
Applicants, a certified copy of the power of attorney must be submitted with the Application Form. Failing this,
our Company reserves the right to accept or reect any Application in whole or in part, in either case,
without assigning any reason therefor. Our Company, in its absolute discretion, reservestheright to relax
the above condition of attaching the power of attorney with the Application Forms subject to such terms
and conditionsthat our Company and the Lead M anager may deem fit.

Brokers having online demat account portals may also provide a facility of submitting the Application Forms
online to their account holders. Under this facility, a broker receives an online instruction through its portal from
the Applicant for making an Application on his/ her behalf. Based on such instruction, and a power of attorney
granted by the Applicant to authorise the broker, the broker makes an Application on behalf of the Applicant.

APPLICATIONSFOR ALLOTMENT OF NCDs

This section is for the information of the Applicants proposing to subscribe to the Issue. The Lead Manager and
our Company are not liable for any amendments or modifications or changes in applicable laws or regulations,
which may occur after the date of this Prospectus. Investors are advised to make their independent investigations
and to ensure that the Application Form is correctly filled up.

Our Company, our Directors, affiliates, associates and their respective directors and officers, the Lead Manager
and the Registrar to the Issue shall not take any responsibility for acts, mistakes, errors, omissions and
commissions etc. in relation to Applications accepted by and/or uploaded by and/or accepted but not uploaded by
Trading Members, registered brokers, CDPs, RTAs and SCSBs who are authorised to collect Application Forms
from the Applicants in the Issue, or Applications accepted and uploaded without blocking funds in the ASBA
Accounts by SCSBs. It shall be presumed that for Applications uploaded by SCSBs, the Application Amount
payable on Application has been blocked in the relevant ASBA Account.

The list of branches of the SCSBs at the Specified Locations named by the respective SCSBs to receive
Application Forms from the Members of the Syndicate is available on the website of SEBI
(https://www.sebi.gov.in) and updated from time to time or any such other website as may be prescribed by SEBI
from time to time. For more information on such branches collecting Application Forms from the Syndicate at
Specified Locations, see the website of the SEBI (https://www.sebi.gov.in) as updated from time to time or any
such other website as may be prescribed by SEBI from time to time. The list of registered brokers at the Broker
Centres, CDPs at the Designated CDP Locations or the RTAs at the Designated RTA Locations, respective lists
of which, including details such as address and telephone number, are available at the website of the Stock
Exchange at www.bseindia.com. Thelist of branches of the SCSBs at the Broker Centres, named by the respective
SCSBs to receive deposits of the Application Forms from the registered brokers will be available on the website
of the SEBI (www.sebi.gov.in) and updated from time to time.
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Submission of Applications

Applications can be submitted through either of the following modes:

(8 Physically or electronically to the Designated Branches of the SCSB(s) with whom an Applicant’s ASBA
Account is maintained. In case of Application in physical mode, the Applicant shall submit the Application
Form at the relevant Designated Branch of the SCSB(s). The Designated Branch shall verify if sufficient
funds equal to the Application Amount are available in the ASBA Account and shall also verify that the
signature on the Application Form matches with the Investor’s bank records, as mentioned in the Application
Form, prior to uploading such Application into the electronic system of the Stock Exchange. If sufficient
funds are not available in the ASBA Account, the respective Designated Branch shall reject such
Application and shall not upload such Application in the electronic system of the Stock Exchange. If
sufficient funds are available in the ASBA Account, the Designated Branch shall block an amount equivalent
to the Application Amount and upload details of the Application in the electronic system of the Stock
Exchange. The Designated Branch of the SCSBs shall stamp the Application Form and issue an
acknowledgement as proof of having accepted the Application.

In case of Application being made in the electronic mode, the Applicant shall submit the Application either
through the internet banking facility available with the SCSB, or such other electronically enabled mechanism
for application and blocking funds in the ASBA Account held with SCSB, and accordingly registering such
Application.

(b) Physicaly through the Designated Intermediaries at the respective Collection Centres. Kindly note that above
Applications submitted to any of the Designated Intermediaries will not be accepted if the SCSB where the
ASBA Account is maintained, as specified in the Application Form, has not named at |east one branch at that
Collection Center where the Application Form is submitted (a list of such branches is available at
https://www.sebi.gov.in).

Upon receipt of the Application Form by the Designated Intermediaries, an acknowledgement shall be issued by
the relevant Designated Intermediary, giving the counter foil of the Application Form to the Applicant as proof of
having accepted the Application. Thereafter, the details of the Application shall be uploaded in the electronic
system of the Stock Exchange and the Application Form shall be forwarded to the relevant branch of the SCSB,
in the relevant Collection Center, named by such SCSB to accept such Applications from the Designated
Intermediaries (alist of such branchesis available at https.//www.sebi.gov.in). Upon receipt of the Application
Form, the relevant branch of the SCSB shall perform verification procedures including verification of the
Applicant’s signature with his bank records and check if sufficient funds equal to the Application Amount are
available in the ASBA Account, as mentioned in the Application Form. If sufficient funds are not availablein
the ASBA Account, the relevant Application Form isliableto beregected. If sufficient funds are availablein
the ASBA Account, the relevant branch of the SCSB shall block an amount equivalent to the Application Amount
mentioned in the Application Form. The Application Amount shall remain blocked in the ASBA Account until
approval of the Basis of Allotment and consequent transfer of the amount against the Allotted NCDsto the Public
I ssue Account(s), or until withdrawal/failure of this Issue or until withdrawal/ rejection of the Application Form,
as the case may be.

Applicants must note that:

(@ Application Forms will be available with the Designated Branches of the SCSBs and with the Designated
Intermediaries at the respective Collection Centres; and electronic Application Forms will be available on
the websites of the SCSBs and the Stock Exchange at |east one day prior to the Issue Opening Date. Physical
Application Forms will also be provided to the Trading Members of the Stock Exchange at their request.
The Application Forms would be serially numbered. Further, the SCSBs will ensure that this Prospectus is
made available on their websites. The physical Application Form submitted to the Designated Intermediaries
shall bear the stamp of the relevant Designated Intermediary. In the event the Application Form does not
bear any stamp, the same shall be liable to be rejected.

(b) The Designated Branches of the SCSBs shall accept Application Formsdirectly from Applicantsonly during
the Issue Period. The SCSBs shall not accept any Application Forms directly from Applicants after the
closing time of acceptance of Applicationson the Issue Closing Date. However, the relevant branches of the
SCSBs at Specified Locations can accept Application Forms from the Designated Intermediaries, after the
closing time of acceptance of Applications on the Issue Closing Date, if the Applications have been

186



23 Muthoottu
Muthoottu Mini Financiers Limited

uploaded. For further information on the Issue programme, please see “General Information — Issue
Programme” on page 42. Physical Application Forms directly submitted to SCSBs should bear the
stamp of SCSBs, if not, the same areliableto beregjected.

Please note that Applicants can make an Application for Allotment of NCDs in the dematerialised form

only.

INSTRUCTIONSFOR FILLING-UP THE APPLICATION FORM

General Instructions

A. General instructionsfor completing the Application Form

Applications must be made in prescribed Application Form only;

Application Forms must be completed in BLOCK LETTERS IN ENGLISH, as per the instructions
contained in this Prospectus and the Application Form;

If the Application is submitted in joint names, the Application Form should contain only the name of the
first Applicant whose name should also appear as the first holder of the depository account held in joint
names,

Applications should be in single or joint names and not exceeding three names, and in the same order as
their Depository Participant details (in case of Applicants applying for Allotment of the Bonds in
dematerialised form) and Applications should be made by Kartain case the Applicant isan HUF. Please
ensure that such Applications contain the PAN of the HUF and not of the Karta;

Applicants 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 Designated
Intermediaries, the Registrar will obtain from the Depository the Demographic Details. Invalid accounts,
suspended accounts or where such account is classified asinvalid or suspended may not be considered
for Allotment of the NCDs;

Applications must be for aminimum of 10 NCDsand in multiples of one NCD thereafter. For the purpose
of fulfilling the requirement of minimum application size of 10 NCDs, an Applicant may choose to apply
for 10 NCDs of the same series or across different series. Applicants may apply for one or more series
of NCDs Applied for in asingle Application Form;

If the ASBA Account holder is different from the Applicant, the Application Form should be signed by
the ASBA Account holder also, in accordance with the instructions provided in the Application Form;

If the depository account is held in joint names, the Application Form should contain the name and PAN
of the person whose name appearsfirst in the depository account and signature of only this person would
be required in the Application Form. This Applicant would be deemed to have signed on behalf of joint
holders and would be required to give confirmation to this effect in the Application Form;

Applications should be made by Kartain case of HUFs. Applicants are required to ensure that the PAN
details of the HUF are mentioned and not those of the Karta;

Thumb impressions and signatures other than in English/Hindi/Gujarati/Marathi or any other languages
specified in the 8" Schedule of the Congtitution needs to be attested by a Magistrate or Notary Public or
a Special Executive Magistrate under his/her seal;

The Designated Intermediaries or the Designated Branches of the SCSBs, as the case may be, will
acknowledge the receipt of the Application Forms by stamping and returning to the Applicants the
Acknowledgement Slip. This Acknowledgement Slip will serve asthe duplicate of the Application Form
for the records of the Applicant;

Applicants must ensure that the requisite documents are attached to the Application Form prior to
submission and receipt of acknowledgement from the relevant Designated Intermediaries or the
Designated Branch of the SCSBs, as the case may be;

Every Applicant should hold valid Permanent Account Number and mention the same in the Application
Form;

187



23 Muthoottu
Muthoottu Mini Financiers Limited

e All Applicants are required to tick the relevant column of “Category of Investor” in the Application
Form; and

e All Applicants should correctly mention the ASBA Account number and ensure that funds equal to the
Application Amount are available in the ASBA Account before submitting the Application Form to the
Designated Branch and also ensure that the signature in the Application Form matches with the signature
in Applicant’s bank records, otherwise the Application is liable to be rejected.

The series, mode of alotment, PAN, demat account no. etc. should be captured by the relevant Designated
Intermediaries in the data entries as such data entries will be considered for Allotment.

Applicants should note that neither the Designated | nter mediaries nor the SCSBs, as the case may be, will
beliablefor error in data entry duetoincomplete or illegible Application Forms.

B. Applicant’s Beneficiary Account Details

Applicants must mention their DP ID and Client ID in the Application Form and ensure that the name provided
in the Application Form is exactly the same as the name in which the Beneficiary Account is held. In case the
Application Form is submitted in the first Applicant’s name, it should be ensured that the Beneficiary Account is
held in the same joint names and in the same sequence in which they appear in the Application Form. In case the
DPID, Client ID and PAN mentioned in the Application Form and entered into the electronic system of the Stock
Exchange 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. Further, Application
Forms submitted by Applicants whose beneficiary accounts are inactive, will be rejected.

On the basis of the Demographic Details as appearing on the records of the DP, the Registrar to the I ssue will take
steps towards demat credit of NCDs. Hence, Applicants are advised to immediately update their Demographic
Details as appearing on the records of the DP and ensure that they are true and correct, and carefully fill in their
Beneficiary Account details in the Application Form. Failure to do so could result in delays in demat credit and
neither our Company, Designated Intermediaries, SCSBs, Registrar to the Issue nor the Stock Exchange will bear
any responsibility or liability for the same.

In case of Applications made under power of attorney, our Company in its absolute discretion, reserves the right
to permit the holder of power of attorney to request the Registrar that for the purpose of printing particulars on
the Allotment Advice, the Demographic Details obtained from the Depository of the Applicant shall be used.

By signing the Application Form, the Applicant would have deemed to have authorized the Depositories to
provide, upon request, to the Registrar to the I ssue, the required Demographic Details as available on its records.
The Demographic Details given by Applicant in the Application Form would not be used for any other purpose
by the Registrar to the I ssue except in relation to this Issue. 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 Allotment Advice may get delayed if the same once sent to the address
obtained from the Depositories are returned undelivered. Further, please note that any such delay shall be at such
Applicants’ sole risk and neither our Company, Registrar to the Issue, Public Issue Account Bank, 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 through electronic modes as detailed in this
Prospectus, refunds may be delayed if bank particulars obtained from the Depository Participant are incorrect.

With effect from August 16, 2010, the beneficiary accounts of Applicants for whom PAN details have not been
verified shall be suspended for credit and no credit of NCDs pursuant to this Issue will be made into the accounts
of such Applicants. Application Forms submitted by Applicants whose beneficiary accounts are inactive
shall be rejected. Furthermore, in case no corresponding record is available with the Depositories, which
matches the three parameters, namely, DP ID, Client ID and PAN, then such Application are liable to be
rejected.

C. Permanent Account Number

The Applicant should mention his or her Permanent Account Number allotted under the IT Act. For minor
Applicants, applying through the guardian, it is mandatory to mention the PAN of the minor Applicant. However,
Applications on behalf of the Central or State Government officials and the officials appointed by the courtsin
terms of a SEBI circular dated June 30, 2008 and Applicants residing in the state of Sikkim who in terms of a
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SEBI circular dated July 20, 2006 may be exempt from specifying their PAN for transacting in the securities
market. In accordance with Circular No. MRD/DOP/Cir-05/2007 dated April 27, 2007 issued by SEBI, the PAN
would be the sole identification number for the participants transacting in the securities market, irrespective of the
amount of transaction. Any Application Form, without the PAN is liable to be rejected, irrespective of the
amount of transaction. It isto be specifically noted that the Applicants should not submit the GIR number
instead of the PAN asthe Application isliableto berejected on thisground.

However, the exemption for the Central or State Government and the officials appointed by the courts and for
investors residing in the State of Sikkim is subject to the Depository Participants’ verifying the veracity of such
claims by collecting sufficient documentary evidence in support of their claims. At the time of ascertaining the
validity of these Applications, the Registrar to the Issue will check under the Depository records for the
appropriate description under the PAN Field i.e. either Sikkim category or exempt category.

D. Joint Applications

Applications may be made in single or joint names (not exceeding three). In the case of joint Applications al
interest / redemption amount 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. If the depository account is held in joint names, the Application Form should contain the name
and PAN of the person whose name appearsfirst in the depository account and signature of only this person would
be required in the Application Form. This Applicant would be deemed to have signed on behalf of joint hol ders
and would be required to give confirmation to this effect in the Application Form.

E. Additional/M ultiple Applications

An Applicant is allowed to make one or more Applications for the NCDs for the same or other series of NCDs,
subject to a minimum Application size as specified in this Prospectus and in multiples of thereafter as specified
in this Prospectus. Any Application for an amount below the aforesaid minimum Application size will be
deemed asan invalid Application and shall ber gj ected. However, multiple Applications by the sameindividual
Applicant aggregating to a value exceeding %5 lakhs shall be deemed such individual Applicant to be an HNI
Applicant and all such Applications shall be grouped in the HNI Portion, for the purpose of determining the Basis
of Allotment to such Applicant. However, any Application made by any person in hisindividua capacity and an
Application made by such person in his capacity as a Karta of a Hindu Undivided family and/or as Applicant
(second or third Applicant), shall not be deemed to be a multiple Application. For the purposes of allotment of
NCDs under this Issue, Applications shall be grouped based on the PAN, i.e. Applications under the same PAN
shall be grouped together and treated as one Application. Two or more Applications will be deemed to be multiple
Applications if the sole or first Applicant is one and the same. For the sake of clarity, two or more applications
shall be deemed to be a multiple Application for the aforesaid purpose if the PAN number of the sole or the first
Applicant is one and the same.

Do’s and Don’ts

Applicants are advised to take note of the following while filling and submitting the Application Form:
Do’s

1. Check if you areeligible to apply as per the terms of this Prospectus and applicable law.

2. Read dl theinstructions carefully and complete the Application Form in the prescribed form.

3.  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 NCDs pursuant to this Issue.

4. Ensurethat the DPID, the Client ID and the PAN mentioned in the Application Form, which shall be entered
into the electronic system of the Stock Exchange are correct and match with the DP ID, Client ID and PAN
availablein the Depository database. Ensurethat the DP 1D and Client ID are correct and beneficiary account
is activated. The requirement for providing Depository Participant detailsis mandatory for al Applicants.

5. Ensure that you have mentioned the correct ASBA Account number in the Application Form.
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6.

10.

11.

12.

13.

14,

15.

16.

17.

Ensure that the Application Form is signed by the ASBA Account holder in case the Applicant is not the
ASBA account holder.

Ensure that you have funds equal to the Application Amount in the ASBA Account before submitting the
Application Form to the respective Designated Branch of the SCSB, or to the Designated Intermediaries, as
the case may be.

Ensure that the Application Forms are submitted at the Designated Branches of SCSBs or the Collection
Centres provided in the Application Forms, bearing the stamp of the relevant Designated
Intermediary/Designated Branch of the SCSB.

Before submitting the Application Form with the Designated Intermediaries ensure that the SCSB, whose
name has been filled in the Application Form, has named a branch in that relevant Collection Centre.

Ensure that you have been given an acknowledgement as proof of having accepted the Application Form.

Ensure that signatures other than in the languages specified in the Eighth Schedule to the Constitution of
Indiais attested by a Magistrate or a Notary Public or a Special Executive Magistrate under official seal .

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 PQR is the name
of the Karta. However, the PAN number of the HUF should be mentioned in the Application Form and not
that of the Karta.

Ensure that the Applications are submitted to the Designated Intermediaries or Designated Branches of the
SCSBs, as the case may be, before the closure of application hours on the Issue Closing Date. For further
information on the Issue programme, please see “General Information — Issue Programme” on page 42.

Permanent Account Number: Except for Application (i) on behalf of the Central or State Government and
officials appointed by the courts, and (ii) (subject to SEBI circular dated April 3, 2008) from the residents
of the state of Sikkim, each of the Applicants should provide their PAN. Application Forms in which the
PAN is not provided will be rejected. The exemption for the Central or State Government and officials
appointed by the courts and for investors residing in the State of Sikkim is subject to (a) the Demographic
Details received from the respective depositories confirming the exemption granted to the beneficiary owner
by a suitable description in the PAN field and the beneficiary account remaining in “active status”; and (b)
in the case of residents of Sikkim, the address as per the Demographic Details evidencing the same.

Ensure that if the depository account is held in joint names, the Application Form should contain the name
and PAN of the person whose name appearsfirst in the depository account and signature of only this person
would be required in the Application Form. This Applicant would be deemed to have signed on behalf of
joint holders and would be required to give confirmation to this effect in the Application Form.

All Applicants should choose the relevant option in the column “Category of Investor” in the Application
Form.

Choose and mark the series of NCDs in the Application Form that you wish to apply for.

In terms of SEBI Circular no. CIR/CFD/DIL/1/2013 dated January 2, 2013, SCSBs making applications on their
own account using ASBA facility, should have a separate account in their own name with any other SEBI
registered SCSB. Further, such account shall be used solely for the purpose of making application in public issues
and clear demarcated funds should be available in such account for Applications.

Don’ts:

1.

2.

Do not apply for lower than the minimum Application size.
Do not pay the Application Amount in cash, by cheque, by money order or by postal order or by stock invest.

Do not send Application Forms by post. Instead submit the same to the Designated Intermediaries or
Designated Branches of the SCSBs, as the case may be.
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4. Do not submit the Application Form to any non-SCSB bank or our Company.

5. Do not apply through an Application Form that does not have the stamp of the relevant Designated
Intermediary or the Designated Branch of the SCSB, as the case may be.

6. 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.

7. Do not submit the GIR number instead of the PAN asthe Application isliable to be rgjected on this ground.

8. Do not submit incorrect details of the DP ID, Client ID and PAN or provide detailsfor abeneficiary account
which is suspended or for which details cannot be verified by the Registrar to the Issue.

9. Do not submit the Application Form without ensuring that funds equivalent to the entire Application Amount
are available for blocking in the relevant ASBA Account.

10. Do not submit Applications on plain paper or on incomplete or illegible Application Forms.
11. Do not apply if you are not competent to contract under the Indian Contract Act, 1872.

12. Do not submit an Application in case you are not eigible to acquire NCDs under applicable law or your
relevant constitutional documents or otherwise.

13. Do not submit Applications to a Designated Intermediary at alocation other than Collection Centres.
14. Do not submit an Application that does not comply with the securities law of your respective jurisdiction.

15. Do not apply if you are a person ineligible to apply for NCDs under this Issue including Applications by
Persons Resident Outside India, NRI (inter-alia including NRIs who are (i) based in the USA, and/or, (ii)
domiciled inthe USA, and/or, (iii) residents/citizens of the USA, and/or, (iv) subject to any taxation laws of
the USA).

16. Do not make an Application of the NCD on multiple copies taken of asingle form.

17. Payment of Application Amount in any mode other than through blocking of Application Amount in the
ASBA Accounts shall not be accepted in the I ssue.

18. Do not submit more than five Application Forms per ASBA Account.

Kindly notethat Applications submitted to the Designated Inter mediaries will not be accepted if the SCSB
where the ASBA Account, as specified in the Application Form, is maintained has not named at least one
branch at that location for the Designated Inter mediaries, to deposit such Application Forms (A list of such
branchesisavailable at https://www.sebi.gov.in).

Please see “- Regjection of Applications” on page 194 for information on rejection of Applications.
TERMSOF PAYMENT

The Application Forms will be uploaded onto the electronic system of the Stock Exchange and deposited with the
relevant branch of the SCSB at the Collection Centres, named by such SCSB to accept such Applications from
the Designated Intermediaries, as the case may be (alist of such branchesisavailable at https://www.sebi.gov.in).
Therelevant branch of the SCSB shall perform verification procedures and block an amount inthe ASBA Account
equal to the Application Amount specified in the Application.

The entire Application Amount for the NCDs is payable on Application only. The relevant SCSB shall block an
amount equivalent to the entire Application Amount inthe ASBA Account at the time of upload of the Application
Form. In case of Allotment of lesser number of NCDs than the number applied, the Registrar to the Issue shall
instruct the SCSBs to unblock the excess amount in the ASBA Account.
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For Applications submitted directly to the SCSBs, the relevant SCSB shall block an amount in the ASBA Account
equal to the Application Amount specified in the Application, before entering the Application into the electronic
system of the Stock Exchange. SCSBs may provide the electronic mode of application either through an internet
enabled application and banking facility or such other secured, electronically enabled mechanism for application
and blocking of fundsin the ASBA Account.

Applicants should ensure that they have funds equal to the Application Amount in the ASBA Account
before submitting the Application to the Designated Intermediaries or to the Designated Branches of the
SCSBs. An Application wherethe corresponding ASBA Account doesnot have sufficient fundsequal tothe
Application Amount at the time of blocking the ASBA Account isliableto berejected.

The Application Amount shall remain blocked in the ASBA Account until approval of the Basis of Allotment and
consequent transfer of the amount against the Allotted NCDs to the Public Issue Account(s), or until withdrawal/
failure of this Issue or until withdrawal/ rejection of the Application Form, as the case may be. Once the Basis of
Allotment is approved, and upon receipt of intimation from the Registrar, the controlling branch of the SCSB
shall, onthe Designated Date, transfer such blocked amount from the ASBA Account to the Public I ssue Account.
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 six 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 this Issue or until rejection
of the Application, as the case may be.

SUBMISSION OF COMPLETED APPLICATION FORMS

M ode of Submission of
Application Forms

ASBA Applications (i) If using physical Application Form, (8) to the Designated Intermediaries at
relevant Collection Centres, or (b) to the Designated Branches of the SCSBs
where the ASBA Account is maintained; or

Towhom the Application Form hasto be submitted

(if) If using electronic Application Form, to the SCSBs, electronicaly through
internet banking fecility, if available.

No separatereceiptswill beissued for the Application Amount payable on submission of Application Form.
However, the Designated I ntermediaries will acknowledge the receipt of the Application Forms by stamping the
date and returning to the Applicants an Acknowledgement Slips which will serve as a duplicate Application Form
for the records of the Applicant.

Electronic Registration of Applications

(8 The Designated Intermediaries and Designated Branches of the SCSBs, as the case may be, will register the
Applications using the on-line facilities of the Stock Exchange. The M ember s of Syndicate, our Company
and the Registrar to the Issue are not responsible for any acts, mistakes or errors or omission and
commissionsin relation to, (i) the Applications accepted by the SCSBs, (ii) the Applications uploaded
by the SCSBs, (iii) the Applications accepted but not uploaded by the SCSBs, (iv) with respect to
Applications accepted and uploaded by the SCSBs without blocking fundsin the ASBA Accounts, or
(v) any Applications accepted and uploaded and/or not uploaded by the Trading M ember s of the Stock
Exchange.

In case of apparent data entry error by the Designated Intermediaries or Designated Branches of the SCSBs,
as the case may be, in entering the Application Form number in their respective schedules other things
remaining unchanged, the A pplication Form may be considered as valid and such exceptions may be recorded
in minutes of the meeting submitted to the Designated Stock Exchange. However, the series, mode of
allotment, PAN, demat account no. etc. should be captured by the relevant Designated Intermediaries or
Designated Branches of the SCSBs in the data entries as such data entries will be considered for
Allotment/rejection of Application.

(b) The Stock Exchange will offer an electronic facility for registering Applications for this Issue. This facility
will be available on the terminals of Designated Intermediaries and the SCSBs during the Issue Period. The
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(©

(d)

(e)

Designated Intermediaries can also set up facilities for off-line electronic registration of Applications subject
to the condition that they will subsequently upload the off-line data file into the on-line facilities for
Applications on aregular basis, and before the expiry of the allocated time on this I ssue Closing Date. On the
Issue Closing Date, the Designated Intermediaries and the Designated Branches of the SCSBs shall upload
the Applicationstill such time as may be permitted by the Stock Exchange. Thisinformation will be available
with the Designated I ntermediaries and the Designated Branches of the SCSBs on aregular 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. For further information on the Issue programme, please see “General Information — Issue
Programme” on page 42.

With respect to Applications submitted directly to the SCSBs at the time of registering each Application, the
Designated Branches of the SCSBs shall enter the requisite details of the Applicants in the on-line system
including:

e Application Form number

e PAN (of thefirst Applicant, in case of more than one Applicant)

e |Investor category and sub-category

e DPID

e ClientID

e  Seriesof NCDs applied for

e Number of NCDs Applied for in each series of NCD

e Priceper NCD

e Bank code for the SCSB where the ASBA Account is mai ntained

e Bank account number

e Location

e Application amount

With respect to Applications submitted to the Designated Intermediaries, at the time of registering each
Application, the requisite details of the Applicants shall be entered in the on-line system including:

e Application Form number

e PAN (of thefirst Applicant, in case of more than one Applicant)
e Investor category and sub-category

e DPID

e ClientID

e Seriesof NCDs applied for

¢ Number of NCDs Applied for in each series of NCD

e Priceper NCD

e Bank code for the SCSB where the ASBA Account is maintained
e  Bank account number

e Location

e Application amount

A system generated acknowledgement (TRS) will be given to the Applicant as a proof of the registration of

each Application. It is the Applicant’s responsibility to obtain the acknowledgement from the
Designated Intermediaries and the Designated Branches of the SCSBs, as the case may be. The
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(f)

(9

(h)

registration of the Application by the Designated Intermediaries and the Designated Branches of the
SCSBs, as the case may be, does not guarantee that the NCDs shall be allocated/ Allotted by our
Company. The acknowledgement will be non-negotiable and by itself will not create any obligation of
any kind.

Applications can be rejected on the technical grounds listed below or if al required information is not
provided or the Application Form isincomplete in any respect.

The permission given by the Stock Exchange to use its network and software of the online system should not
inany way be deemed or construed to mean that the compliance with various statutory and other requirements
by our Company, the Lead Manager are cleared or approved by the Stock Exchange; nor doesit 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 compl eteness 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.

Only Applications that are uploaded on the online system of the Stock Exchange shall be considered
for allocation/ Allotment. The Designated Intermediaries and the Designated Branches 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
Designated Intermediaries and the Designated Branches 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.

REJECTION OF APPLICATIONS

Applications would be liable to be rejected on the technical grounds listed below or if al required information is
not provided or the Application Form isincomplete in any respect. The Board of Directors and/or the Debenture
Trustee thereof, reserves it’s full, unqualified and absolute right to accept or reject any Applicationin 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:

@

(b)

(©
(d)
(€

(f)

)

(h)
(i)

Application by persons not competent to contract under the Indian Contract Act, 1872, as amended, (other
than minors having valid Depository Account as per Demographic Details provided by Depositories);

Applications accompanied by cash, draft, cheques, money order or any other mode of payment other than
amounts blocked in the Applicants’ ASBA Account maintained with an SCSB;

Applications not being signed by the sole/joint Applicant(s);

Investor Category in the Application Form not being ticked;

Application Amount blocked being higher or lower than the value of NCDs Applied for. However, our
Company may Allot NCDs up to the number of NCDs Applied for, if the value of such NCDs Applied for
exceeds the minimum Application size;

Applications where aregistered addressin Indiais not provided for the non-Individual Applicants;

In case of partnership firms (except LLPs), NCDs applied for in the name of the partnership and not the
names of the individual partner(s);

Minor Applicants (applying through the guardian) without mentioning the PAN of the minor Applicant;
PAN not mentioned in the Application Form, 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. In case of minor Applicants
applying through guardian, when PAN of the Applicant is not mentioned;
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0
(k)
()
(m)
(n)
(0)

(9]

@
(r)

()

(t)

(u)

V)

(W)
)

v)

@

(a)

(bb)
(cc)
(dd)

()

DPID and Client ID not mentioned in the Application Form;
GIR number furnished instead of PAN;

Applications by OCBs,

Applications for an amount below the minimum Application size;
Submission of more than five ASBA Forms per ASBA Account;

Applications by persons who are not eligible to acquire NCDs of our Company in terms of applicable laws,
rules, regulations, guidelines and approvals;

Applications under power of attorney or by limited companies, corporate, trust etc. submitted without
relevant documents;

Applications accompanied by stockinvest/ cheque/ money order/ postal order/ cash;

Signature of sole Applicant missing, or in case of joint Applicants, the Application Forms not being signed
by the first Applicant (as per the order appearing in the records of the Depository);

Applications by persons debarred from accessing capital markets, by SEBI or any other appropriate
regul atory authority;

Application Forms not being signed by the ASBA Account holder, if the account holder is different from
the Applicant;

Signature of the ASBA Account holder on the Application Form does not match with the signature available
on the SCSB bank’s records where the ASBA Account mentioned in the Application Form is maintained;

Application Forms submitted to the Designated Intermediaries or to the Designated Branches of the SCSBs
does not bear the stamp of the SCSB and/or the Designated Intermediary, as the case may be;

ASBA Applications not having details of the ASBA Account to be blocked;

In case no corresponding record is available with the Depositories that matches three parameters namely,
DPID, Client ID and PAN;

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;

SCSB making an Application (a) through an ASBA account maintained with its own self or (b) through an
ASBA Account maintai ned through a different SCSB not in its own name or (c) through an ASBA Account
mai ntained through a different SCSB in its own name, where clear demarcated funds are not present or (d)
through an ASBA Account maintained through a different SCSB in its own name which ASBA Account is
not utilised solely for the purpose of applying in public issues,

Applications for amounts greater than the maximum permissible amount prescribed by the regulations and
applicable law;

Authorization to the SCSB for blocking fundsin the ASBA Account not provided,;
Applications by any person outside Indig;
Applications not uploaded on the online platform of the Stock Exchange;

Applications uploaded after the expiry of the allocated time on the Issue Closing Date, unless extended by
the Stock Exchange, as applicable;

195



23 Muthoottu
Muthoottu Mini Financiers Limited

(ff) Application Forms not delivered by the Applicant within the time prescribed as per the Application Form,
this Prospectus and as per the instructionsin the Application Form and this Prospectus;

(99) Applications by Applicants 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;

(hh) Applications providing an inoperative demat account number;

(i) Applications submitted to the Designated Intermediaries other than the Collection Centres or at a Branch of
a SCSB which is not a Designated Branch;

(i) Applications submitted directly to the Public Issue Bank (except in case the ASBA Account is maintained
with the said bank as a SCSB);

(kk) Investor category not ticked;

(I In case of cancellation of one or more orders (series) within an Application, leading to total order quantity
falling under the minimum quantity required for asingle Application; and

For information on certain procedures to be carried out by the Registrar to the Issue for finalization of the Basis
of Allotment, please see “Information for Applicants” below.

Information for Applicants

Upon the closure of the Issue, the Registrar to the Issue will reconcile the compiled data received from the Stock
Exchange and all SCSBs and match the same with the Depository database for correctness of DP ID, Client ID
and PAN. The Registrar to the Issue will undertake technical rejections based on the electronic details and the
Depository database and prepare list of technical rejection cases. In case of any discrepancy between the electronic
data and the Depository records, our Company, in consultation with the Designated Stock Exchange, the Lead
Manager and the Registrar to the Issue, reserves the right to proceed as per the Depository records for such
Applications or treat such Applications as rejected.

Based on the information provided by the Depositories, our Company shall have the right to accept Applications
belonging to an account for the benefit of a minor (under guardianship).

In case of Applications for a higher number of NCDs than specified for that category of Applicant, only the
maximum amount permissible for such category of Applicant will be considered for Allotment.

BASISOF ALLOTMENT
Basis of Allotment for NCDs

The Registrar will aggregate the Applications, based on the applications received through an electronic book from
the Stock Exchange and determine the valid Application for the purpose of drawing the basis of alocation.

Allocation Ratio
The Registrar will aggregate the Applications based on the Applications received through an electronic
book from the Stock Exchange and deter mine the valid applications for the purpose of drawing the basis

of allocation. Grouping of the application received will bethen donein the following manner:

Grouping of Applications and Allocation Ratio: Applications received from various applicants shall be grouped
together on the following basis:

(&  Applicationsreceived from Category | applicants: Applicationsreceived from Category |, shall be grouped
together, (“Institutional Portion”);

(b)  Applications received from Category Il applicants: Applications received from Category |1, shall be
grouped together, (“Non-Ingtitutional Portion™);
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(c) Applications received from Category Il applicants. Applications received from Category 1ll, shall be
grouped together, (“Retail Individual Portion”).

For removal of doubt, “I nsgtitutional Portion”, “Non-I nstitutional Portion” and “Retail Individual Portion” are
individually referred to as “Portion” and collectively referred to as “Portions”.

For the purposes of determining the number of NCDs available for alocation 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 Size, in case our Company opts to retain any oversubscription in the Issue up to ¥10,000
lakhs. The aggregate value of NCDs decided to be allotted over and above the Base Issue Size, (in case our
Company opts to retain any oversubscription in the Issue), and/or the aggregate value of NCDs up to the Base
Issue Size shall be collectively termed as the “Overall | ssue Size”.

Basis of Allotment for NCDs
Allotmentsin the first instance:

(i)  Applicants belonging to the Category I, in the first instance, will be alocated NCDs up to 10% of overall
Issue Size on first come first serve basis (determined on the basis of date of receipt of each Application
duly acknowledged by the Lead Manager and their respective affiliates/ SCSB (Designated Branch or online
acknowledgement));

(i)  Applicants belonging to the Category |1, in the first instance, will be allocated NCDs up to 40% of Overall
Issue Size on first come first serve basis (determined on the basis of date of receipt of each Application
duly acknowledged by the Members of the Syndicate/Trading Members/SCSB (Designated Branch or
online acknowledgement));

(iii)  Applicants belonging to the Category I, in thefirst instance, will be allocated NCDs up to 50% of Overall
Issue Size on first come first serve basis (determined on the basis of date of receipt of each Application
duly acknowledged by the Members of the Syndicate/Trading Members/SCSB (Designated Branch or
online acknowledgement));

Allotments, in consultation with the Designated Stock Exchange, shall be made on date priority basisi.e. afirst-
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. However, on the date of oversubscription, the
Allotments would be made to the Applicants on proportionate basis.

(&  Under Subscription:
Under subscription, if any, in any Portion, priority in Allotments will be given in the following order:

0] Individual Portion

(ii)  Non-Institutional Portion and Resident Indian individuals and Hindu undivided families through the
Karta applying who apply for NCDs aggregating to a value exceeding 35 lakhs;

(iii)  Institutiona Portion
(iv) onafirst comefirst serve basis.

Within each Portion, priority in Allotmentswill be given on afirst-come-first-serve basis, based on the date
of upload of each Application into the electronic system of the Stock Exchange.

For each Portion, al Applications uploaded in to the electronic book with the Stock Exchange would be
treated at par with each other. Allotment would be on proportionate basis, where Applications uploaded
into the Platform of the Stock Exchange on a particular date exceeds NCDs to be allotted for each Portion
respectively.

Minimum allotment of 1 (one) NCD and in multiples of 1 (one) NCD thereafter would be made in case of
each valid Application.
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(b)

(©

(d)

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 valid
Applicants on a first come first serve basis for forms uploaded up to 5 pm of the date falling 1 (one) day
prior to the date of oversubscription and proportionate allotment of NCDs to the valid Applicants on the
date of oversubscription (based on the date of upload of the Application on the Stock Exchange Platform,
in each Portion). In case of over subscription on date of opening of the Issue, the Allotment shall be made
on aproportionate basis. Applications received for the NCDs after the date of oversubscription will not be
considered for Allotment.

In view of the same, the Investors are advised to refer to the Stock Exchange website at www.bseindia.com
for detailsin respect of subscription.

Proportionate Allotments: For each Portion, on the date of oversubscription:

(i) Allotmentsto the Applicants shall be made in proportion to their respective Application size, rounded
off to the nearest integer;

(if) 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 alotted 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 lotsin afair and equitable manner; and

(iv) The total Allotment under Option | to Option VI of the NCDs shall not exceed a value more than
20,000 lakhs.

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
alocation of only a part of the aggregate number of NCDs applied for due to such Applications received
on the date of oversubscription, the option-wise allocation of NCDs to such Applicants shall be in
proportion to the number of NCDs with respect to each option, applied for by such Applicant, subject to
rounding off to the nearest integer, as appropriate in consultation with Lead Manager and Designated Stock
Exchange.

In cases of odd proportion for Allotment made, our Company in consultation with the Lead Manager will
Allot theresidual NCD (s) in the following order:

) first with monthly interest payment in decreasing order of tenor i.e. OptionsV, Il and I; and
(i) followed by payment on cumulative optionsin decreasing order of tenor i.e. Options VI, IV and
.

Hence using the above procedure, the order of Allotment for the residual NCD(s) will be: Options V, I11, 1,
VI, IV andll.

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 | NCDs to all valid applications, wherein the Applicants have not
indicated their choice of the relevant options of the NCDs.

Valid applications where the Application Amount received does not tally with or is less than the amount

equivalent to value of 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 in accordance with the pecking order
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mentioned above.

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.

Retention of oversubscription
Our Company shall have an option to retain over-subscription up to the Issue limit.
Unblocking of Fundsfor withdrawn, rejected or unsuccessful or partially successful Applications

The Registrar shall, pursuant to preparation of Basis of Allotment, instruct the relevant SCSB to unblock the funds
intherelevant ASBA Account for withdrawn, rejected or unsuccessful or partially successful Applications within
six Working Days of the Issue Closing Date.

ISSUANCE OF ALLOTMENT ADVICE

Our Company shall ensure dispatch of Allotment Advice and/ or give instructions for credit of NCDs to the
beneficiary account with Depository Participants upon approval of Basis of Allotment. The Allotment Advice for
successful Applicants will be mailed by speed post/registered post to their addresses as per the Demographic
Details received from the Depositories.

Our Company shall use best efforts to ensure that all steps for completion of the necessary formalities for
commencement of trading at the Stock Exchange where the NCDs are proposed to be listed are taken within six
Working Days from the Issue Closing Date.

Application Amount shall be unblocked within six Working Days from the Issue Closing Date or such lesser time
as may be specified by SEBI or else the Application Amount shall be unblocked in the ASBA Accounts of the
Applicants forthwith, failing which interest shall be dueto be paid to the Applicantsin accordance with applicable
law.

Our Company will provide adequate funds required for dispatch of Allotment Advice to the Registrar to the I ssue.

OTHER INFORMATION

Withdrawal of Applicationsduring the |ssue Period

In case of Applications were submitted to the Designated Intermediaries, upon receipt of the request for
withdrawal from the Applicant, the relevant Designated Intermediary, as the case may be, shall do the requisite,
including deletion of details of the withdrawn Application Form from the electronic system of the Stock Exchange
and intimating the Designated Branch of the SCSB to unblock of the funds blocked in the ASBA Account at the
time of making the Application. In case of Applications submitted directly to the Designated Branch of the SCSB,
upon receipt of the request for withdraw from the Applicant, the relevant Designated Branch shall do the requisite,
including deletion of details of the withdrawn Application Form from the el ectronic system of the Stock Exchange
and unblocking of the fundsin the ASBA Account, directly.

Withdrawal of Applications after the I ssue Period

Retail Individual Investors (“RI1”") can withdraw their Applications until the Issue Closing Date. In case an RI|
wishes to withdraw the Application during the Issue Period, the same can be done by submitting a request for the
same to the concerned Designated Intermediary who shall do the requisite, including unblocking of the funds by
the SCSB inthe ASBA Account.

Revision of Applications

As per the notice No: 20120831-22 dated August 31, 2012 issued by the BSE, cancellation of one or more orders
(series) within an Application is permitted during the Issue Period as long as the total order quantity does not fall
under the minimum quantity required for a single Application. Please note that in case of cancellation of one or
more orders (series) within an Application, leading to total order quantity falling under the minimum quantity
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required for asingle Application will be liable for rejection by the Registrar.

Applicants may revise/ modify their Application details during the I ssue Period, as all owed/permitted by the Stock
Exchange, by submitting a written request to the Designated Intermediary and the Designated Branch of the
SCSBs, asthe case may be. However, for the purpose of Allotment, the date of original upload of the Application
will be considered in case of such revision/ modification. In case of any revision of Application in connection
with any of the fields which are not allowed to be modified on the electronic Application platform of the Stock
Exchange as per the procedures and requirements prescribed by the Stock Exchange, Applicants should ensure
that they first withdraw their original Application and submit a fresh Application. In such a case the date of the
new Application will be considered for date priority for Allotment purposes.

Revision of Applicationsis not permitted after the expiry of the time for acceptance of Application Forms on the
Issue Closing Date. However, in order that the data so captured is accurate, the Designated Intermediaries and/ or
the Designated Branches 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.

Depository Arrangements

We have made depository arrangements with NSDL and CDSL. Please note that Tripartite Agreements have been
executed between our Company, the Registrar and both the depositories.

As per the provisions of the Depositories Act, 1996, the NCDs issued by us can be held in a dematerialised form.
In this context:

0] Tripartite agreement dated January 30, 2014 among our Company, the Registrar and CDSL and tripartite
agreement dated February 5, 2014 among our Company, the Registrar and NSDL, respectively for offering
depository option to the investors.

(i)  An Applicant must have at least one beneficiary account with any of the Depository Participants (DPs) of
NSDL or CDSL prior to making the Application.

(iii)  The Applicant must necessarily provide the DP ID and Client ID details in the Application Form.

(iv) NCDsAllotted to an Applicant in the electronic form will be credited directly to the Applicant’s respective
beneficiary account(s) with the DP.

(v)  Non-transferable Allotment Advice will be directly sent to the Applicant by the Registrar to this Issue.

(vi) It may be noted that NCDs in electronic form can be traded only on the Stock Exchange having electronic
connectivity with NSDL or CDSL. The Stock Exchange has connectivity with NSDL and CDSL.

(vii) Interest or other benefits with respect to the NCDs held in dematerialised form would be paid to those
Debenture 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, asidentified, within aperiod of 30 days.

Please note that the NCDs shall cease to trade from the Record Date (for payment of the principal amount and the
applicable premium and interest for such NCDs) prior to redemption of the NCDs.

PLEASE NOTE THAT TRADING OF NCDsON THE FLOOR OF THE STOCK EXCHANGE SHALL
BE IN DEMATERIALISED FORM ONLY IN MULTIPLE OF ONE NCD.

Allottees will have the option to re-materialize the NCDs Allotted under the Issue as per the provisions of the
Companies Act, 2013 and the Depositories Act.
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Communications

All future communications in connection with Applications made in this Issue (except the Applications made
through the Trading Members of the Stock Exchange) should be addressed to the Registrar to the Issue, with a
copy to the relevant SCSB, quoting the full name of the sole or first Applicant, Application Form number,
Applicant’s DP ID and Client ID, Applicant’s PAN, number of NCDs applied for, date of the Application Form,
name and address of the Designated Intermediary or Designated Branch of the SCSBs, as the case may be, where
the Application was submitted, ASBA Account number in which the amount eguivalent to the Application
Amount was blocked.

Applicants may contact our Compliance Officer and Company Secretary or the Registrar to the Issue in case of
any pre-Issue or post-Issue related problems such as non-receipt of Allotment Advice or credit of NCDs in the
respective beneficiary accounts, as the case may be.

Interest in case of delay

Our Company undertakes to pay interest, in connection with any delay in Allotment and demat credit, beyond the
time limit as may be prescribed under applicable statutory and/or regulatory requirements, at such rates as
stipulated under such applicable statutory and/or regulatory requirements.

Undertaking by the I ssuer
Our Company undertakes that:

(& All monies received pursuant to this Issue shall be transferred to a separate bank account as referred to in
sub-section (3) of section 40 of the Companies Act, 2013;

(b) Details of all monies utilised out of this 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;

(c) Detailsof al unutilised monies out of issue of NCDs, if any, referred to in sub-item (@) shall be disclosed
under an appropriate separate head in our balance sheet indicating the form in which such unutilised monies
have been invested;

(d) Detailsof al utilized and unutilised monies out of the monies collected in the previous issue made by way
of public offer shall be disclosed and continued to be disclosed in the balance sheet till the time any part of
the proceeds of such previous issue remains unutilized indicating the purpose for which such monies have
been utilized, and the securities or other forms of financial assetsin which such unutilized monies have been
invested;

(e) Undertaking by our Company for execution of the Debenture Trust Deed,;

(f)  We shall utilize the Issue proceeds only upon execution of the Debenture Trust Deed as stated in the Draft
Prospectus and this Prospectus, on receipt of the minimum subscription of 75% of the Base Issuei.eX7,500
lakhs and receipt of listing and trading approval from the Stock Exchange;

() The Issue proceeds shall not be utilized towards full or part consideration for the purchase or any other
acquisition, inter alia by way of alease, of any immovable property business, dealing in equity of listed
companies or lending/investment in group companies;

(h) Application money shall be unblocked within six Working Days from the closure of this Issue or such lesser
time as may be specified by SEBI, or else the Application money shall be refunded to the Applicants in
accordance with applicable law, failing which interest shall be due to be paid to the Applicants for the
delayed period, if applicable in accordance with applicable law; and

(i) Details of al monies unutilised out of the previous issues made by way of public offer, if any, shal be
disclosed and continued to be disclosed under an appropriate separate head in our balance sheet till the time
any part of the proceeds of such previous issue remains unutilized indicating the securities or other forms of
financial assetsin which such unutilized monies have been invested .
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Other Undertakings by our Company

Our Company undertakes that:

(@

(b)

(©

(d)

(€)

(f)

(9)

(h)

Complaints received in respect of this Issue (except for complaintsin relation to Applications submitted to
Trading Members) will be attended to by our Company expeditiously and satisfactorily;

Necessary cooperation to the relevant credit rating agency(ies) will be extended in providing true and
adequate information until the obligations in respect of the NCDs are outstanding;

Our Company will take necessary steps for the purpose of getting the NCDs listed within the specified
time, i.e., within six Working Days of this Issue Closing Date;

Funds required for dispatch of Allotment Advice/NCD Certificates (only upon rematerialisation of NCDs
at the specific request of the Allottee/ Holder of NCDs) will be made available by our Company to the
Registrar to the Issue;

Our Company will forward details of utilisation of the proceeds of this|ssue, duly certified by the Statutory
Auditor, to the Debenture Trustee on a half-yearly basis;

Our Company will provide a compliance certificate to the Debenture Trustee on an annual basis in respect
of compliance with the terms and conditions of this Issue as contained in this Prospectus;

Our Company will disclose the complete name and address of the Debenture Trustee in its annual report;
and

Our Company shall make necessary disclosures/ reporting under any other legal or regulatory requirement
as may be required by our Company from time to time.
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SECTION VII - LEGAL AND OTHER INFORMATION
OUTSTANDING LITIGATIONS

Except as stated in this section, there are no outstanding: (i) criminal proceedings; (ii) actions by statutory /
regulatory authorities; (iii) claims for any indirect and direct tax liability; and (iv) other litigations which are
identified as material in terms of the Materiality Policy (as defined hereinafter below), each involving our
Company, Directors or Promoters.

Our Board, in its meeting held on November 12, 2018, has adopted a policy on the identification of material
litigations (“Materiality Policy”). As per the Materiality Policy, other than for the purposes of (i) to (iii) above,
all outstanding litigation, wherein:

(@ the quantified monetary amount of claim by or against the relevant person in any such pending litigation
proceeding is or is in excess of 5% of our Company’s net profit after as per our last audited financial
statements, i.e., for Fiscal 2018 (i.e., ¥71.22 lakhs); or

(b)  the outcome of such litigation proceeding may have a material adverse effect on the business, operations,
prospects or reputation of the Company,

has been considered as ‘material litigation’, and accordingly has been disclosed in this Prospectus.

Further, except as mentioned in this section, there are no proceedings involving our Group Companies, which
may have a material adverse effect on the position of our Company.

It is clarified that for the purposes of the above, pre-litigation notices received by our Company, Directors,
Promoters or Group Companies shall, unless otherwise decided by our Board of Directors, not be considered as
litigation until such time that our Company or Directors or Promoters or Group Companies, as the case may be,
isimpleaded as a defendant in litigation proceedings before any judicial forum.

Further, except as stated in this section, thereareno: (i) litigation or legal action pending or taken by any Ministry
or Department of the Government or a statutory authority against our Promoters during the last five years
immediately preceding the year of the issue of this Prospectus and any direction issued by such Ministry or
Department or statutory authority; (ii) pending litigation involving our Company, our Promoter, our Directors,
Group Companies, or any other person, whose outcome could have material adverse effect on the position of our
Company; (iii) pending proceedings initiated against our Company for economic offences; (iv) default and non-
payment of statutory dues, etc; (v) inquiries, inspections or investigations initiated or conducted against our
Company under the Companies Act or any previous companies law in the five years immediately preceding the
year of this Prospectus; (vi) prosecutionsfiled (whether pending or compl eted), finesimposed or compounding of
offences done in the five years immediately preceding the year of this Prospectus, and (vii) material frauds
committed against our Company in the last five years.

Further from time to time, we have been and shall continue to be involved in legal proceedings filed by and/or
against us, arising in the ordinary course of our business. We believe that the number of proceedingsin which we
are/were involved is not unusual for a company of our size doing businessin India.

Unless stated to the contrary, the information provided below is as of the date of this Prospectus.

All terms defined in a particular litigation disclosure below are for that particular litigation only.

a. Litigationsinvolving our Company

Against our Company

Civil cases

1. M. Mathew (“Plaintiff”’) had filed a suit (bearing number OS No. 6 of 2013) dated June 16, 2013 (“Suit”)

before the District Court, Kottayam (“Court”) under section 134 of the Trade Mark Act, 1999 read with
Order VII Rule | read with Section 26 of the Code Of Civil Procedure, 1908 against our Company and other
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(together referred to as the “Defendants”). The Plaintiff claims that the trademark “Muthoot” is the exclusive
property of the Plaintiff and no one else can claim the right to use the name in their business. The Plaintiff
has prayed that a judgment and decree of permanent prohibitory injunction to be issued restraining the
Defendants from directly or indirectly using the trade mark “Muthoot” allegedly registered in the name of
the Muthoot and thereby infringing it, interfere with or cause harm to the trade of business of Plaintiff in any
manner whatsoever, to grant a permanent prohibitory injunction restraining the Defendants from using in any
manner the allegedly registered trade mark of the Plaintiff “Muthoot”, in connection with their business and
to grant such other relief asthe Court may think fit. The Plaintiff has also filed an application (bearing number
1277 of 2013) dated June 16, 2013 for interim injunction restraining the Defendants from using the trade
mark ‘Muthoot’. A counter affidavit was filed by Roy M. Mathew, as the Chairman of our Company, on
August 23, 2013 denying al the claims of the Plaintiff and alleging that this was the Plaintiff’s attempt to
stall the functioning of the companies. The matter is currently pending.

2. Our Company received a notice bearing number ROC(K)/STAT/F92/196/2012 dated May 2, 2012 (“Notice”)
from the Registrar of Companies, Kerala and Lakshadweep (“ROC”). The ROC had received a letter dated
January 31, 2012 from M Mathew (“Complainant™), requesting not to register any company with the name
“Muthoot” as the same is registered in the Complainants name on September 19, 2005 by the trademark
registry, Mumbai. Hence ROC issued the Notice requesting us to offer our comments within 15 days of
receipt of the Notice. Our Company replied to the Notice vide letter dated May 31, 2012 stating that we have
secured registration for our logo and the “Mini Muthoottu” in class 36 vide registration dated April 30, 2009
and have absolute right to carry on the business by using “Muthoottu” as part of our trademark. The matter
is pending.

3. M. Murgan and others (“Plaintiffs”) filed a suit (O.S. 183/2018) (“Suit”) against R. Parvathy, our Company
and others (“Defendants”) before the Principal District Judge, Chengalpattu (“Court”) alleging that various
sdle deeds (“Sale Deeds”) for the property situated at Kancheepuram district, Thirupporur Taluk,
Kelambakkam Firka, Eagattur Village (“Property”) were entered into without the knowledge of the
Plaintiffs, the alleged owners of the Property. The Plaintiffs have sought for the annulment of such Sale Deed
and for the partition of the Property. The matter is currently pending.

Tax Proceedingsinvolving our Company

Nature of case Number of cases outstanding Amount involved (in ¥ lakhs)
Direct Tax 9 1,807.94
Total 9 1,807.94

By our Company
Civil cases

1. Our Company filed a petition (bearing number 460 of 2018) dated June 20, 2018 (“Petition”) under Section
14 of the Securitisation and Reconstruction of Financial Assets & Enforcement of Security Interest Act,
2002 before the Chief Judicial Magistrate Court, Kollam (“Court”) against Kavitha Sekhar (“Respondent
no. 1), Pratheep Kumar K.C. (“Respondent no. 2”) and Bharat Deep (“Respondent no. 3”, along with
Respondent no. 1 and Respondent no. 2, collectively referred to as the “Respondents”). The Respondent
no. 1 and Respondent no. 2 were granted aloan of 100 lakhs (“L can”) under the “Loan against Property”
scheme and executed security agreements and documents in favour of our Company on November 10,
2016. Respondent no. 3 acted asaguarantor for the Loan and executed a guarantee agreement on November
10, 2016. The Loan was secured by way of equitable mortgage over the property in Kollam (“Property”).
Our Company vide a notice dated October 26, 2017 (“Notice”) demanded repayment of the dues of ¥114.22
lakhs together with further interest at the rate of 22.81% p.a., however, the Plaintiffs have not yet made any
payments. Accordingly, our Company has prayed to the Court to take possession of the Property. The
matter is pending.

The Respondent no.2 and the Respondent no.3 received a notice from the advocate commissioner on
September 17, 2018 stating that the physical possession of the Property would be taken on September 25,
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2018, if the entire amount was not paid by September 24, 2018. Accordingly, Respondent no. 2 filed an
application dated September 25, 2018 (“Application”) under Section 17(1) of the Act before Debts
Recovery Tribuna -2, Ernakulam (“DRT”) against our Company. The Respondent no. 2 alleged that our
Company had committed procedural lapse in complying with the provisions of the Act and the Notice was
issued was not in accordance with the Act. The Respondent no.2 prayed before the DRT, that al
proceedingsinitiated by our Company under the Act areillegal and there has been procedural lapse on the
part of our Company in complying with the provisions of the Act. Our Company filed a written statement
on November 14, 2018 before the DRT denying the merits of the case and prayed for dismissing the
Application with costs. The matter is currently pending.

Criminal cases

1.

Our Company has filed a petition (bearing no. CC. No. 1096 of 2016) (“Petition”) under Section 138 of
the Negotiable Instruments Act, 1881 before the Judicial Magistrate First Class, Kochi (“Court™) against
V. Senthil Vel Murughan (“Accused”), the landlord of our branch located at Nagarcoil Tower Junction,
for an amount of ¥3.87 lakhs being the interest free security deposit amount for which a cheque was issued
and was dishonoured due to insufficiency of funds in the account of the Accused. This matter is currently
pending.

Our Company has filed various criminal complaints against customers and ex-employees of our Company
before various judicia forums under section 138 of the Negotiable Instruments Act, 1881 for certain
cheques that bounced on presentation and others which were remained unpaid. The aggregate amount
involved in these matters is¥63.32 lakhs. These matters are currently pending.

Litigationsinvolving our Directors

Ason the date of this Prospectus, there are no outstanding litigationsinvolving our Directors, which can have
amaterial adverse effect on the position of our Company.

Litigationsinvolving our Promoters

As on the date of this Prospectus, there are no outstanding litigations involving our Promoters, which can
have a material adverse effect on the position of our Company.

Litigationsinvolving our Group Companies

Ason the date of this Prospectus, there are no litigations involving our Group Companies, which can have a
material adverse effect on the position of our Company.

Litigation or legal action pending or taken by any ministry or government department or statutory
authority against our Promoters during the last five years immediately preceding the year of the issue of
this Prospectus and any direction issued by any such ministry or department or statutory authority upon
conclusion of such litigation or legal action: Nil

Inquiries, inspections or investigations initiated or conducted under the Companies Act or any previous
companieslaw in the last five yearsimmediately preceding the year of issue of this Prospectus against our
Company (whether pending or not); finesimposed or compounding of offences done by our Company in
thelast five years immediately preceding the year of this Prospectus

Except as disclosed below, there are no inquiries, inspections or investigations initiated or conducted under
the Companies Act or any previous companies law in the last five years immediately preceding the year of
issue of this Prospectus against our Company (whether pending or not); fines imposed or compounding of
offences done by our Company in the last five years immediately preceding the year of this Prospectus:

a. The Registrar of Companies, Kerala and Lakshadweep issued five show cause notices, each dated July
5, 2018, against our Company for not creating charges on the credit facilities availed from HDFC Bank
Limited within the prescribed time period under Section 77 of the Companies Act, 2013. Our Company
filed petitions under Section 87 of the Companies Act, 2013 before the Regional Director (Southern
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Region), Ministry of Corporate Affairs, Chennai (“Regional Director”) for condonation of delay in
creating the charges. The Regional Director vide its orders dated August 10, 2018 and September 20,
2018 condoned the delay by our Company in creating the charges, and we filed relevant forms with RoC

subsequently.

RBI issued a show cause notice dated July 25, 2014 (“Notice”) to our Company in relation to the

violations of Section 58G(1)(b) read with Section 58B(5)(aa) of the RBI Act. During the inspection of
our books of account and other records under Section 45 N of the RBI Act, RBI observed certain
violations of guidelines on, inter alia, loan to value ratio pertaining to gold loans, issuance and renewal
of non-convertible debentures, loans against non-convertible debentures, adherence to Fair Practices
Code, disclosures in the balance sheet, communication of the changes in the board of directors and
disclosures with respect to the related party transaction. Our Company vide its reply dated August 7,
2014 responded to the alleged violations stated in the Notice, however RBI vide its order dated July 16,

2015 imposed a penalty of %5 lakh in relation to the violations observed in the Notice.

g. Detailsof acts of material frauds committed against our Company in the last five years, if any, and if so,
the action taken by our Company

Except as disclosed below, there are no material frauds committed against our Company in the last five

Fiscals:
No. Branch Dateof | Amount M odus oper andi and Recovery | Amount | Provision Remarks
detection (in¥ action taken (in¥ written
/ date of lakhs) lakhs) off
reporting
to RBI
1 | PORUR June 18, 10.30 | The party earlier closed 3.50 6.80 NIL | Case filed a& SMRC
2012/duly two gold loans before due Police Station, Porur
31,2012 date. The paty had (Criminal. O.P.
pledged spurious gold 27230/2016) before
ornaments. The matter is Madras High Court
currently  pending for (Madurai Bench) under
recovery of ¥6.80 lakhs. Section 482 of Cr. P.C.
The case has been filed at High court vide
SMRC police dtation, judgment dated January
Porur 3, 2017. The judge
directed the police to
investigate number
947/2012 and file the
final report
2 MADURA | November 12.50 | Sathyaraj, Branch 5.00 7.50 NIL | -
VOYAL 1, Manager & Rakumar,
2012/Janu Assistant Manager, jointly
ay 18, misappropriated a sum of
2013 ¥12.50 lakhsfrom the cash
balance
3 KOLLAM | May 21, 18.09 | The Senior Branch 0.00 18.09 NIL | Annamma has been
2 2013 Manager Annamma P J arrested on September
had fraudulently raised 25, 2013 and remanded.
loans against various The matter is pending
debentures. Annamma
was arrested on September
25, 2013 and is currently
in remand.
4 | SAINATH | May 15, 6.28 | One loan against spurious 0.00 6.28 NIL | The case has been filed
APURAM | 2013/July gold bangles was detected at Neredmet P.S under
13, 2013 a Sainathapuram branch Cyberbad

on May 9, 2013 during
regional manager’s visit.
Our Company filed a
police complaint and the
police started
investigation. During
interrogation, the culprits

Commissionerate  on
May 11, 2013. The
culprits are  under
remand. The matter is
pending
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No.

Branch

Date of
detection
/ date of
reporting

to RBI

Amount
(in%
lakhs)

M odus oper andi and
action taken

Recovery
(in¥
lakhs)

Amount
written
off

Provision

Remarks

confessed to the police
that they had taken loans
against spurious bangles at
our branches in Dinakar
Nagar, West Anad Bagh,
Kukatpally, Trimulgherry,
West Marredpally,
Jawahar Nagar, &
Somagjiguda. A big gang
was involved in pledging
spurious bangles having
thick gold coating on top
and steel or silver inside.
The case was filed a
Neredmet P.S under
Cyberbad
Commissionerate on May
11, 2013. The culprits are
currently in remand

AD
HALLI

May 30,
2015/July
13, 2013

66.48

Spurious  gold  was
pledged by. Siddaramaiah.
The case was filed at
Kamakshi Palaya,
Bengaluru on June 6, 2013

20.77

45.71

NIL

The matter is pending

THANISA
NDRA

May 7,
2013/duly
13, 2013

7.61

The loan amount inflated
in our records, there was
spurious gold accepted,
cash shortage and cash
misappropriation. The
case was filed at Sampige
Halli, Bangaore on June
13, 2013

0.00

7.61

NIL

The case was filed at
Sampige Halli,
Bangalore on June 13,
2013

KURUMB
UR

April 19,
2013/July
13,2013

4.46

The branch  manager
illegaly released
ornaments pledged by one
customer for ¥1.05 lakhs
on March 6, 2013 and re-
pledged it for ¥3.76 lakhs
in the name of another
customer

0.00

4.46

NIL

The case has been filed
against the branch
manager

SATHAN
KULAM

September
7,
2013/Octo
ber 4,
2013

58.22

Cutting open gold loan
packets, removing
ornaments, stuffing other
materials in the packets
and repacking. The case
was filed before the office
of Deputy Superintendent
of Police, Sathankulam on
September 10, 2013. The
branch  manager has
agreed to refund the
amount. The landed
property has been
provided

0.31

13.02

NIL

Property worth ¥44.89
lakh has been given to
our Company

SIVAKAS
I-11

January 3,
2014/Febr
uary 11,
2013

7.75

Senior business associate
Ramalingam removed
gold ornaments from the
packet and replaced the
same with spurious gold

2.95

4.80

NIL

The case has been filed
against the accused

10

CHINNA
LAPATTI

January 3,
2014/Febr

2.55

Customers Ramachandran
and Kumar  pledged

0.00

2.55

NIL
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No. Branch Date of Amount M odus oper andi and Recovery | Amount | Provision Remarks
detection (in¥ action taken (in¥ written
/ date of lakhs) lakhs) off
reporting
to RBI
vary 11, spurious items. Branch
2014 manager D Raj Mohan had
colluded with the
borrowers
11 | PUTHUK | June 11, 508 | Gold Loan  packets 0.00 5.08 NIL | We filed a case against
OTTAI 2014/3uly number 314 and 315 were the staff and the case is
11, 2014 removed by the dtaff now under the district
without being closed crime branch,
Puthukottai. No
recovery hastaken place
till date
12 | GOREGA | May 28, 5.15 | Borrower had pledged 0.00 5.15 NIL | No recovery has taken
ON 2014/3uly spurious ornaments for place till date. The
11, 2014 teking gold loan. The customer has
branch has sanctioned six absconded, and the said
loans to the borrower on amount has been written
the same day off
13 | SHENKO | Jduly 7, 1.00 | Branch manager 0.00 NIL 1.00 | We filed a case against
TTAI 2015/duly absconded with cash of the branch head at
25, 2015 %1.00 lakh and 123 gold Shenkottai police
loan packets with total station. The case is
advance of ¥41.95 lakh currently pending at
Tenkasi District Court.
Joint custody violation
resulted in the
malpractice. The staff
left the keys in the
branch CCTV’s
installed in the branch at
thetime of incident were
not in a working
condition
14 | SHENKO | July 7, 41.95 | Branch manager 5.00 NIL 36.95 | We filed a case against
TTAI 2015/July absconded with cash of the branch head at
25, 2015 %1.00 lakh and 123 gold Shenkottai police
loan packets with total station. The case is
advance of ¥41.95 lakh running a Tenkas
District Court.  Joint
custody violation
resulted in the
malpractice. The staff
left the keys in the
branch. CCTV’s
installed in the branch at
thetime of incident were
not in a working
condition
15 | DWARA November 3042 | The audit staff and the 30.42 0.00 NIL | Since 100% recovery
KA 20, branch manager pledged has been effected, the
2015/Dec spurious gold in the services of dl saff
ember 9, branch in fictious names including auditor was
2015 terminated
16 | NETHAJ | January 2, 54.68 | Branch manager and the 2.20 NIL 52.48 | FIRNo: 1/2016 hasbeen
ROAD 2016/Janu staff had procured terminated
ay 18, spuriousjewellery and had 17 spurious packets was
2016 pledged the same. handed over to the court

Connivance of some
others is suspected, which
is being investigated by
the police. Negligence by
the audit staff is aso

on October 12, 2017 via
the police and after the
court’s appraiser
compl eted the
appraising process, he
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No. Branch Date of Amount M odus oper andi and Recovery | Amount | Provision Remarks
detection (in¥ action taken (in¥ written
/ date of lakhs) lakhs) off
reporting
to RBI
suspected. FIR has been had alotted PR No:
filed and the police 122/2017
enquiry isin process
17 | BUCHIRE | July 25, 20.08 | The cash was collected 20.08 NIL NIL | Since 100% recovery
DDY 2016/Sept from the borrowers for has been effected, the
PALEM ember 6, closure of the loans and services of al staff were
2016 the ornaments were terminated
returned without remitting
cash to the account
18 | CHANNA | July 25, 103.07 | Branch manager obtained 90.12 4.33 8.62 | The services of the
PATNA 2016/Sept possession of al the keys branch  saff  were
ember 6, of the vault room by mis- terminated. The crimina
2016 guiding the other staff. He case is going on against
came early in the morning the accused
on July 23, 2016 and
removed cash and
valuables from the vault.
The amount was valued at
3103.07 lakh (X.98.74 1akh
gold and ¥4.33 lakh cash)
19 | PANTHA | duly 2, 87.20 | 3 people came like 75.38 2.99 8.83 | We filed a case against
LKUDI 2016/Sept customers and looted all the staff and other
ember 6, the ornaments kept in the culprits at the
2016 strong room. The people Aruppukottai town
were not accomplices of police station and the
our staff case is pending before
the Aruppukottai
Judicia Magistrate
Court. At the time of
robbery there was no
CCTV instdled in the
branch. CCTV has now
been installed and the
same is working and in
good condition. No joint
custody violations have
been observed
20 | GANGAV | August 102.66 | The previous branch 100.20 135 111 | The services of the
ALLI 16, manager entered into the branch manager and
2016/Octo branch and cut the window joint custodian has been
ber 4, grill and safe room grill terminated.
2016 door. An amount of Full recovery has been
3102.66 lakh (X101.31 made in the Gangavalli
lakhs gold and %1.35 lakh theft issue except on the
cash) was stolen following matters:
1. Missing packet GL
NO: 2171
(customer  name:
Sasikala, net
weight: 26 grams
and gross weight
26.6 grams)
2. GL NO: 2019 two
chains  weighing
20.520 grams were
missing in the court
3. Cash balance of
31,34,873.00 has
not been recovered.
21 | SUMMA November 15.78 | Internet  account was 3.50 11.24 1.04 | The services of dl the
NAHALLI | 14, opened, and the staffs were terminated.
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No.

Branch

Date of
detection
/ date of
reporting

to RBI

Amount
(in%
lakhs)

M odus oper andi and
action taken

Recovery
(in¥
lakhs)

Amount
written
off

Provision

Remarks

2016/Nov
ember 26,
2016

Company’s funds were
transferred through NEFT
to the persona account.
Some of the gold loan
packets were tampered
and jewels were stolen.
Rent payments to the
landlord to the extent of
0.75 lakhs have been
misappropriated by
preparing cash vouchers
without  paying the
landlord. The total amount
involved is 3.4.54 lakh
gold and ¥11.24 lakh cash

The man  accused
Rajesh has  taken
anticipatory bail and the
police is yet to file a
counter petition

22

N I T
FARIDAB
AD

March 21,
2017

317

Fake, low purity and
spurious gold ornaments
were  pledged.  The
ornaments were made of
metal other than gold but
were coated heavily with
gold. This was not
tracesble on touch stone.
There was duplication of
KYC documents.
Ornaments were made by
applying heavy coating of
gold in bangles and other
ornaments made of other
metals. At the time of
audit, it was found that
fraud had taken place after
piercing and testing the
ornaments

0.00

NIL

3.17

The services of the
employees were
terminated

23

OLD
RAILWA
Y ROAD

March 24,
2017

6.89

Feke, low purity and
spurious gold ornaments
were  pledged. The
ornaments were made of
metal other than gold but
were coated heavily with
gold. This was not
tracesble on touch stone.
There was duplication of
KYC documents.
Ornaments were made by
applying heavy coating of
gold in bangles and other
ornaments made of other
metals. At the time of
audit, it was found that
fraud had taken place after
piercing and testing the
ornaments

0.00

NIL

6.89

The services of the
employees were
terminated

24

SECTOR
37 HUDA
MARKET

March 24,
2017

3.89

Fake, low purity and
spurious gold ornaments
were  pledged. The
ornaments were made of
metal other than gold but
were coated heavily with
gold. This was not
traceable on touch stone.

0.00

NIL

3.89

the
were

The services of
employees
terminated
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No.

Branch

Date of
detection
/ date of
reporting

to RBI

Amount
(in%
lakhs)

M odus oper andi and
action taken

Recovery
(in¥
lakhs)

Amount
written
off

Provision

Remarks

There was duplication of
KYC documents.
Ornaments were made by
applying heavy coating of
gold in bangles and other
ornaments made of other
metals. At the time of
audit, it was found that
fraud had taken place after
piercing and testing the
ornaments

25

SHEETAL
A MATA
ROAD

March 24,
2017

4.75

Feke, low purity and
spurious gold ornaments
were  pledged. The
ornaments were made of
metal other than gold but
were coated heavily with
gold. This was not
tracesble on touch stone.
There was duplication of
KYC documents.
Ornaments were made by
applying heavy coating of
gold in bangles and other
ornaments made of other
metals. At the time of
audit, it was found that
fraud had taken place after
piercing and testing the
ornaments

0.00

NIL

4.75

the
were

The services of
employees
terminated

26

SONA
CHOWK

March 24,
2017

3.50

Feke, low purity and
spurious gold ornaments
were  pledged. The
ornaments were made of
metal other than gold but
were coated heavily with
gold. This was not
tracesble on touch stone.
There was duplication of
KYC documents.
Ornaments were made by
applying heavy coating of
gold in bangles and other
ornaments made of other
metals. At the time of
audit, it was found that
fraud had taken place after
piercing and testing the
ornaments

0.00

NIL

3.50

The services of the
employees were
terminated

27

N RPURA

June 3,
2017

1.16

The branch in-charge
removed the ornaments in
4 packets and accepted
spurious gold for pledge

1.16

NIL

NIL

the
were

The services of
employees
terminated

28

SATTEN
APALLI

July 17,
2017

41.80

3 staff members colluded
to commit fraud. They
intentionally inflated
weight of ornaments and
prepared fake pledge
documents and renewing
existing loans for higher

18.00

NIL

238

The services of the
employees were
terminated. FIR has
been filed and
proceedings are
underway
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No. Branch Date of Amount M odus oper andi and Recovery | Amount | Provision Remarks
detection (in¥ action taken (in¥ written
/ date of lakhs) lakhs) off
reporting
to RBI
amounts  without the
borrowers’ knowledge
29 | CHARKO | July 23, 186.90 | 109 gold packets (overdue NIL 50.00 | The The services of the
P 2018 packets) held at Charkop balance employees were
branch is in possession of 136.90 terminated. FIR has
Maju Mathew. The cluster will be | been filed and
head were found to be provided proceedings are

missing.

Maju Mathew had raised
fake gold loans.
Remittances received for
investments were then
used to close these fake
loans. Meanwhile the
remitters  issued fake
investment  certificates.
All these fraudulent acts
were committed with the
knowledge of the branch
employees, Savitha
Ajayan and  Babaso
Shamrao Surve

in

as

financial
statements

March 31,
2019

the | underway

on

h.  Summary of reservations, qualifications, or adverseremarksof auditorsin thelast five Fiscalsimmediately
preceding the year of issue of this Prospectusand of their impact on the financial statementsand financial
position of our Company and the corrective steps taken and proposed to be taken by our Company for each

of the said reservations or qualifications or adverse remarks

Other than as disclosed below, there are no reservations or qualifications or adverse remarks in the
Company’s audited financial statements in the last five Financial Years preceding this Prospectus:

2016

documents presented for our verification no financia
transaction or matter has been identified as having an
adverse effect on the functioning of the Company,
except impact, if any, of the matters disclosed in Note
No. 13 and Note No. 16 of Notesto Financial Statements

Financial Summary of reservations or qualifications or Impact on the Corrective steps
Year adverseremarks financial statements taken and proposed
and financial position to betaken by our
of our Company Company
2015 In our opinion and as per our examination of the

Note-13
Subordinated Debt
The Company has raised ¥98,78,04,000 during the year

by way of private placement of Subordinated Debt
Instrument having a maturity of 66 months

No impact on the
financial statements

To ensure that the
subordinated debt is
within  the limits
prescribed by RBI, we
have stopped
subordinated debt
with  effect  from
November, 2016

Note-16
Purchase of Fixed Assets (Land and Buildings)

In order to facilitate functioning of branches and
Corporate Office in an efficient manner, the Company
has entered into an agreement to acquire fixed assets
comprising land and buildings which is presently being
occupied by the Company as tenant for the functioning
of its Corporate Office and branches, for a tota

No impact on the
financial statements

No corrective steps
were required.
However,

subsequently due to
fall in property prices
on account of
demonetization  and
taking into account the
observations of RBI
during their ingpection

212




£33 Muthoottu

Muthoottu Mini Financiers Limited

consideration of ¥219,00,00,000. The Company has paid
an aggregate amount of ¥200,00,00,000 as part of
purchase consideration and has taken possession of the
assets. Since substantial part of the consideration has
been paid and assets have been put to use by the
Company, the amount paid has been capitalized in the
books of the company as fixed assets (Land and
Building)

in November 2016, the
Company took a fresh
vauation of the
property  purchased
and the difference in
the valuation
amounting to
90,00,00,000 was
brought back to the
books of accounts of
the Company. To such
extend the Fixed
Assets valued have
been reduced

i. Summary of other observations of the auditorsin the last five Fiscals immediately preceding the year of
issue of this Prospectus and of their impact on the financial statements and financial position of our
Company and the corrective steps taken and proposed to be taken by our Company for each of the said

observation:
Financial Summary of observations Impact on the Corrective steps
Y ear financial statements | taken and proposed
and financial position to betaken by our
of our Company Company
2015 - | In our opinion, the standalone financial statements | The impact of non- | Our Company has
2016 comply with the Accounting Standards specified under | adherence could not be | started making
Section 133 of the Companies Act, 2013, read with Rule | ascertained as actuarial | provison as per
7 of the Companies (Accounts) Rules, 2014, except AS | valuation was not | actuarial valuation for
15, Accounting for Employee Benefit Expenses with | conducted the subsequent years
regard to provision for gratuity made without actuarial
valuation
2015 - | According to the information and explanations provided | To the extent of tax not | Appea has been filed
2016 to Statutory Auditor, the following dues of income tax, | paid, profit /genera | inall cases
have not been deposited by the Company on account of | reserve of the Company
disputes pending: has been overstated
Amount (in¥ Forum wher e the dispute is pending
lakhs)
11.26 | Income Tax Appellate Tribunal, Kochi
206.7 | Commissioner of Income Tax (Appeals),
Trivandrum
338.6 | Commissioner of Income Tax (Appedls),
Kottayam
2015 - | According to the information and explanations provided | Since the Company has | The Company has
2016 to the Statutory Auditor, the following frauds on the | aready created 100% | taken insurance cover
Company by its employees have been noticed, involving | provision  for al | for such losses and
pledge of spurious gold amounting to ¥97.63 lakhs in | applicable cases, No | has filed Insurance
Shenkottai and Nethaji Road branches of the Company | further impact on the | claims in this regard.
financial statements Further, the Company
has filed police cases
and is in the process
of recovering these
amounts from the
employees and taking
legal actions, where
applicable
2016-2017 | According to the information and explanations provided | To the extent of tax not | Appea has been filed
to the Statutory Auditor, the following dues of Income | paid, profit /genera | inall cases
Tax, have not been deposited by the Company on | reserve of the Company
account of disputes pending: has been overstated
Amount (in ¥ lakhs) Forum wherethe disputeis
pending
68.58 | Commissioner of Income tax
(Appeals), Kottayam
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Financial Summary of observations Impact on the Corrective steps
Year financial statements | taken and proposed
and financial position to be taken by our
of our Company Company
150.33 | Commissioner of Income tax
(Appeals), Kottayam
338.57 | Commissioner of Income tax
(Appedls), Kottayam
2016-2017 | According to the information and explanations provided | Since the Company has | The Company has
to the Statutory Auditor, the following frauds on the | already created 100% | taken insurance cover
Company by its employees have been noticed, involving | provision  for al | for such losses and
pledge of spurious gold and misappropriation and theft | applicable cases. No | has filed Insurance
of cash totalling to ¥330.71 lakhs across 9 branches of | further impact on the | claims in this regard.
the Company of which ¥265.8 lakhs have been recovered | financial statements Further, the Company
during the period has filed police cases
and is in the process
of recovering these
amounts from the
employees and taking
legal actions, where
applicable
2017-2018 | As per the records produced for our verification and | To the extent of tax not | Appeal has been filed
information and explanations provided to the Statutory | paid, profit /general | inall cases
Auditor, there are no dues of income tax, value added | reserve of the Company
tax, salestax, servicetax, goodsand servicetax, cessand | has been overstated
other materia statutory dues, which have not been
deposited on account of any dispute except the
following:
Forum wherethedisputeis | Period of Amount
pending Dispute @in%
lakhs)
Commissioner of Income tax | AY 2010- 3.92
(Appeals), Kottayam 11
Commissioner of Income tax | AY 2011- 150.34
(Appeals), Kottayam 12
Commissioner of Income tax | AY 2012- 63.28
(Appeals), Kottayam 13
Commissioner of Income tax | AY 2012- 288.57
(Appeals), Kottayam 13
CPC AY 2013- 0.57
14
CPC AY 2013- 191. 84
14
Deputy Commissioner, Dept. | FY 2012- 459
of Commercial Taxes, | 13
Ernakulam
2017-2018 | According to the information and explanations provided | Since the Company has | The Company has

to the Statutory Auditor, there have been certain
instances of fraud by employees of the Company
amounting to ¥42.96 lakhs across 2 branches of the
Company of which ¥19.16 lakhs have been recovered
during the period

dready created 100%
provision for al
applicable cases, No
further impact on the
financial statements

taken insurance cover
for such losses and
has filed Insurance
clams in this regard.
Further, the Company
has filed police cases
and is in the process
of recovering these
amounts from the
employees and taking
legal actions, where
applicable
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OTHER REGULATORY AND STATUTORY DISCLOSURES

Authority for thelssue

At the meeting of the Board of Directors of our Company held on July 23, 2018, the Directors approved this | ssue
of NCDsto the public up to an amount not exceeding 320,000 lakhs.

Prohibition by SEBI

Our Company, personsin control of our Company, Directors of our Company and/or our Promoters have not been
restrained, prohibited or debarred by SEBI from accessing the securities market or dealing in securities and no
such order or direction isin force. Further, no member of our promoter group has been prohibited or debarred by
SEBI from accessing the securities market or dealing in securities due to fraud.

Categorisation asa Wilful Defaulter

Our Company, our Directors and/or our Promoters have not been categorised as a Wilful Defaulter nor are they
in default of payment of interest or repayment of principal amount in respect of debt securitiesissued to the public,
for a period of more than six-months.

Declaration as a Fugitive Economic Offender
None of our Promoters or Directors have been declared as a Fugitive Economic Offender.
Other confirmations

None of our Company or our Directors or our Promoters, or person(s) in control of our Company was a promoter,
director or person in control of any company which was delisted within a period of ten years preceding the date
of this Prospectus, in accordance with Chapter V of the SEBI Delisting Regulations.

Disclaimer

ITISTO BE DISTINCTLY UNDERSTOOD THAT SUBMISSION OF THIS PROSPECTUS TO THE
SECURITIES AND EXCHANGE BOARD OF INDIA (SEBI) SHOULD NOT IN ANY WAY BE
DEEMED OR CONSTRUED THAT THE SAME HAS BEEN CLEARED OR APPROVED BY SEBI.
SEBI DOES NOT TAKE ANY RESPONSIBILITY EITHER FOR THE FINANCIAL SOUNDNESS OF
ANY SCHEME OR THE PROJECT FOR WHICH THE ISSUE ISPROPOSED TO BE MADE OR FOR
THE CORRECTNESS OF THE STATEMENTS MADE OR OPINIONS EXPRESSED IN THIS
PROSPECTUS. THE LEAD MANAGER, VIVRO FINANCIAL SERVICESPRIVATE LIMITED, HAS
CERTIFIED THAT THE DISCLOSURES MADE IN THIS PROSPECTUS ARE GENERALLY
ADEQUATE AND ARE IN CONFORMITY WITH THE SEBI (ISSUE AND LISTING OF DEBT
SECURITIES) REGULATIONS, 2008 IN FORCE FOR THE TIME BEING. THISREQUIREMENT IS
TOFACILITATEINVESTORSTO TAKE AN INFORMED DECISION FOR MAKING INVESTMENT
IN THE PROPOSED ISSUE.

IT SHOULD ALSO BE CLEARLY UNDERSTOOD THAT WHILE THE ISSUER IS PRIMARILY
RESPONSIBLE FOR THE CORRECTNESS, ADEQUACY AND DISCLOSURE OF ALL RELEVANT
INFORMATIONIN THISPROSPECTUS, THE LEAD MANAGER ISEXPECTED TO EXERCISE DUE
DILIGENCE TO ENSURE THAT THE ISSUER DISCHARGES ITS RESPONSIBILITY
ADEQUATELY INTHISBEHALF AND TOWARDSTHISPURPOSE, THE LEAD MANAGER VIVRO
FINANCIAL SERVICES PRIVATE LIMITED, HAS FURNISHED TO SEBI A DUE DILIGENCE
CERTIFICATE DATED MARCH 12, 2019, WHICH READSASFOLLOWS:

1. WE CONFIRM THAT NEITHER THE ISSUER NOR ITSPROMOTERSOR DIRECTORSHAVE
BEEN PROHIBITED FROM ACCESSING THE CAPITAL MARKET UNDER ANY ORDER OR
DIRECTION PASSED BY THE BOARD. WE ALSO CONFIRM THAT NONE OF THE
INTERMEDIARIES NAMED IN THIS PROSPECTUS HAVE BEEN DEBARRED FROM
FUNCTIONING BY ANY REGULATORY AUTHORITY.

215



23 Muthoottu
Muthoottu Mini Financiers Limited

2. WE CONFIRM THAT ALL THE MATERIAL DISCLOSURES IN RESPECT OF THE ISSUER
HAVE BEEN MADE IN THIS PROSPECTUS AND CERTIFY THAT ANY MATERIAL
DEVELOPMENT IN THE ISSUE OR RELATING TO THE ISSUE UP TO THE
COMMENCEMENT OF LISTING AND TRADING OF THE NCDs OFFERED THROUGH THIS
ISSUE SHALL BE INFORMED THROUGH PUBLIC NOTICES/ADVERTISEMENTS IN ALL
THOSE NEWSPAPERS IN WHICH PRE-ISSUE ADVERTISEMENT AND ADVERTISEMENT
FOR OPENING OR CLOSURE OF THE ISSUE WILL BE PUBLISHED.

3. WE CONFIRM THAT THISPROSPECTUS CONTAINSALL DISCLOSURESASSPECIFIED IN
THE SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE AND LISTING OF DEBT
SECURITIES) REGULATIONS, 2008, ASAMENDED.

4. WE ALSO CONFIRM THAT ALL RELEVANT PROVISIONS OF THE COMPANIES ACT, 1956,
COMPANIESACT, 2013, SECURITIESCONTRACTS (REGULATION) ACT, 1956, SECURITIES
AND EXCHANGE BOARD OF INDIA ACT, 1992 AND THE RULES, REGULATIONS,
GUIDELINES, CIRCULARSISSUED THEREUNDER ARE COMPLIED WITH.

WE CONFIRM THAT ALL COMMENTS/COMPLAINTSRECEIVED ON THE DRAFT PROSPECTUS
FILED ON THE WEBSITE OF DESIGNATED STOCK EXCHANGE HAVE BEEN SUITABLY
ADDRESSED.

Disclaimer Clause of BSE

BSE LIMITED (“THE EXCHANGE”) HAS GIVEN, VIDE ITS LETTER DATED MARCH 7, 2019,
PERMISSION TO THIS COMPANY TO USE THE EXCHANGE’S NAME IN THIS PROSPECTUSAS
THE STOCK EXCHANGE ON WHICH THIS COMPANY’S SECURITIES ARE PROPOSED TO BE
LISTED. THE EXCHANGE HAS SCRUTINIZED THIS PROSPECTUS FOR ITS LIMITED
INTERNAL PURPOSE OF DECIDING ON THE MATTER OF GRANTING THE AFORESAID
PERMISSION TO THISCOMPANY. THE EXCHANGE DOESNOT IN ANY MANNER:

(8@ WARRANT, CERTIFY OR ENDORSE THE CORRECTNESS OR COMPLETENESS OF ANY
OF THE CONTENTSOF THISPROSPECTUS; OR

(b)  WARRANT THAT THIS COMPANY’S SECURITIES WILL BE LISTED OR WILL CONTINUE
TOBE LISTED ON THE EXCHANGE; OR

(0 TAKE ANY RESPONSIBILITY FOR THE FINANCIAL OR OTHER SOUNDNESS OF THIS
COMPANY, ITS PROMOTERS, ITS MANAGEMENT OR ANY SCHEME OR PROJECT OF
THIS COMPANY;

AND IT SHOULD NOT FOR ANY REASON BE DEEMED OR CONSTRUED THAT THIS
PROSPECTUSHASBEEN CLEARED OR APPROVED BY THE EXCHANGE. EVERY PERSONWHO
DESIRES TO APPLY FOR OR OTHERWISE ACQUIRES ANY SECURITIES OF THIS COMPANY
MAY DO SO PURSUANT TO INDEPENDENT INQUIRY, INVESTIGATION AND ANALYSIS AND
SHALL NOT HAVE ANY CLAIM AGAINST THE EXCHANGE WHATSOEVER BY REASON OF
ANY LOSS WHICH MAY BE SUFFERED BY SUCH PERSON CONSEQUENT TO OR IN
CONNECTION WITH SUCH SUBSCRIPTION/ACQUISITION WHETHER BY REASON OF
ANYTHING STATED OR OMITTED TO BE STATED HEREIN OR FOR ANY OTHER REASON
WHATSOEVER.

Disclaimer Clause of RBI

THE COMPANY ISHAVING A VALID CERTIFICATE OF REGISTRATION APRIL 13,2002 AND A
FRESH CERTIFICATE OF REGISTRATION DATED JANUARY 1, 2014 BEARING REGISTRATION
NO. N-16.00175 ISSUED BY THE RESERVE BANK OF INDIA UNDER SECTION 45 |IA OF THE
RESERVE BANK OF INDIA ACT, 1934. HOWEVER, RBI DOES NOT ACCEPT ANY
RESPONSIBILITY OR GUARANTEE ABOUT THE PRESENT POSITION ASTO THE FINANCIAL
SOUNDNESS OF THE COMPANY OR FOR THE CORRECTNESS OF ANY OF THE STATEMENTS
OR REPRESENTATIONS MADE OR OPINIONS EXPRESSED BY THE COMPANY AND FOR
REPAYMENT OF DEPOSITS/DISCHARGE OF LIABILITY BY THE COMPANY.
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Disclaimer clause of IRR Advisory Services Private Limited
Following isthe disclaimer clause of IRR Advisory Services Private Limited in relation to the IRR Report:

“THIS REPORT IS PREPARED BY IRR ADVISORY SERVICES PVT LTD (IRR ADVISORY). IRR
ADVISORY HAS TAKEN UTMOST CARE TO ENSURE ACCURACY AND OBJECTIVITY WHILE
DEVELOPING THIS REPORT. IRR ADVISORY IS NOT RESPONSIBLE FOR ANY ERRORS OR
OMISSIONS IN ANALYSISINFERENCES/VIEWS OR FOR RESULTS OBTAINED FROM THE USE
OF INFORMATION CONTAINED IN THIS REPORT AND ESPECIALLY STATES THAT IRR
ADVISORY HAS NO FINANCIAL LIABILITY WHATSOEVER TO THE USER OF THIS REPORT.
THIS REPORT IS FOR THE INFORMATION OF THE INTENDED RECIPIENTS ONLY AND NO
PART OF THIS REPORT MAY BE PUBLISHED OR REPRODUCED IN ANY FORM OR MANNER
WITHOUT PRIOR WRITTEN PERMISSION OF IRR ADVISORY.”

Track record of past public issueshandled by the Lead M anager

The track record of past issues handled by the Lead Manager, as required by SEBI circular number
CIR/MIRSD/1/2012 dated January 10, 2012, are available at the following website:

Name of L ead M anager Website

Vivro Financial Services Private Limited http://www.vivro.net/offerdocument

Listing

An application will be made to BSE for permission to deal in and for an officia quotation of our NCDs. BSE has
been appointed as the Designated Stock Exchange.

If permissions to deal in and for an official quotation of our NCDs are not granted by BSE, our Company will
forthwith repay, without interest, all moneys received from the Applicants in pursuance of this Prospectus.

Our Company shall ensure that al steps for the completion of the necessary formalities for listing and
commencement of trading at the Stock Exchange mentioned above are taken within 6 Working Days from the
date of closure of theissue.

Consents

Consents in writing of Directors of our Company, Company Secretary and Compliance Officer, Chief Financial
Officer, Statutory Auditors, legal advisor to the Issue, Lead Manager, the Registrar to the Issue, Credit Rating
Agency, the Bankers to our Company, the Debenture Trustee, IRR, the lenders to the Company, Public Issue
Account Bank, Refund Bank, and the Syndicate Member to act in their respective capacities, have been obtained
and will befiled along with a copy of this Prospectus with the RoC as required under Section 26 of the Companies
Act, 2013. Further such consents have not been withdrawn up to the time of delivery of this Prospectus with the
RoC.

Expert Opinion
Except as stated below, our Company has not obtained any expert opinions:

a.  Our Company has received written consent from the Statutory Auditor, namely Vishnu Rgendran & Co., to
include its name as required under Section 26(1)(a)(v) of the Companies Act, 2013 in this Prospectus and as
an “expert” as defined under Section 2(38) of the Companies Act, 2013 to the extent and in its capacity as a
statutory auditor, in respect of the () Reformatted Financial Report dated January 31, 2019, (b) Limited
Review Report dated November 12, 2018, and (c) its report dated February 21, 2019 on the statement of tax
benefits, included in this Prospectus. The consent of the Statutory Auditors has not been withdrawn as on the
date of this Prospectus.

b. Our Company has received written consent from India Ratings & Research Private Limited to include the
credit rating rationale dated August 14, 2018 in respect of the credit rating issued for the NCDs to be issued
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pursuant to this Issue which furnishes the rationale for its rating.

Common form of Transfer

We undertake that there shall be a common form of transfer for the 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 or transferee and any other applicable laws and rules notified in respect
thereof.

Filing of the Draft Prospectus

The Draft Prospectus have been filed and this Prospectus shall be filed with the Designated Stock Exchange in
terms of Regulation 6 and Regulation 7 of the SEBI Debt Regulations for dissemination on its website(s) prior to
the opening of the Issue.

Filing of the Prospectus
This Prospectus shall be filed with the RoC in accordance with Section 26 of the Companies Act, 2013.
Debenture Redemption Reserve (“DRR”)

Section 71 (4) of the Companies Act, 2013 states that where debentures are issued by any company, the company
shall create a debenture redemption reserve out of the profits of the company available for payment of dividend.
Rule 18 (7) of the Companies (Share Capital and Debentures) Rules, 2014, as amended by Companies (Share
Capital and Debentures) Third Amendment Rules, 2016, dated July 19, 2016, further states that ‘the adequacy’ of
DRR for NBFCs registered with the RBI under Section 45-1A of the RBI (Amendment) Act, 1997 shall be 25%
of the value of outstanding debentures issued through a public issue as per the SEBI Debt Regulations.

Accordingly, our Company is required to create, as per applicable laws, a DRR of 25% of the value of the NCDs,
outstanding as on date, issued through Issue. In addition, as per Rule 18 (7) (€) under Chapter IV of the Companies
Act, 2013, the amounts credited to DRR shall not be utilised by our Company except for the redemption of the
NCDs. The Rules further mandate that every company required to maintain DRR shall deposit or invest, as the
case may be, before the 30™ day of April of each year a sum which shall not be less than 15% of the amount of its
debentures maturing during the year ending on the 31% day of March of the next year in any one or more following
methods: (a) in deposits with any scheduled bank, free from charge or lien; (b) in unencumbered securities of the
Central Government or of any State Government; (¢) 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 abovementioned amount
deposited or invested, must not be utilised for any purpose other than for the repayment of debentures maturing
during the year provided that the amount remaining deposited or invested must not at any time fall below 15% of
the amount of debentures maturing during year ending on 31% day of March of that year, in terms of the applicable
laws.

Issuerelated expenses

For details of Issue related expenses, see “Objects of the Issue” on page 61.
Reservation

No portion of this |ssue has been reserved.

Details regarding the public issue during the last three years by our Company and other listed companies
under the same management within the meaning of section 370(1B) of Companies Act, 1956

There are no public or rights or composite i ssue of capital by listed companies under the same management within
the meaning of Section 370(1) (B) of the Companies Act, 1956 during the last three years. Other than the Public
Issue 1, Public Issue 2, Public Issue 3, Public Issue 4, Public Issue 5 and Public Issue 6, our Company has
previously not made any public issues of non-convertible debentures.
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Public issue of Equity Shares
Our Company has not made any public issue of Equity Shares or rights issuances in the last five years.
Previous Public I ssues of Non-Convertible Debenture

Other than the Public Issue 1, Public Issue 2, Public Issue 3, Public I ssue 4, Public Issue 5 and Public Issue 6, our
Company has previously not made any public issues of non-convertible debentures.

Other than as specifically disclosed in this Prospectus, our Company has not issued any securitiesfor consideration
other than cash.

Dividend

Our Company has no formal dividend policy. The declaration and payment of dividends on our Equity Shares will

be recommended by the Board of Directors and approved by our Shareholders, at their discretion, and will depend

on a number of factors, including but not limited to our profits, capital requirements and overal financial
condition. Our Company has not declared any dividend since incorporation.

Jurisdiction

Exclusive jurisdiction for the purpose of the Issue is with the competent courts of jurisdiction in Cochin, India.

Commissions and Brokerage on previousissue

1. Anexpense of ¥139.66 lakhs was incurred towards commission and brokerage in connection with the public
issue of secured non-convertible debentures of face value ¥1,000.00 each aggregating to 319,559 lakhs
pursuant to the prospectus dated February 12, 2014.

2. Anexpense of ¥189.00 lakhs was incurred towards commission and brokerage in connection with the public
issue of secured and unsecured non-convertible debentures of face value ¥1,000 each aggregating to 24,963
lakhs pursuant to the prospectus dated July 7, 2014.

3.  Anexpense of ¥203.00 lakhs was incurred towards commission and brokerage in connection with the public
issue of secured and unsecured non-convertible debentures of face value 31,000 each aggregating to 326,913
lakhs pursuant to the prospectus dated September 23, 2014.

4. An expense of ¥97.65 lakhs was incurred towards commission and brokerage in connection with the public
issue of secured and unsecured non-convertible debentures of face value ¥1,000 each aggregating to 24,909
lakhs pursuant to the prospectus dated February 18, 2015.

5. An expense of ¥48.45 lakhs was incurred towards commission and brokerage in connection with the public
issue of secured non-convertible debentures of face value ¥1,000 each aggregating to 322,827 lakhs pursuant
to the prospectus dated July 10, 2015.

6. An expense of ¥41.24 lakhs was incurred towards commission and brokerage in connection with the public
issue of secured and unsecured non-convertible debentures of face value 31,000 each aggregating to 324,401
lakhs pursuant to the prospectus dated December 21, 2015.

Details regarding lending out of issue proceeds of Previous | ssues

A. Lending Palicy

Please refer to “Our Business-Gold Loan Business” on page 88.

B. Loansgiven by the Company

Our Company has not provided any loans/advances to associates, entities/persons relating to Board, senior
management or Promoters out of the proceeds of previous issues.
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Utilisation of Issue Proceeds of the previous issues by our Company and Group Companies
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Our Company Rin ks
1N 1akns,

Particulars of Public Public Public Public Public Public I'ssue
No. o TOTAL
utilization Issuel Issue 2 Issue3 Issue 4 Issue5 6

Total I ssue 1,43,572 19,559 24,963 26,913 24,909 22,827 24,401
Proceeds

(@ | Issue Related 1,613 377 291 303 274 257 111
Expense
Issue Proceed 1,41,959 19,182 24,672 26,610 24,635 22,570 24,290
Less I ssue
Expenses

Onward lending 66,418 19,182 4,648 14,602 11,117 2,762 14,107

Repayment  of 66,294 - 16,450 10,072 11,286 18,330 10,156
existing loans
including
interest

3. General 9,247 - 3,574 1,936 2,232 1,478 27

Corporate
Purposes

C. Group Companies

Nil

D. Typeof loans

Classification of loang/advances given

The detailed breakup of the types of loans given by the Company as on March 31, 2018 is as follows:

®in lakhs)

No. Type of Loans Amount

1. Secured
2. Unsecured
Total assetsunder management (AUM)

1,55,837.95
7,240.57
1,63,078.52

E. Sectoral Exposure ason March 31, 2018
in lakhs)

Per centage of

No.

Segment wise break up of AUM

AUM

Retail

@

Mortgages (home loans and |oans against property)

0.25%

(b)

Gold loans

95.31%

©

Vehicle finance

(d)

MFI

4.44%

(¢

M & SME

®

Capital market funding (loans against shares, margin funding)

©

Others

Wholesale

@

Infrastructure

(b)

Readl estate (including builder loans)

©

Promoter funding
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(d)| Any other sector (as applicable) -
(e)| Others -
Total 100.00%
F. Residual Maturity Profile of Assetsand Liabilitiesason March 31, 2018
(Xin lakhs)
More Morethan | Morethan
Upto | et | Zmanhs | 3momns | TSR | Hoeten | Moot | e |
30/31 days | month to to3 to6 to 1 vear y ars 5y cars cars
2 months months months y y y y
Deposit - - - - - - - - -
Advances 21,986.78 | 8,689.10 | 10,792.07 | 2851570 | 54,177.01 3.63 - - 1,24,164.29
Investments - - - - - - - 5.81 5.81
Borrowings 3,657.62 424.34 125.41 | 47,109.60 4,626.55 | 28,499.92 | 24,867.82 - 1,09,311.26
Foreign - - - - - - - - -
Currency
Assets
Foreign - - - - - - - - -
Current
Liabilities
G. Denomination of the loans outstanding by ticket size as on March 31, 2018*
No. Ticket size** Per centage of AUM
1 Upto 2 lakhs 95.00%
2. 2 lakhsto 5 lakhs 4.00%
3. 5 lakhsto 10 lakhs 0.67%
4, 10 lakhsto 25 lakhs 0.33%
5. 25 lakhs to 50 lakhs -
6. 50 lakhsto 1 crore -
7. 1 croreto 5 crores -
8. 5 croresto 25 crores -
9. 25 croresto 100 crores -
10. Above 100 cores -
Total 100.00%
* Ticket size at the time of origination
**The details provided are as per borrower and not as per loan account.
H. Denomination of loans outstanding by LTV ason March 31, 2018*
No. LTV Per centage of AUM
1 Up to 40% 0.21%
2. 40%-50% 0.28%
3. 50%-60% 0.54%
4. 60%-70% 1.06%
5. 70%-80% 97.91%
6. 80%-90% -
7. More than 90% -
Total 100.00%

*LTV at the time of origination
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I. Geographical classification of our borrowers ason March 31, 2018

No. Top 5 states Per centage of AUM
1 Tamil Nadu 39%
2. Keraa 12%
3. Karnataka 22%
4, Andhra Pradesh & Telangana 22%
5. Dehi (NCR including Uttar) 2%
Total 97%

J. (a) Details of top 20 borrowers with respect to concentration of advances ason March 31, 2018

(Rin lakhs)
Particulars Amount
Total advancesto twenty largest borrowers 145.72
Percentage of Advances to twenty largest borrowers to Total 0.12%
Advances to our Company
(b) Details of top 20 borrowerswith respect to concentration of exposure ason March 31, 2018
(Fin lakhs)
Particulars Amount
Secured Unsecured
Total exposure to twenty largest borrowers 890.35 8.00
Percentage of exposure to twenty largest borrowers to Total exposure to our 0.55% 0.11%
Company
K. Details of loans overdue and classified as non-performing in accordance with the RBI’s guidelines as
on March 31, 2018
(Fin lakhs)
M ovement of gross NPA Amount
Opening gross NPA 4,669.97
- Additions during the year -
- Reductions during the year 1,415.14
Closing balance of gross NPA 3,254.83
M ovement of net NPA
Opening net NPA 3,843.41
- Additions during the year -
- Reductions during the year 1,387.75
Closing balance of net NPA 2,455.66
M ovement of provisionsfor NPA
Opening balance 826.55
- Provisions made during the year -
- Write-off / write-back of excess provisions 27.38
Closing balance 799.17
L. Segment-wise gross NPA ason March 31, 2018
No. Segment wise break up of gross NPA Gross NPA (%)*
1. Retail
a. | Mortgages (home loans and loans against property) 22.69%
b. | Gold Loans 2.03%
c. | Vehicle Finance -
d. | MFI -
e | M& SME -
f. | Capital market funding (loans against shares, margin funding) -
g. | Others -

222



£33 Muthoottu
Muthoottu Mini Financiers Limited

2. Wholesale -
Infrastructure -
Real Estate (including builder loans) -
Promoter funding -
Any other sector (as applicable) -
Others -
Total 24.72%
* Gross NPA means per centage of NPAs to total advancesin that sector

olale ol

M. Classification of loang/advances given to associates, entitiesperson relating to the board, senior
management, promoters, others, etc.:
(Rin lakhs)
Particulars Amount
Loans to Promoters Nil
Other Loans Nil

Revaluation of assets

Except the revaluation of fixed assets viz land during Financial Y ear 2012-13 for 34,600 lakhs, our Company has
not revalued its assets.

M echanism for redressal of investor grievances

Agreement dated January 28, 2019 between the Registrar to the Issue and our Company provides for settling of
investor grievances in atimely manner and for retention of records with the Registrar to the Issue for a period of
eight years.

All grievances relating to the I ssue may be addressed to the Registrar to the I ssue and Compliance Officer giving
full details such as name, address of the Applicant, number of NCDs applied for, amount paid on Application and
the details of Member of Syndicate or Trading Member of the Stock Exchange where the Application was
submitted.

All grievances relating to the ASBA process may be addressed to the Registrar to the Issue with a copy to either
(@) the relevant Designated Branch of the SCSB where the Application Form was submitted by the ASBA
Applicant, or (b) the concerned Member of the Syndicate and the relevant Designated Branch of the SCSB in the
event of an Application submitted by an ASBA Applicant at any of the Syndicate ASBA Application Locations,
giving full details such as name, address of Applicant, Application Form number, option applied for, number of
NCDs applied for, amount blocked on Application.

We estimate that the average time required by us or the Registrar to the I ssue for the redressal of routine investor
grievances will be three (3) Working Days from the date of receipt of the complaint. In case of non-routine
complaints and complaints where external agencies are involved, we will seek to redress these complaints as
expeditioudy as possible.

Registrar to the I ssue

Link IntimeIndia Private Limited

C- 101, 1% floor, 247 Park

L.B.S. Marg, Vikhroli (West)

Mumbai 400 078

Maharashtra, India

Tel: +91 22 4918 6200

Fax: +91 22 4918 6195

Email: mmfl.ncd2019@Iinkintime.co.in
Investor Grievance mail: mmfl.ncd2019@Iinkintime.co.in
Website: www.linkintime.co.in

Contact Person: Shanti Gopalkrishnan

SEBI Registration Number: INRO0O0004058
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Compliance Officer of our Company
Smitha K. S. has been appointed as the Compliance Officer of our Company for this Issue.
The contact details of Compliance Officer of our Company are as follows:

SmithaK. S.

Muthoottu Royal Towers
Kaloor

Cochin, — 682 017

Kerda, India

Tel: +91 484 291 2178

Fax: +91 484 291 2127

E-mail: cs@minimuthoottu.com

Changein Auditorsof our Company during the last threeyears

There has been no change in the auditor of our Company during the last three years. The Statutory Auditor of our
Company has been the statutory auditor of our Company since April 1, 2017.

Disclaimer statement from the I ssuer
The Issuer accepts no responsibility for statements made other than in this Prospectus issued by our Company

in connection with the Issue of the NCDs and anyone placing reliance on any other source of information
would be doing so at his/ her own risk.

224


mailto:cs@minimuthoottu.com

23 Muthoottu
Muthoottu Mini Financiers Limited

KEY REGULATIONSAND POLICIES

The regulations summarized below are not exhaustive and are only intended to provide general information to
Investors and are neither designed nor intended to be a substitute for any professional legal advice. Taxation
statutes such asthe IT Act, GST laws (including CGST, SGST and IGST) and applicable local salestax statutes,
labour regulations such as the Employees State Insurance Act, 1948 and the Employees Provident Fund and
Miscellaneous Provisions, Act, 1952, and other miscellaneous regulations such asthe Trade Marks Act, 1999 and
applicable Shops and Establishments statutes apply to us as they do to any other Indian company and therefore
have not been detailed below.

The following description is a summary of certain sector specific laws and regulations in India, which are
applicable to our Company. The information detailed in this chapter has been obtained from publications
available in the public domain. The regulations set out below may not be exhaustive, and are only intended to
provide general information to the investors and are neither designed nor intended to substitute for professional
legal advice. The statements below are based on the current provisions of the Indian law, and the judicial and
administrative interpretations thereof, which are subject to change or modification by subsequent legidative,
regulatory, administrative or judicial decisions.

We are anon-deposit taking (which does not accept public deposits), systemically important, NBFC. As such, our
business activities are regulated by RBI regulations applicable to non-public deposit accepting NBFCs (“NBFC-
ND”).

As of February 22, 2019, the RBI has issued an updated Master Direction - Non-Banking Financial Company -
Systemically Important Non-Deposit taking Company and Deposit taking Company (Reserve Bank) Directions,
2016, dated September 1, 2016 as amended, (“M aster Directions”) applicable to all NBFC-NDSI’s.

Following are the regulations governing an NBFC in India:
Regulations governing NBFCs

Asper the RBI Act, afinancia institution has been defined as a company which includes a non-banking institution
carrying on as its business or part of its business the financing activities, whether by way of making loans or
advances or otherwise, of any activity, other than itsown and it is engaged in the activities of loans and advances,
acquisition of shares/stock/bonds/debentures/securities issued by the Government of India or other loca
authorities or other marketable securities of like nature, leasing, hire-purchase, insurance business, chit business
but does not include any institution whose principal businessis that of carrying out any agricultura or industrial
activities or the purchase or sale of any goods or providing of any service or the sale/purchase/construction of
immovable property.

As per the prescribed law any company that carries on the business of a non-banking financial institution as its
‘principal business’ is to be treated as an NBFC. The term ‘principal business’ has not been defined in any statute,
however, RBI hasclarified through apressrelease (Ref. No. 1998-99/1269) issued in 1999, that in order to identify
a particular company as an NBFC, it will consider both the assets and the income pattern as evidenced from the
last audited balance sheet of the company to decide a company’s principal business. The company will be treated
asan NBFC if itsfinancial assets are more than 50% of itstotal assets (netted off by intangible assets) and income
from financial assets should be more than 50% of the gross income. Both these tests are required to be satisfied
in order to determine the principal business of a company.

With effect from 1997, NBFCs were not permitted to commence or carry on the business of a non-banking
financial institution without obtaining a Certificate of Registration (“CoR”). Further, with a view to imparting
greater financial soundness and achieving the economies of scale in terms of efficiency of operations and higher
managerial skills, the RBI has raised the requirement of minimum net owned fund (“NoF”) from ¥ 25 lakhsto X
200 lakhs for the NBFC which commences business on or after April 21, 1999. Also, it was mandatory for all
NBFCsto attain a minimum NoF of ¥ 200 lakhs by the end of 1 April 2017. NBFCsfailing to maintain NOF of
200 lakhs are not eligible to hold a certificate of registration as an NBFC.
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Regulation of NBFC registered with RBI

NBFCs are primarily governed by the RBI Act and the RBI Master Directions. In addition to these regulations,
NBFCs are also governed by various circulars, notifications, guidelines and directions issued by the RBI from
timeto time.

Types of Activitiesthat NBFCs are permitted to carry out

Although by definition, NBFCs are permitted to operate in similar sphere of activities as banks, there are a few
important and key differences. The most important distinctions are:

() an NBFC cannot accept deposits repayable on demand — in other words, NBFCs can only accept fixed term
deposits. Thus, NBFCs are not permitted to issue negotiable instruments, such as cheques which are
payable on demand;

(i)  NBFCsdo not form part of the payment and settlement system and cannot issue cheques drawn on itself;
and

(iii)  deposit insurance facility of Deposit Insurance and Credit Guarantee Corporation is not available to
depositor of NBFCs.

Types of NBFCs

Section 45-1A of the RBI Act makesit mandatory for every NBFC to get itself registered with the RBI in order to
be able to commence any of the aforementioned activities.

Further, an NBFC may be registered as a deposit accepting NBFC (“NBFC-D”) or as a non-deposit accepting
NBFC (“NBFC-ND”). NBFCs registered with RBI are further classified as:

0] Asset financing companies;

(i) Investment companies;

(iii) Loan companies;

(iv) infrastructure finance companies;

(V) Systemically important core investment companies;
(vi) Infrastructure debt fund — NBFCs,

(vii) NBFC- non-operative Factors;

(viii)  Mortgage guarantee company;

(ix) NBFC- Non-operative financial holding company; and/or
x) NBFC — micro finance ingtitutions

Our Company has been classified asan NBFC-ND-S!.
Systemically | mportant NBFC-NDs

The RBI initsnotification (RB1/2014-15/520 DNBR (PD) CC.N0.024/03.10.001/2014-15) dated March 27, 2015
revised the threshold for defining systemic significance for NBFCs-ND in the light of the overall increase in the
growth of the NBFC sector. NBFCs-ND-SI will henceforth be those NBFCs-ND which have asset size of ¥ 50,000
lakhs and above as per the last audited balance sheet. Moreover, all NBFCs-ND with assets of ¥ 50,000 |akhs and
above, irrespective of whether they have accessed public funds or not, shall comply with prudential requirements
as applicable to NBFCs-ND-SI. NBFCs-ND-S| is required to comply with conduct of business regulations if
customer interface exists. All systemically important NBFCs are required to maintain aminimum Capital to Risk-
Weighted Assets Ratio (“CRAR”) of 15%. The RBI has issued an updated Master Direction - Non-Banking

226



23 Muthoottu
Muthoottu Mini Financiers Limited

Financial Company - Systemically Important Non-Deposit taking Company and Deposit taking Company
(Reserve Bank) Directions, 2016, dated September 1, 2016 as amended, (“M aster Directions”) applicable to all
NBFCs-ND-Sl.

Regulatory Requirements of an NBFC under the RBI Act

Net Owned Fund

Section 45-1A of the RBI Act provides that to carry on the business of a NBFC, an entity would have to register
as an NBFC with the RBI and would be required to have a minimum net owned fund of ¥ 200 lakhs (Rupees two
hundred lakhs only). For this purpose, the RBI Act has defined “net owned funds” to mean:

() the aggregate of the paid-up equity capital, preference shares which are compulsorily convertible into
equity and free reserves as disclosed in the latest balance sheet of the company, after deducting (i)
accumulated balance of loss, (i) deferred revenue expenditure, (iii) deferred tax assets (net); and (iv) other
intangible assets; and

(i) Further reduced by amounts representing,

(1) investment by such companies in shares of (i) its subsidiaries, (ii) companies in the same group,
(iii) other NBFCs; and

(2) thebook value of debentures, bonds, outstanding loans and advances (including hire purchase and
lease finance) made to, and deposits with (i) subsidiaries of such companies; and (ii) companiesin
the same group, to the extent such amount exceeds 10% of (a) above.

Reserve Fund

In addition to the above, Section 45-1C of the RBI Act requiresNBFCsto create areserve fund and transfer therein
asum of not less than 20% of its net profits earned annually before declaration of dividend. Such sum cannot be
appropriated by the NBFC except for the purpose as may be specified by the RBI within 21 days from the date of
such withdrawal.

Rating of Financial Product

As per the Master Directions, all applicable NBFCs (including NBFC-ND-S|) are required to furnish at the
regional office of the RBI under whose jurisdiction the registered office of the NBFC is functioning, information
relating to the upgrading and downgrading of assigned rating of any financial products issued by them within 15
days of such change.

Regulation of excessive interest rates

All NBFCs are required to put in place appropriate internal principles and proceduresin determining interest rates
and charges for loans and advances. The Master Directions stipulate that the board of directors of each NBFC
shall adopt an interest rate model after taking into account the relevant factors, such as, cost of funds, margin and
risk premium and determine the rate of interest to be charged for loans and advances. The rate of interest and the
approach for gradation of risk and the rationale for charging different rates of interest for different categories of
borrowers shall be required to be disclosed to the borrower in the application form and communicated explicitly
in the sanction letter. Furthermore, the rates of interest and the approach for gradation of risks is aso required to
be made available on the company’s website or be published in the relevant newspapers and is required to be
updated in the event of any change therein. Further, the rate of interest is required to be annualised rate so that the
borrower is aware of the exact rates that would be charged to the account.

Know Your Customers Guidelines (“KYC Guidelines”)

The RBI has extended the KY C Guidelines to NBFCs and advised all NBFCs to adopt the same with suitable
modifications depending upon the activity undertaken by such NBFCs and ensure that a proper policy framework
of anti-money laundering measuresis put in place. The know your customer policies are required to have certain
key elements, including a customer acceptance policy, customer identification procedures, monitoring of
transactions and risk management, adherence to KY C Guidelines and the exercise of due diligence by persons
authorised by the NBFC, including its brokers and agents.
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Loan-to-value guidelines

The RBI vide the Master Directions, directed the applicable NBFCs to: (i) maintain a loan-to-value ratio not
exceeding 75% for loans granted against the collateral of gold jewellery and; (ii) disclose in their balance sheet
the percentage of such loansto their total assets. Further, NBFCs are al so required to not grant any advance against
bullion/primary gold and gold coins. NBFCs shall also not grant any advance for purchase of gold in any form
including primary gold, gold bullion, gold jewellery, gold coins, units of Exchange Traded Funds (ETF) and units
of gold mutual fund. NBFCs primarily engaged in lending against gold jewellery (such loans comprising 50% or
more of their financial assets) are required to maintain aminimum Tier | Capital of 12.00%.

Prudential Norms

The Master Directions amongst other requirements prescribe guidelines on NBFC-ND regarding income
recognition, asset classification, provisioning requirements, constitution of audit committee, capital adequacy
requirements, concentration of credit/investment and norms relating to infrastructure loans. Further the
concentration of credit/ investment norms shall not apply to a systemically important non-banking financial
company not accessing public fundsin India, either directly or indirectly, and not i ssuing guarantees.

Asset Classification

The Master Directions require that every NBFC shall, after taking into account the degree of well-defined credit
weaknesses and extent of dependence on collateral security for realisation, classify its|ease/hire purchase assets,
loans and advances and any other forms of credit into the following classes:

e Standard assets,

e  Sub-standard assets;
e Doubtful assets; and
e Lossassets

Further, such class of assets would not be entitled to be upgraded merely as a result of rescheduling, unless it
satisfies the conditions required for such upgradation. At present, every NBFC is required to make a provision for
standard assets at 0.25% of the outstanding. RBI vide its notification dated November 10, 2014 has increased the
requirement for standard assets for NBFCs-ND-S| and for all NBFCs-D to 0.40%, which were to be complied
with in a phased manner as follows: (i) 0.30% by March 31, 2016 (ii) 0.35% by March 31, 2017 (iii) 0.40% by
March 31, 2018.

The RBI has through its circular dated February 7, 2018, bearing reference number DBR. No.
BP.BC/100/21.04.048/2017-18, provided that while banks and NBFCs generally classify aloan account to be an
NPA based on 90 and 120 day delinquency norms, respectively, exposure of banks and NBFCs to borrowers
classified asamicro, small and medium enterprise under the Micro, Small and Medium Enterprises Development
Act, 2006, shall be classified as a standard asset in the accounts of the banks and NBFCs, subject to conditions
specified under such circular including, the borrower being registered under the GST regime as on January 31,
2018, the borrower’s account was standard as on August 31, 2017 and the amount from the borrower overdue as
on September 31, 2017 and payments from the borrower due between September 1, 2017 and January 31, 2018
are paid not later than 180 days from their respective original due dates. RBI further videits circular dated January
1, 2019 permitted a one-time restructuring of existing loans to MSMEs classified as ‘standard’ without a
downgrade in the asset classification, subject to the certain conditions, inter alia (i) the aggregate exposure,
including non-fund based facilities, of banksand NBFCsto the borrower not exceeding 32,500 |akhs as on January
1, 2019; (ii) the borrower’s account is in default but is a ‘standard asset’ as on January 1, 2019 and continues to
be classified as a ‘standard asset’ till the date of implementation of the restructuring; (iii) the borrowing entity is
GST-registered on the date of implementation of the restructuring. However, this condition does not apply to
MSMEsthat are exempt from GST-registration; (iv) the restructuring of the borrower account is implemented on
or before March 31, 2020; (v) aprovision of 5% in addition to the provisions already held, shall be madein respect
of accounts restructured under these instructions; (vi) post-restructuring, NPA classification of these accounts
shall be as per the extant IRAC norms, etc.
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Provisioning Requirements

An NBFC (except NBFC-MFI), after taking into account the time lag between an account becoming non-
performing, itsrecognition, the realisation of the security and erosion overtimein the val ue of the security charged,
shall make provisions against sub-standard assets, doubtful assets and loss assets in the manner provided for in
the Master Directions.

In the interests of counter cyclicality and so asto ensure that NBFCs create afinancial buffer to protect them from
the effect of economic downturns, RBI vide its circular (no. DNBS.PD.CC. N0.207/03.02.002/2010-11) dated
January 17, 2011, introduced provisioning for standard assetsby all NBFCs. NBFCs were earlier required to make
agenera provision at 0.25% of the outstanding standard assets. As mentioned above, the RBI vide its notification
dated November 10, 2014 hasincreased the requirement for standard assets for NBFCs-ND-S| and for all NBFCs-
D to 0.40%, which were to be complied with in a phased manner as follows: (i) 0.30% by March 31, 2016 (ii)
0.35% by March 31, 2017 (iii) 0.40% by March 31, 2018. The provisions on standard assets are not reckoned for
arriving at net NPAs. The provisions towards standard assets are not needed to be netted from gross advances but
shown separately as “Contingent Provisions against Standard Assets” in the balance sheet. NBFCs are allowed to
include the “General Provisions on Standard Assets” in Tier |l Capital which together with other “general
provisions/loss reserves” will be admitted as Tier 1| Capital only up to a maximum of 1.25% of the total risk-
weighted assets.

Capital Adegquacy Norms

Every applicable NBFC is required to maintain a minimum capital ratio consisting of Tier | and Tier Il capital
which shall not be less than 15 percent of its aggregate risk weighted assets on-balance sheet and of risk adjusted
value of off-balance sheet items. The Tier | capital in respect of applicable NBFCs (other than NBFC-MFI and
IDF-NBFC), at any point of time, shall not be less than 8.5% by March 31, 2016 and10% by March 31, 2017.
Applicable NBFCs primarily engaged in lending against gold jewellery (such loans comprising 50 percent or more
of their financial assets) shall maintain aminimum Tier | capital of 12 percent.

Exposure Norms

In order to ensure better risk management and avoidance of concentration of credit risks, the RBI has, in terms of
the Master Directions, prescribed credit exposure limits for financial institutions in respect of their lending to
single/group borrowers. Credit exposure to a single borrower shall not exceed 15% of the owned funds of the
NBFC-ND-SI, while the credit exposure to a single group of borrowers shall not exceed 25% of the owned funds
of the NBFC-ND-SI. Further, the NBFC-ND-SI may not invest in the shares of another company exceeding 15%
of its owned funds, and in the shares of a single group of companies exceeding 25% of its owned funds.
Additionally, the NBFC-ND-SI may not lend and invest (loans/investments taken together) exceeding 25% of its
owned funds to a single party and exceeding 40% of its owned funds to a single group of parties. However, this
prescribed ceiling shall not be applicable on a NBFC-ND-SI for investments in the equity capital of an insurance
company to the extent specifically permitted by the RBI in writing. An NBFC-N-SI may exceed the concentration
of credit/investment norms, by 5% for any single party and by 10% for a single group of parties, if the additional
exposure is on account of infrastructure loan and/ or investment. These limits shall not apply to an NBFC-ND-S
not accessing public funds, either directly or indirectly and not issuing guarantees.

Master Circular - Non-Banking Financial Companies— Cor porate Gover nance (Reserve Bank) Directions,
2015 - Cor por ate Gover nance Dir ections 2015

All NBFC-ND-SI are required to adhere to certain corporate governance norms, including constitution of an audit
committee, a nomination committee, an asset liability management committee, and risk management committee.
RBI vide its Master Circular dated July 1, 2015, introduced the Non-Banking Financial Companies — Corporate
Governance (Reserve Bank) Directions, 2015 (the “RBI Master Circular™) which requires all systemically
important ND NBFCs having an asset size above ¥50,000 lakhs are required to consider adopting best practices
and transparency in their systems as specified below. The RBI Master Circular mandated that all NBFC having
assets of 50,000 lakhsand above as per itslast audited balance sheet are required to constitute an audit committee,
consisting of not less than three members of its board of directors. NBFCs are required to furnish to the RBI a
quarterly statement on change of directors, and a certificate from the managing director of the NBFC that fit and
proper criteriain selection of the directors has been followed. Further, all applicable NBFCs shall have to frame
their internal guidelines on corporate governance with the approval of its board of directors, enhancing the scope
of the guidelines without sacrificing the spirit underlying the above guidelines and it shall be published on the
company's web-site, if any, for the information of various stakehol ders constitution of a nomination committee, a
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risk management committee and certain other norms in connection with disclosure, transparency and connected
lending has also been prescribed in the RBI Master Circular. Further, the audit committee of NBFCs are required
to ensure that an Information Systems Audit of the internal systems and processes is conducted at least once in
two years to assess operational risks.

Master Direction - Monitoring of Fraudsin NBFCs (Reserve Bank) Directions, 2016 dated September 29,
2016

All NBFCs and NBFCs-ND-SI shall put in place a reporting system for frauds and fix staff accountability in
respect of delaysin reporting of fraud cases to the RBI. An NBFC-ND-S! is required to report all cases of fraud
of ¥ 1 lakh and above, and if the fraud is of ¥ 100 lakhs or above, the report should be sent in the prescribed format
within three weeks from the date of detection thereof. The NBFC-ND-SI shall also report cases of fraud by
unscrupul ous borrowers and cases of attempted fraud.

Master Circular dated July 1, 2015 — Frauds— Future approach towards monitoring of fraudsin NBFCs

In order to prevent the incidence of fraudsin NBFCs, the RBI established a reporting requirement to be followed
by NBFCs, both NBFC-D and NBFCs-ND-SI. Intermsof the circular, all NBFCs-ND-SI shall disclose the amount
related to fraud, reported in the company for the year in their balance sheets. NBFCs failing to report fraud cases
to the RBI would be liable for penal action prescribed under the provisions of Chapter V of the RBI Act.
Additionally, the circular provides for categorisation of frauds and the reporting formats in order to ensure
uniformity in reporting.

Master Circular dated July 1, 2015 on returnsto be submitted by NBFCs

The circular lists down detailed instructions in relation to submission of returns, including their periodicity,
reporting time, due date, purpose and the requirement of filing such returns by various categories of NBFCs,
including an NBFC-ND-SI. RBI, vide notification dated November 26, 2015 titled “Online Returns to be
submitted by NBFCs-Revised” changed the periodicity of NBFC-ND-SI returns from monthly to quarterly.

Accounting Standards & Accounting policies

Subject to the changesin Indian Accounting Standards and regulatory environment applicable to aNBFC we may
change our accounting policies in the future and it might not always be possible to determine the effect on the
Statement of profit and loss of these changesin each of the accounting years preceding the change. In such cases
our profit/lossfor the preceding years might not be strictly comparable with the profit/loss for the period for which
such accounting policy changes are being made. For further details, see “Risk Factors” on page 15.

Master Direction — Non-Banking Financial Companies Auditor’s Report (Reserve Bank) Directions, 2016

In addition to the report made by the auditor under Section 143 of the Companies Act, 2013 on the accounts of an
NBFC-ND-SI, the auditor shall made a separate report to the board of directors of the company on inter aia
examination of validity of certificate of registration obtained from the RBI, whether the NBFC is entitled to
continue to hold such certificate of registration in terms of its Principal Business Criteria (financial asset / income
pattern) as on March 31 of the applicable year, whether the NBFC is meeting the required net owned fund
requirement, whether the board of directors has passed aresol ution for non-acceptance of public deposits, whether
the company has accepted any public deposits during the applicable year, whether the company has complied with
the prudential norms relating to income recognition, accounting standards, asset classification and provisioning
for bad and doubtful debts as applicable to it, whether the capital adequacy ratio as disclosed in the return
submitted to the RBI in form NBS- 7, has been correctly arrived at and whether such ratio isin compliance with
the minimum CRAR prescribed by the RBI, whether the company has furnished to the RBI the annual statement
of capital funds, risk assets/exposures and risk asset ratio (NBS-7) within the stipulated period, and whether the
non-banking financial company has been correctly classified as NBFC Micro Finance Institutions (MFI).

The statutory auditor of the NBFC-ND is required to submit to the board of directors of the company along with
the statutory audit report, a specia report certifying that the directors have passed the requisite resolution
mentioned above, not accepted any public deposits during the year and has complied with the prudential norms
relating to income recognition, accounting standards, asset classification and provisioning for bad and doubtful
debts as applicable to it. In the event of non-compliance, the statutory auditors are required to directly report the
same to the RBI.

230



23 Muthoottu
Muthoottu Mini Financiers Limited

Master Direction- Non-Banking Financial Company Returns (Reserve Bank) Directions, 2016

All NBFCs are required to put in place areporting system for filing various returns with the RBI. An NBFC-ND-
Sl is required to file on a quarterly basis a return on important financial parameters, including components of
assets and liabilities, profit and loss account, exposure to sensitive sectors etc., NBS-7 on prudential norms on a
quarterly basis, multiple returns on asset-liability management to address concerns regarding inter alia asset
liability mismatches and interest rate risk, quarterly report on branch information, and CRILC on aquarterly basis
aswell asall SMA-2 accounts to facilitate early recognition of financial distress, prompt steps for resolution and
fair recovery for lenders.

Financing of NBFCs by bank

The RBI hasissued guidelines vide a circular dated bearing number DBOD No. FSD. BC.46/24.01.028/2006-07
dated December 12, 2006 relating to the financial regulation of systemically important NBFC-NDs and the
relationship of banks with such institutions. In particular, these guidelines prohibit banks from lending to NBFCs
for the financing of certain activities, such as (i) bill discounting or rediscounting, except where such discounting
arises from the sale of commercial vehicles and two wheelers or three wheelers, subject to certain conditions; (ii)
unsecured loans or corporate deposits by NBFCsto any company; (iii) investments by NBFCs both of current and
long term nature, in any company; (iv) further lending to individuals for the purpose of subscribing to an initial
public offer.

In addition to the above the RBI has issued guidelines vide a circular dated bearing number
DBR.BP.BC.N0.5/21.04.172/2015-16 dated July 1, 2015 relating to bank financing of NBFCs predominantly
engaged in lending agai nst Gold has directed banksto (i) reduce their regulator exposure ceiling onasingle NBFC,
having gold loans to the extent of 50% or more of its total financial assets 7.5% of banks’ capital funds. However,
the exposure ceiling may go up by 5%, i.e., up to 12.5% of banks’ capital funds if the additional exposure ison
account of funds on-lent by NBFCs to the infrastructure sector and (ii) to have an internal sub-limit on their
aggregate exposures to al such NBFCs, having gold loans to the extent of 50% or more of their total financial
assets, taken together. The sub-limits should be within the internal limit fixed by the banks for their aggregate
exposure to all NBFCs put together.

Ombudsman scheme for customers of NBFCs

The RBI had under its Statement on Devel opment and Regulatory Policies-February 2018 dated February 7, 2018
announced the proposed ombudsman scheme for NBFCs to provide cost-free and expeditious grievance redressal
to customers of al NBFC-Ds and all NBFCs with customer interface having an asset size exceeding X1 billion
(“Covered NBFCs”).

The RBI has on February 23, 2018 introduced the Ombudsman Scheme for Non-Banking Financial Companies,
2018 (the “Scheme”). The stated objective of the Scheme is to enable the resolution of complaints free of cost,
relating to certain aspects of servicesrendered by certain categories of NBFCs registered with the RBI to facilitate
the satisfaction or settlement of such complaints, and matters connected therewith. The Scheme provides for the
appointment by RBI of one or more officers not below the rank of general manager as ombudsmen (the
“Ombudsmen”) for a period not exceeding three years at a time, to carry out the functions entrusted to
Ombudsmen under the Scheme. The Scheme describes the nature of complaints which any person could file with
an Ombudsman alleging deficiency in services by an Covered NBFC, which include inter alia failure to convey
in writing the amount of loan sanctioned along with the terms and conditions including annualised rate of interest
and method of application thereof, failure or refusal to provide adeguate notice on proposed changes being made
in the sanctioned terms in vernacular or a language understood by the borrower, levying of charges without
adequate prior notice to the borrower/customer and failure or inordinate delay in releasing the securities
documentsto the borrower on repayment of al dues. The complaints may be settled by the Covered NBFC within
a specified period or may be decided by an award passed by Ombudsman after affording the parties a reasonable
opportunity to present their case, either in writing or in a meeting. Where the Ombudsman decides to allow the
complaint, the award passed is required to contain the direction/s, if any, to the Covered NBFC for specific
performance of itsobligationsand in addition to or otherwise, the amount, if any, to be paid by the Covered NBFC
to the complainant by way of compensation for any loss suffered by the complainant, arising directly out of the
act or omission of the Covered NBFC. The Covered NBFC is required to implement the settlement arrived at with
the complainant or the award passed by the Ombudsman when it becomes final and send areport in thisregard to
the RBI within 15 days of the award becoming final. The Ombudsman is required to send a report to the RBI
governor annually (as on June 30 every year) containing genera review of the activities of his office during the
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preceding financial year and provide such other information as may be required by the RBI.

Asset Liability Management

The RBI has prescribed the Guidelines for Asset Liability Management (“ALM”) System in relation to NBFCs
(“ALM Guidelines”) that are applicable to all NBFCs through a Master Circular on Miscellaneous Instructions
to All Non-Banking Financial Companies dated July 1, 2015. As per this Master Circular, the NBFCs (engaged
in and classified as equipment leasing, hire purchase finance, loan, investment and residuary non-banking
companies) meseting certain criteria, including, an asset base of 10,000 lakhs, irrespective of whether they are
accepting/holding public deposits or not, or holding public deposits of 22,000 lakhs or more (irrespective of the
asset size) as per their audited balance sheet as of March 31, 2001, are required to put in place an ALM system.
The ALM Guidelines mainly address liquidity and interest rate risks. In case of structural liquidity, the negative
gap (i.e. where outflows exceed inflows) in the 1 to 30/31 days’ time-bucket should not exceed the prudential
limit of 15% of cash outflows of each time-bucket and the cumulative gap of up to one year should not exceed
15% of the cumulative cash outflows of up to one year. In case these limits are exceeded, the measures proposed
for bringing the gaps within the limit should be shown by afootnote in the relevant statement.

The Recovery of Debts due to Banks and Financial I nstitutions Act, 1993

The Recovery of Debts due to Banks and Financial Institutions Act, 1993 (the “DRT Act”) provides for
establishment of the Debts Recovery Tribunals (the “DRTS”) for expeditious adjudication and recovery of debts
due to banks and public financial institutions or to a consortium of banks and public financial institutions. Under
the DRT Act, the procedures for recovery of debt have been simplified and time frames have been fixed for speedy
disposal of cases. The DRT Act lays down the rules for establishment of DRTS, procedure for making application
to the DRTS, powers of the DRTs and modes of recovery of debts determined by DRTs. These include attachment
and sale of movable and immovable property of the defendant, arrest of the defendant and his detention in prison
and appointment of receiver for management of the movable or immovabl e properties of the defendant.

The DRT Act also provides that a bank or public financial institution having a claim to recover its debt, may join
an ongoing proceeding filed by some other bank or public financial institution, against its debtor, at any stage of
the proceedings before the final order is passed, by making an application to the DRT.

Anti-Money Laundering

The RBI has issued a Master Circular dated July 1, 2015 to ensure that a proper policy frame work for the
Prevention of Money Laundering Act, 2002 (“PMLA”) is put into place. The PMLA seeks to prevent money
laundering and provides for confiscation of property derived from, or involved in money laundering and for other
meatters connected therewith or incidental thereto. It extends to all banking companies, financial institutions,
including NBFCs and intermediaries. Pursuant to the provisions of PMLA and the RBI guidelines, all NBFCs are
advised to appoint a principal officer for internal reporting of suspicious transactions and cash transactions and to
maintain a system of proper record (i) for al cash transactions of value of more than 10 lakhs; (ii) al series of
cash transactions integrally connected to each other which have been valued below %10 lakhs where such series
of transactions have taken place within one month and the aggregate val ue of such transaction exceeds 310 lakhs.
Further, al NBFCs are required to take appropriate steps to evolve a system for proper maintenance and
preservation of account information in a manner that allows data to be retrieved easily and quickly whenever
required or when regquested by the competent authorities. Further, NBFCs are also required to maintain for at least
ten years from the date of transaction between the NBFCs and the client, all necessary records of transactions,
both domestic or international, which will permit reconstruction of individual transactions (including the amounts
and types of currency involved if any) so asto provide, if necessary, evidence for prosecution of personsinvolved
incriminal activity.

Additionally, NBFCs should ensure that records pertaining to the identification of their customers and their
address are obtained while opening the account and during the course of business relationship, and that the same
are properly preserved for at least ten years after the business relationship is ended. The identification records and
transaction data is to be made available to the competent authorities upon request.

RBI Notification dated December 3, 2015 titled “Anti-Money Laundering (AML)/ Combating of Financing of
Terrorism (CFT) — Standards” states that all regulated entities (including NBFCs) are to comply with the updated
FATF Public Statement and document ‘Improving Global AML/CFT Compliance: on-going process’ as on
October 23, 2015.
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Master Direction - Information Technology Framework for the NBFC Sector

The RBI issued these directions on June 8, 2017. The directions focus on the governance of information
technology (“IT”) framework, audit of information systems, outsourcing of IT services, business continuity
planning and the formulation of IT and cyber security policies for non-deposit taking NBFCs. The primary
objective of these directions is to enhance the safety, security and operational efficiency of NBFCs. The board of
directors and the executive management of an NBFC-S| are responsible for effective IT governance. NBFC-SI
must constitute an ‘IT Strategy Committee’, comprising an independent director as the chairman, a chief
information officer (“ClO”); and a chief technology officer (“CTQO”). The IT Strategy Committee must meet at
least twice ayear. All deliberations/ recommendations of the IT Strategy Committee are to be placed before the
board of directors of the NBFC-SI. The NBFC-SI must formulate an ‘Information Security Policy’, duly approved
by its board of directors. An NBFC-SI must undertake a comprehensive risk assessment of itsIT systems, on an
annual basis. The assessment should analyse the existent/ anticipated threats to the IT assets and the existing
security controls and processes of the NBFC-SI. Therisk assessment should be brought to the notice of the Chief
Risk Officer (“CRO”), CIO and the board of directors of the NBFC. An NBFC-SI must formulate a ‘Cyber Crisis
Management Plan’, entailing preventive and corrective measures to be undertaken by the NBFC-SI upon the
occurrence of a cyber threat/ intrusion. An NBFC-SI must realign its IT systems on a regular basis with the
changing needs of its customers and business. For this purpose, an NBFC-SI must formulate a ‘Change
Management Policy’. NBFC-SI must also adopt an ‘Information System Audit Framework’, duly approved by its
board of directors. The information system audit shall identify risks and methodsto mitigate risk arising out of IT
infrastructure such as server architecture, local and wide area networks, physica and information security,
telecommunications etc. Apart from these policies, the NBFC-SI may enter into outsourcing arrangements with
service providers vis-a-visits I T related business, subject to the approval of the board of directors of the NBFC-
Sl. Additionally, NBFC-SIs must consider using digital signatures to protect the authenticity and integrity of
important electronic documents and with respect to high value funds transfer and conduct regular user trainings
and information security awareness programs. With respect to NBFC-SIs using mobile financial services, the
Directions suggest that an appropriate mechanism be devised to provide end-to-end encryption of information
assets that are used by mobile applications to provide services to customers.

Directions on Managing Risks and Code of Conduct in Outsourcing of Financial Services by NBFCs

The RBI issued these directions on November 9, 2017 for all NBFCs. Outsourcing is defined as the NBFC’s use
of athird party either an affiliated entity within a corporate group or an entity that is external to the corporate
group to perform activities on a continuing basis that would normally be undertaken by the NBFC itself, now or
inthe future. Outsourced financial servicesinclude applications processing |oan origination, credit card, document
processing, marketing and research, supervision of loans, data processing and back office related activities,
besides others. Some key risksin outsourcing are Strategic Risk, Reputation Risk, Compliance Risk, Operational
Risk, Lega Risk, Exit Strategy Risk, Counterparty Risk, Country Risk, Contractual Risk, Access Risk,
Concentration and Systemic Risk. The NBFC outsourcing its activities must ensure sound and responsive risk
management practices for effective oversight, due diligence and management of risks arising from such
outsourced activities. These directions are not applicable to technology-related issues and activities not related to
financial services, such as usage of courier, catering of staff, housekeeping and janitorial services, security of the
premises, movement and archiving of records, etc. NBFCs which desire to outsource financia services would not
require prior approval from RBI. However, such arrangements would be subject to on-site/ off- site monitoring
and inspection/ scrutiny by RBI. An NBFC intending to outsource any of its financial activities shall put in place
a comprehensive outsourcing policy, approved by its board, which incorporates, inter alia, criteriafor selection of
such activities aswell as service providers, delegation of authority depending on risks and materiality and systems
to monitor and review the operations of these activities. In considering or renewing an outsourcing arrangement,
appropriate due diligence shall be performed to assess the capability of the service provider to comply with
obligations in the outsourcing agreement. NBFCs shall consider whether the service providers systems are
compatible with their own and also whether their standards of performance including in the area of customer
service are acceptable to it. The NBFC shall have in place a management structure to monitor and control its
outsourcing activities. It shall ensure that outsourcing agreements with the service provider contain provisionsto
address their monitoring and control of outsourced activities.

Securitisation and Reconstruction of Financial Assets and Enforcement of Security Interest Act, 2002
(“SARFAEST”)

The SARFAESI Act provides for the enforcement of security interest without the intervention of the courts. Under
the provisions of the SARFAESI Act, a secured creditor can recover dues from its borrowers by taking any of the
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measures as provided therein. Rights, with respect to the enforcement of security interest, under the SARFAESI
Act cannot be enforced unless the account of the borrower has been classified as an NPA in the books of account
of the secured creditor in accordance with the directions or guidelines issued by the RBI or any other applicable
regulatory authority. The secured creditors must serve a 60-day notice on the borrower demanding repayment of
the amount due and specifying the borrower’s assets over which the secured creditor proposes to exercise
remedies. If the borrower still fails to pay, the secured creditors, on expiry of the 60-day notice period, can: (i)
take possession of the secured assets; (ii) take over the management of the secured assets along with the right to
transfer by way of lease, assignment or sale of the secured assets; (iii) appoint any person to manage the secured
assets; and (iv) require any person who has acquired any of the secured assets from the borrower to pay amounts
necessary to satisfy the debt. The security interests covered by the SARFAESI Act are security interests over
immovable and movable property, existing or future receivables, certain intangible assets (such as know-how,
patents, copyrights, trademarks, licenses, franchises) and any debt or any right to receive payment of money, or
any receivable, present or future, and in which security interest has been created. Security interests over ships and
aircraft, any statutory lien, a pledge of movables, any conditional sale, hire purchase or lease or any other contract
in which no security interest is created, rights of unpaid sellers, any property not liable to attachment, security
interest for securing repayment of less than ¥100 lakhs, agricultural land and any case where the amount due is
less than 20.00% of the principal amount and interest are not enforceable under the SARFAES! Act. In the event
that the secured creditor is unable to recover the entire sum due by exercise of the remedies under the SARFAESI
Act in relation to the assets secured, such secured creditor may approach the relevant court for the recovery of the
balance amounts. A secured creditor may also simultaneously pursue its remedies under the SARFAESI Act.

Insolvency and Bankruptcy Code

The Insolvency and Bankruptcy Code, 2016 (“Code”) consolidates laws relating to insolvency, reorganisation
and liquidation/ bankruptcy of al persons, including companies, individuals, partnership firms and Limited
Liability Partnerships (“LLPS”). The Code has established an Insolvency and Bankruptcy Board of India to
function as the regulator for all matters pertaining to insolvency and bankruptcy. The Code prescribes atimeline
of 180 days for the insolvency resolution process, which begins from the date the application is admitted by the
NCLT. During this period, the creditors and the debtor shall negotiate and finalise a resolution plan (accepted by
75% of the financial creditors) and in the event, they fail, the debtor is placed in liquidation and the moratorium
lifted. The Code stipulates an interim-moratorium period which would commence after filing of the application
for a fresh start process and shall cease to exist after elapse of a period of 180 days from the date of application.
During such period, all legal proceedings against such debtor should be stayed and no fresh suits, proceedings,
recovery or enforcement action may beinitiated against such debtor. However, the Code has also imposed certain
restrictions on the debtor during the moratorium period such as the debtor shall not be permitted to act asadirector
of any company or be involved in the promotion or management of a company during the moratorium period.

The Securities Contracts (Regulation) Act, 1956, as amended (“SCRA”), and the Securities Contracts
(Regulation) Rules, 1957, as amended (“SCRR”)

The SCRA regulates securities transactions and other related matters. The SCRA governsall grants of recognition
for Indian stock exchanges by the central government, corporatisation and demutualisation of stock exchanges
and regulation of the stock exchanges, including the regulatory framework governing bylaws of stock exchanges
and the circumstances governing withdrawal of recognition. The SCRA also establishes the lega framework
governing contracts and options in securities, conditions for listing, delisting and dealing in securities.
Additionally, the SCRA has an appeal process that provides for the right to appeal any determination to the
securities appellate tribunal, which precludesthe jurisdiction of civil courtsin India. The SCRR setsforth therules
of procedure with respect to the listing of securities, the grounds for delisting of securities, continuous listing
requirements, qualifications for membership of recognised stock exchanges and the submission of periodical
returns by recognised stock exchanges with SEBI.

Lawsrelating to employment
Shops and establishments legislationsin various states

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

Our Company is required to comply with various labour laws, including the Minimum Wages Act, 1948, the
Payment of Bonus Act, 1965, the Payment of Wages Act, 1936, the Payment of Gratuity Act, 1972 and the
Employees’ Provident Funds and Miscellaneous Provisions Act, 1952.

Lawsrelating tointellectual property

The Trade Marks Act, 1999 and the Indian Copyright Act, 1957 inter-alia govern the law in relation to intell ectual
property, including brand names, trade names and service marks and research works.

Miscellaneous

Foreign Exchange Management (Transfer or Issue of Security by a Person Resident Outside India) Regulations,
2017 (“FEMA 20”)

Foreign investment in India is governed primarily by the provisions of the FEMA which relates to regulation
primarily by the RBI and the rules, regulations and notifications thereunder, and the policy prescribed by the
Department of Industrial Policy and Promotion (“DIPP”), Gol which isregulated by the relevant ministries of the
Gol. The RBI, in exercise of its power under the FEMA, has notified FEMA 20 to prohibit, restrict or regulate,
transfer by or issue of security to a person resident outside India. FEMA 20 lays down that no prior consent and
approval is required from the RBI for FDI under the “automatic route” within the specified sectoral caps. In respect
of al industries not specified as FDI under the automatic route, and in respect of investment in excess of the
specified sectoral limits under the automatic route, approval may be required from the relevant ministry/ministries
of the Government and/or the RBI.

Foreign Direct Investment (“FDI ”)

FDI in an Indian company is governed by the provisions of the FEMA read with FEMA 20 and the FDI Policy.
FDI is permitted (except in the prohibited sectors) in Indian companies either through the automatic route or the
approval route, depending upon the sector in which FDI is sought to be made. Under the automatic route, no prior
Government approval isrequired for the issue of securities by Indian companies/acquisition of securities of Indian
companies, subject to the sectoral caps and other prescribed conditions. Investors are required to file the required
documentation with the RBI within 30 days of such issue/acquisition of securities. Under the approval route, prior
approval from the relevant ministry/ministries of the Government or RBI is required. FDI for the items/activities
that cannot be brought in under the automatic route (other than in prohibited sectors) may be brought in through
the approval route. Further, as per the sector specific guidelines of the Government, 100% FDI/NRI investments
are allowed under the automatic route in certain NBFC activities subject to compliance with guidelines of the RBI
in this regard.

In addition to the above, our Company is required to comply with the provisions of the Companies Act, 2013, the
Foreign Exchange Management Act, 1999, various tax related legislations and other applicable statutes.
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SECTION VIII - SUMMARY OF MAIN PROVISIONSOF THE ARTICLES OF ASSOCIATION

Capitalised terms used in this section have the meaning that has been given to such terms in the Articles of
Association of our Company. In case of any inconsistency between the Articles of Association of our Company
and the Companies Act, 1956 and Companies Act, 2013, the provisions of the Companies Act, 1956 and the
Companies Act, 2013, as applicable, shall prevail over the Articles of Association of our Company. The main
provisions of the Articles of Association of our Company are detailed below:

PRELIMINARY

In the interpretation of these Articles, the following expressions shall have the following meanings, unless
repugnant to the subject or context.

“The Act” or “The said Act” means the Companies Act, 1956 (Act 1 of 1956) and subsequent amendments thereto
or any statutory modifications or re-enactment thereof for the time being in force

(1) “The Company” of “this Company” means Muthoottu Mini Financers Limited
(2 “The Seal” means the Common Seal of the Company.
Table “A” not to apply

1. (8 The regulations contained in Table marked “A” in Schedule I of the Companies Act, 1956, (hereinafter
called the Act or the said Act) shall apply to the Company, except in so far as excluded, modified,
varied or atered expressly or impliedly by the regulations of the Company hereinafter following or
made from time to time.

SHARE CAPITAL AND VARIATION OF RIGHTS

5.  (ad) The Authorised Share Capital of the Company shall be as per paragraph V of the Memorandum of
Association of the Company with rights to alter the same in whatever way as deemed fit by the
Company. The Company may increase the Authorised Capital which may consist of Equity and/or
Preference Shares as the Company in General Meeting may determine in accordance with the law for
the time being in force relating to Companies with power to increase or reduce such capital from time
to time in accordance with the Regulations of the Company and the legislative provisions for the time
being in force in this behalf and with power to divide the shares in the Capital for the time being into
Equity Share Capital or Preference Share Capital and to attach thereto respectively any preferential,
qualified or special rights, privileges or conditions and to vary, modify and abrogate the same in such
manner as may be determined by or in accordance with these presents.

(b) Subject to the rights of the holders of any other shares entitled by the terms of issue to preferential
repayment over the equity sharesin the event of winding up of the Company, the holders of the equity
shares shall be entitled to be repaid the amounts of capital paid up or credited as paid up on such equity
shares and all surplus assets thereafter shall belong to the holders of the equity sharesin proportion to
the amount paid up or credited as paid up on such equity shares respectively at the commencement of
the winding up.

INCREASE REDUCTION AND ALTERATION OF CAPITAL

6. The Company may from time to time in General Meeting increase its Share Capital by the issue of new
shares of such amounts as it thinks expedient.

On what conditions the new shares may beissued

() Subject to the provisions of sections 80, 81 and 85 to 90 of the Act, the new shares shall beissued upon
such terms and conditions and with such rights and privileges annexed thereto by the General Meeting
creating the same as shall be directed and if no direction be given as the Directors shall determine and
in particular such shares may be issued subject to the provisions of the said sections with a preferential
or qualified right to dividends and in distribution of assets of the Company and subject to the provisions
of the said sections with special or without any right of voting and subject to the provisions of Section
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80 of the Act any preference shares may be issued on the terms that they are or at the option of the
Company are liable to be redeemed.

Further issue of Shares

(b)

(©

(d)

()

Where at any time after the expiry of two years from the formation of a Company or at any time after
the expiry of one year from the allotment of shares in that Company made for the first time after its
formation, whichever is earlier, it is proposed to increase the subscribed capital of the Company by
alotment of further shares either out of the unissued capital or out of the increased share capital , then

(i) such further shares shall be offered to the persons who at the date of offer, are holders of the equity
shares of the Company, in proportion, as nearly as circumstances admit, to the Capital paid up on
those shares at that date.

(ii) the offer aforesaid shall be made by a notice specifying the number of shares offered and limiting
a time not being less than thirty days from the date of the offer within which the offer, if not
accepted, will be deemed to have been declined.

(iii) unlessthe articles of the company otherwise provide, the offer aforesaid shall be deemed toinclude
aright exercisable by the person concerned to renounce the shares offered to him or any of them
in favour of any other person; and the notice referred to in clause (b) shall contain a statement of
thisright. PROVIDED THAT the directors may decline, without assigning any reason to allot any
shares to any person in whose favour any member may renounce the shares offered to him.

(iv) after the expiry of thetime specified in the notice aforesaid or on receipt of earlier intimation from
the person to whom such notice is given that he declines to accept the shares offered, the Board
of directors may dispose of them in such manner as they think most beneficial to the Company.

Notwithstanding anything contained in the preceding sub-clause (1), the further shares aforesaid may
be offered to any persons whether or not those persons include the persons referred to in clause (a) of
sub-section (1) in any manner whatsoever:-

(i) if aspecia resolution to that effect is passed by the company in general meeting, or
(ii) where no such specia resolution is passed if the votes cast (whether on a show of hands or on a
poll, as the case may be) in favour of the proposal contained in the resolution moved in that
General Meeting (including the casting vote, if any, of the Chairman) by members who, being
entitled so to do, vote in person, or where proxies are allowed, by proxy, exceed the votes, if any,
cast against the proposal by members so entitled and voting and the Central Government is
satisfied, on an application made by the Board of Directors in this behalf, that the proposal is
most beneficial to the Company.
Nothing in clause (c) of sub-section (1) shall be deemed —
(i) to extend the time within which the offer should be accepted, or
(ii) to authorise any person to exercise the right of renunciation for a second time, on the ground
that the person in whose favour the renunciation was first made has declined to take the shares
comprised in the renunciation.
Nothing in thisarticle shall apply —

to the increase of the subscribed capital of the company caused by the exercise of an option attached
to debentures issued or loans raised by the company —

(i) to convert such debentures or loans into sharesin the company, or

(i) to subscribe for shares in the company; (Whether such option is conferred in these Articles or
otherwise.)
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Provided that the terms of issue of such debentures or the terms of such loans include a term providing for such
option and such term:

(8  either has been approved by the Central Government before the issue of debentures or the raising of the
loans, or isin conformity with the rules 197, if any, made by that Government in this behalf; and

(b)  inthe case of debentures or loans other than debentures issued to, or loans obtained from, the Government
or any ingtitution specified by the Central Government in this behalf, has also been approved by a special
resolution passed by the company in general meeting before the issue of the debentures or the raising of
the loans.

Shares at the disposal of the Directors

(e) Subject to the provisions of Section 81 of the Act and these Articles, the sharesin the capital of the company
for the time being shall be under the control of the Directors who may issue, allot or otherwise dispose of
the same or any of them to such persons, in such proportion and on such terms and conditions and either at
apremium or at par or (subject to the compliance with the provision of Section 79 of the Act) at a discount
and at such time asthey may from time to time think fit and with the sanction of the company in the General
Meeting to give to any person or persons the option or right to call for any shares either at par or premium
during such time and for such consideration as the Directors think fit and may issue and allot sharesin the
capital of the company on payment in full or part of any property sold and transferred or for any services
rendered which may so be allotted may be issued as fully paid up shares and if so issued, shall be deemed
to be fully paid shares. Provided that option or right to call of shares shall not be given to any person or
persons without the sanction of the company in the General Meeting.

Same as Original Capital

(f) Except so far as otherwise provided by the conditions of issue or by these presents, any Capital raised by
the creation of new shares shall be considered as part of the original Capital and shall be subject to the
provisions herein contained with reference to the payment of calls, instalments, transfers, transmission,
forfeiture, lien, surrender, voting and otherwise.

SHARES AND CERTIFICATES
Issue of further Sharesnot to affect right of existing share holders

13. The rights or privileges conferred upon the holders of the shares of any class issued with preference or
other rights, shall not unless otherwise be deemed to be varied or modified or affected by the creation or
issue of further shares ranking pari passu therewith.

Provisions of Sections 85 to 88 of the Act to apply

14. The provisions of Sections 85 to 88 of the Act in so far as the same may be applicable shall be observed
by the Company.

Register of M embersand Debenture holders

15. (@) The Company shall cause to be kept a Register of Members and an Index of Members in accordance
with Sections 150 and 151 of the Act and Register and Index of Debenture holders in accordance with
Section 152 of the Act. The Company may also keep a foreign Register of Members and Debenture
holders in accordance with Section 157 of the Act.

(b) The Company shall also comply with the provisions of Sections 159 and 161 of the Act as to filling of
Annual Returns.

(c) The Company shall duly comply with the provisions of Section 163 of the Act in regard to keeping of
the Registers, Indexes, Copies of Annual Returns and giving inspection thereof and furnishing copies
thereof.
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Restriction on allotment

17. The Board shall observe the restriction as to allotment of shares to the public contained in Sections 69
and 70 of the Act and shall cause to be made the return as to allotment provided for in Section 75 of the
Act.

Sharesto be numbered progressively and no sharesto be subdivided

18. The shares in the Capital shall be numbered progressively according to the several denominations and
except inthe manner herel nbef ore mentioned no share shall be subdivided. Every forfeited or surrendered
share shall continue to bear the number by which the same was originally distinguished.

Shares at the disposal of the Directors

19. Subject to the provisions of Section 81 of the Act and these Articles the shares in the Capital of the
Company for the time being shall be under the control of the Directors who may issue, allot or otherwise
dispose of the same or any of them to such persons, in such proportion and on such terms and conditions
and either at a premium or at par or (subject to compliance with the provisions of Section 79 of the Act)
at a discount and at such time as they may from time to time think fit and with the sanction of the
Company in General Meeting to give to any person the option to call for any shares either at par or at a
premium during such time and for such consideration as the Directors think fit, and may issue and allot
shares in the Capital of the Company on payment in full or part for any property sold and transferred or
for services rendered to the Company in the conduct of its business and any shares which may be so
alotted may be issued as fully paid up shares and if so issued, shall be deemed to be fully paid shares.
Provided that option or right to call of shares shall not be given to any person or persons without the
sanction of the company in General Meeting

‘Buy back of Shares’

22A.  Notwithstanding anything contained in any other Article of the Articles of Association, but subject to the
provisions of Section 77 A and 77 B of the Act and Securities & Exchange Board of India (Buy back of
Securities) Regulations 1998 as may be in force at any time and from time to time, the Company may
acquire, purchase, own, resell any of its own fully/partly paid or redeemabl e Preference Shares or Equity
Shares and any other security as may be specified under the Act, Rules and regulations from time to time
and may make payment thereof out of funds at its disposal or in any manner as may be permissible or in
respect of such acquisition/purchase on such terms and conditions and at such time or times in one or
more instalments as the Board may in its discretion decide and deem fit. Such Shares which are so bought
back by the Company may either be extinguished and destroyed or reissued as may be permitted under
the Act or the Regulations as may bein force at the relevant time subject to such terms and conditions as
may be decided by the Board and subject further to the rules & regulations governing such issue.

CALLS
Directors may make Calls

3L The Directors may from time to time and subject to Section 91 of the Act and subject to the terms on
which any shares/debentures may have been issued and subject to the conditions of allotment, by a
resol ution passed at a meeting of the Board (and not by circular resolution) make such calls asthey think
fit upon the members/debenture holders in respect of al moneys unpaid on the shares/debentures held
by them respectively and such members/debenture holders shall pay the amount of every call so made
on him to the persons and at the times and place appointed by the Directors. A Call may be made payable
by instalments. A call may be postponed or revoked as the Board may determine. The option or right to
call of shares shall not be given to any of the person except with the sanction of the Issuer in genera
meeting.

Callsto date from resolution
32. A call shall be deemed to have been made at the time when the resolution of the Directors authorising

such Call was passed and may be made payable by members/debenture holders on a subsequent day to
be specified by the Directors.
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Notice of Call

33. Thirty days’ notice in writing shall be given by the Company of every calls made payable otherwise than
on allotment specifying the time and place of payment provided that before the time of payment of such
call, the Directors may by notice in writing to the members/debenture holders revoke the same.

Directors may extend time

34. The Directors may, from time to time, at their discretion, extend the time fixed for the payment of any
call, and may extend such time asto al or any of the members/debenture holders who from residence at
a distance or other cause, the Directors may deem fairly entitled to such extension, but no
member/debenture holder shall be entitled to such extension, save as a matter of grace and favour.

Sums deemed to be Calls

35. Any sum, which by the terms of issue of a share/debenture becomes payable on allotment or at any fixed
date whether on account of the nominal value of the share/debenture or by way of premium, shall for the
purposes of these Articles be deemed to be a Call duly made and payable on the date on which by the
terms of issue the same becomes payable, and in case of non-payment, all the relevant provisions of these
Articles as to payment of interest and expenses, forfeiture or otherwise, shall apply as if such sum had
become payable by virtue of a Call duly made and notified.

Instalments on sharesto be duly paid

36. If by the condition of allotment of any shares the whole or part of the amount of issue price thereof shall
be payable by instalments, every such instalment shall, when due, be paid to the Company by the person
who, for the time being and from time to time, shall be the registered holder of the share or his legal
representative.

Callson shares of the same classto be made on uniform basis

37. Where any callsfor further Share Capital are made on shares, such calls shall be made on auniform basis
on al sharesfaling under the same class.

Explanation: For the purpose of this provision, shares of the same nominal value on which different
amount have been paid up shall not be deemed to fall under the same class.

Liability of joint holdersof shares

38. Thejoint holders of ashare shall be severally as well asjointly liable for the payment of all instalments
and calls due in respect of such shares.

When interest on call or instalment payable

39. If the sum payable in respect of any call or instalment be not paid on or before the day appointed for
payment thereof or any such extension thereof, the holder for the time being or alottee of the sharein
respect of which acall shall have been made or the instalment shall be due, shall pay interest as shall be
fixed by the Board from the day appointed for the payment thereof or any such extension thereof to time
of actual payment but the Directors may waive payment of such interest wholly or in part.

Payment in anticipation of callsmay carry Interest

42. (8 The Directors may, if they think fit, subject to the provisions of Section 92 of the Act, agree to and
receive from any member willing to advance the same whole or any part of the money due upon the
shares held by him beyond the sum actually called for, and upon the amount so paid or satisfied in
advance, or so much thereof as from time to time exceeds the amount of the calls then made upon
the shares in respect of which such advance has been made, the Company may pay interest at such
rate, as the member paying such sum in advance and the Directors agree upon provided that money
paid in advance of calls shall not confer aright to participate in profits or dividends. The Directors
may at any time repay the amount so advanced.
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(b) The member shall not be entitled to any voting rightsin respect of the moneys so paid by him until
the same would but for such payment, become presently payable.

43. The provisions of these Articles shall mutatis mutandis apply to the calls on debentures of the Company.
TRANSFER AND TRANSMISSION OF SHARES AND DEBENTURES
Register of Transfers

59. The Company shall keep a book to be called the “Register of Transfers” and therein shall be fairly and
distinctly entered the particulars of every transfer or transmission of any share.

Form of Transfer

60. The instrument of transfer shall be common, in writing and all the provisions of Section 108 of the
Companies Act, 1956 and statutory modification thereof for the time being shall be duly compiled with
in respect of al transfer of shares and registration thereof.

‘Dematerialisation of Securities’

60A. (1) The provisions of this Article shall apply notwithstanding anything to the contrary contained in
any other Article of these Articles.

2 ) The Company shall be entitled to dematerialise its securities and to offer securitiesin
adematerialised form pursuant to the Depository Act, 1996.

(i) Option for Investors:
Every holder of or subscriber to securities of the Company shall have the option to
receive security certificates or to hold the securities with a Depository. Such a person
who is the beneficial owner of the Securities can at any time opt out of a Depository,
if permitted, by the law, in respect of any security in the manner provided by the
Depositories Act, 1996 and the Company shall, in the manner and within the time
prescribed, issue to the beneficial owner the required Certificates for the Securities.

If aperson optsto hold its Security with a Depository, the Company shall intimate such
depository the details of allotment of the Security.

(iii) Securitiesin Depository to be in fungible form:
All Securities of the Company held by the Depository shall be dematerialised and be
in fungible form.

Nothing contained in Sections 153, 153A, 153B, 187B, 187C & 372A of the Act shall
apply to a Depository in respect of the Securities of the Company held by it on behalf
of the beneficial owners.

(iv) Rights of Depositories & Beneficial Owners:

(&) Notwithstanding anything to the contrary contained in the Act a Depository shall
be deemed to be the registered owner for the purpose of effecting transfer of
ownership of Security of the Company on behalf of the beneficial owner.

(b) Save as otherwise provided in (a) above, the depository as the registered owner of
the Securities shall not have any voting rights or any other rights in respect of the
Securities held by it.

(c) Every person holding Securities of the Company and whose name is entered as

the beneficial owner in the records of the depository shall be deemed to be a
member of the Company. The beneficial owner of Securities shall be entitled to
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all the rights and benefits and be subject to al the liabilities in respect of his
Securities which are held by a depository.

(v) Service of Documents:
Notwithstanding anything contained in the Act to the contrary, where Securities of the
Company are held in a depository, the records of the beneficial ownership may be
served by such depository to the Company by means of electronic mode or by delivery
of floppies or discs.

(vi) Transfer of Securities:
Nothing contained in Section 108 of the Act, shall apply to a transfer of Securities
effected by atransferor and transferee both of whom are entered as beneficial owners
in the records of a depository.

(vii) Allotment of Securities dealt with in a depository:
Notwithstanding anything contained in the Act, where Securities are dealt with by a
depository, the Company shal intimate the details thereof to the depository
immediately on alotment of such securities.

(viii)  Register and Index of Members:
The Company shall cause to be kept at its Registered Office or at such other place as
may be decided, Register and Index of Members in accordance with Section 150 and
151 and other applicable provisions of the Act and the Depositories Act, 1996 with the
details of Shares held in physical and dematerialised forms in any media as may be
permitted by law including in any form of electronic media.

The Register and Index of beneficial owners maintained by a depository under Section
11 of the Depositories Act, 1996, shall be deemed to be the Register and Index of
Members for the purpose of this Act. The Company shall have the power to keep in
any state or country outside India, a Register of Members for the residents in that state
or Country.

Instrument of transfer to be executed by transferor and transferee

61. Every such instrument of transfer shall be signed both by the transferor and transferee and the transferor
shall be deemed to remain the holder of such share until the name of the transferee is entered in the Register
of Membersin respect thereof.

Directors, the Directors may, at their own absolute and uncontrolled discretion any by giving reasons, decline to
register or acknowledge any transfer of shares whether fully paid or not and the right of refusal, shall not be
affected by the circumstances that the proposed transferee is already a member of the Company but in such cases,
the Directors shall within one month from the date on which the instrument of transfer was lodged with the
company, send to the transferee and transferor notice of the refusal to register such transfer provided that
registration of transfer shall not be refused on the ground of the transferor being either; alone or jointly with any
other person or persons indebted to the company or any account whatsoever except when the company hasalien
on the shares. Transfer of shares/debentures in whatever |ot shall not be refused.

(b) Nothing in Sections 108, 109 and 110 of the Act shall prejudice this power to refuse to register
the transfer of, or the transmission on legal documents by operation of law of the rightsto, any
shares or interest of a member in, any shares or debentures of the Company.

Transfer of Shares

62. @ An application of registration of the transfer of shares may be made either by the transferor or
the transferee provided that where such application is made by the transferor, no registration
shall in the case of partly paid shares be effected unless the Company gives notice of the
application to the transferee and subject to the provisions of Clause (d) of this Article, the
Company shall unless objection is made by the transferee within two weeks from the date of
receipt of the notice, enter in the Register of Members the name of the transferee in the same
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(b)

(©)

(d)

(€)

(f)

manner and subject to the same conditions as if the application for registration was made by the
transferee.

For the purpose of clause (a) above notice to the transferee shall be deemed to have been duly
given if sent by prepaid registered post to the transferee at the address given in the instrument
of transfer and shall be deemed to have been duly delivered at the time at which it would have
been delivered to him in the ordinary course of post.

It shall not be lawful for the Company to register a transfer of any shares unless a proper
instrument of transfer duly stamped and executed by or on behalf of the transferor and by or on
behalf of the transferee and specifying the name, address and occupation if any, of the transferee
has been delivered to the Company along with the certificate relating to the shares and if no
such certificate isin existence, along with the letter of allotment of shares. The Directors may
also cal for such other evidence as may reasonably be required to show the right of the
transferor to make thetransfer provided that whereit is proved to the satisfaction of the Directors
of the Company that an instrument of transfer signed by the transferor and the transferee has
been lost, the Company may, if the Directors think fit, on an application in writing made by the
transferee and bearing the stamp required by an instrument of transfer register the transfer on
such terms as to indemnity as the Directors may think fit.

Nothing in clause (c) above shall prejudice any power of the Company to register as shareholder
any person to whom the right to any share has been transmitted by operation of law.

The Company shall accept al applications for transfer of shares/debentures, however, this
condition shall not apply to requests received by the Company.

(A) for splitting of a share or debenture certificate into several scripts of very small
denominations;

(B) proposals for transfer of shares/debentures comprised in a share/debenture
certificate to several partiesinvolving, splitting of a share/debenture certificateinto
small denominations and that such split/transfer appears to be unreasonable or
without any genuine need.

(i) transfer of equity shares/debentures made in pursuance of any statutory provisions
or an order of a Competent Court of law;

(ii) the transfer of the entire equity sharesdebentures by an existing
sharehol der/debenture holder of the Company holding under one folio less than
10 (ten) Equity Shares or 10 (ten) Debentures (all relating to the same series) less
than in market lots by asingle transfer to asingle or joint transferee.

(iii) the transfer of not less than 10 (ten) Equity shares or 10 (ten) Debentures (all
relating to the same series) in favour of the same transferee(s) under two or more
transfer deeds, out of which one or more relate(s) to the transfer of less than 10
(ten) Equity Shares/10 (ten) debentures.

(iv) thetransfer of lessthan 10 (ten) Equity Shares or 10 (ten) Debentures (all relating
to the same series) to the existing share holder/debenture holder subject to
verification by the Company.

Provided that the Board may in its absolute discretion waive the aforesaid conditions
in afit and proper case(s) and the decision of the Board shall be final in such case(s).

Nothing in this Article shall prejudice any power of the Company to refuse to register the
transfer of any share. However, the registration of transfer shall not be refused on the ground of
the transferor being either alone or jointly with any other person or persons indebted to the
Issuer on any account whatsoever;
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Transfer books and Register of memberswhen closed

65. The Board shall have power on giving not less than seven days' previous notice by advertisement in some
newspaper circulating in the district in which the office of the Company is situate, to close the Transfer
books, the Register of members or Register of debenture holders at such time or timesand for such period
or periods, not exceeding thirty days at a time and not exceeding in the aggregate forty five daysin each
year.

Transfer to Minorsetc.

66. Only fully paid shares or debentures shall be transferred to aminor acting through his'her legal or natural
guardian. Under no circumstances, shares or debentures be transferred to any insolvent or a person of
unsound mind.

Title to shares of deceased holder

67. The executors or administrators of a deceased member (not being one or two or more joint holders) or
the holder of a deceased member (not being one or two or more joint holders) shall be the only persons
whom the Company will be bound to recognise as having any title to the shares registered in the name
of such member, and the Company shall not be bound to recognise such executors or administrators or
the legal representatives unless they shall have first obtained probate or Letters of Administration or a
Succession Certificate, as the case may be, from a duly constituted competent Court in India, provided
that in any case where the Directorsin their absolute discretion think fit, the Directors may dispense with
the production of probate or Letters of Administration or a Succession Certificate upon such terms as to
indemnity or otherwise as the Directorsin their absolute discretion may think necessary under Article 70
register the name of any person who claims to be absolutely entitled to the shares standing in the name
of a deceased member, as a member.

Registration of persons entitled to share otherwise than by transfer

68. (8 Subject to the provisions of Articles 67 and 77(d), any person becoming entitled to any share in
consequence of the death, lunacy, bankruptcy or insolvency of any member or by any lawful means
other than by atransfer in accordance with these presents, may with the consent of the Directors
(whichthey shall not be under any obligation to give) upon producing such evidence that he sustains
the character in respect of which he proposes to act under this Article or of such titles as the
Directors shall think sufficient, either be registered himself as a member in respect of such shares
or elect to have some person nominated by him and approved by the Directors registered as a
member in respect of such shares. Provided nevertheless that if such person shall elect to have his
nominee registered he shall testify his election by executing in favour of his nominee an instrument
of transfer in accordance with the provisions herein contained and until he does so, he shall not be
free from any liability in respect of such shares.

(b) A transfer of the shares or other interest in the Company of a deceased member thereof made by
hislegal representative shall, although the legal representative is not himself a member be asvalid
asif he had been a member at the time of the execution of the instrument of transfer.

‘Nomination’

(© (1) Every Shareholder or Debenture holder or Deposit holder of the Company, may at any
time, nominate a person to whom his Shares or Debentures or Deposit shall vest in the
event of his death in such manner as may be prescribed under the Act.

(2) Where the Shares or Debentures or Deposits of the Company are held by more than one
person jointly, joint holders may together nominate a person to whom all the rightsin the
Shares or Debentures or Deposits as the case may be shall vest in the event of death of all
the joint holders in such manner as may be prescribed under Section 58A(11) and 109A
of the Act.

(3) Notwithstanding anything contained in any other law for the time being in force or in any
disposition, whether testamentary or otherwise, where a nomination made in the manner
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aforesaid purports to confer on any person the right to vest the Shares or Debentures or
Deposits, the nominee shall, on the death of the Shareholder or Debenture holder or
Deposit holder, as the case may be on the death of the joint holders become entitled to all
therightsin such Sharesor Debentures or Deposits asthe case may be, all thejoint holders,
in relation to such Shares or Debentures or Deposits, to the exclusion of all other persons,
unless the nomination is varied or cancelled in the manner as may be prescribed under the
Act.

(4 Wherethe nomineeisaminor, it shall be lawful for the holder of the Shares or Debentures
or Deposits, to make the nomination to appoint any person to become entitled to Sharein,
or Debentures or Deposits of, the Company, in the manner prescribed under the Act, in
the event of his death, during the minority.

‘Transmission of Sharesor Debentures’

(d) (1) A nominee, upon production of such evidence as may be required by the Board and subject
to provisions of Section 109B of the Act and as hereinafter provided, elect, either —
(@) toregister himself as holder of the Share or Debenture, as the case may be; or
(b) to make such transfer of the Share or Debenture, as the deceased Shareholder or
Debenture holder, as the case may be, could have made.

(2) if the nominee elects to be registered as holder of the Share or Debenture himself, as the
case may be, he shall deliver or send to the Company, a notice in writing signed by him
stating that he so elects and such notice shall be accompanied with the death certificate
of the deceased Shareholder or Debenture holder, as the case may be.

(3) anominee shall be entitled to the share dividend and other advantages to which he would
be entitled if he were the registered holder of the Share or Debenture. Provided that he
shall not, before being registered as a member, be entitled to exercise any right conferred
by membership in relation to meeting of the Company.

provided further that Board may, at any time, give notice requiring any such person to
elect either to beregistered himself or to transfer the Share or Debenture, and if the notice
is not complied with within ninety days, the Board may thereafter withhold payment of
al dividends, bonus or other monies payable in respect of the Share or Debenture, until
the requirements of the notice have been complied with.

Per sons entitled may receive dividend without being register ed as member

70. A person entitled to a share by transmission shall, subject to the right of the Directors to retain such
dividends, bonuses or moneys as hereinafter provided be entitled to receive, and may give a discharge
for any dividends, bonuses or other moneys payable in respect of the share/debenture.

71. Article 70 shall not prejudice the provisions of Articles 44 and 55.

Refusal to register nominee

72. The Directors shall have the same right to refuse on legal ground to register a person entitled by
transmission to any shares or his nominee as if he were the transferee named in an ordinary transfer
presented for registration.

Directors may require evidence of transmission

73. Every transmission of a share shall be verified in such manner as the Directors may require, and the
Company may refuse to register any such transmission until the same be so verified or until or unless an
indemnity be given to the Company with regard to such registration which the Directors at their discretion

shall consider sufficient, provided nevertheless that there shall not be any obligation on the Company or
the Directors to accept any indemnity.
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No Feeson transfer or transmission

74,

No fees shall be charged for registration of transfer transmission, Probate, Succession Certificate and
L etters of administration, Certificate of Death of Marriage, Power of Attorney or similar other document.

The Company not liable for disregard of a notice prohibiting registration of transfer

75.

76.

The Company shall incur no liability or responsibility whatsoever in consegquence of its registering or
giving effect to any transfer of shares made or purporting to be made by any apparent legal owner thereof
(as shown or appearing in the Register of members) to the prejudice of persons having or claiming any
equitable right, title or interest to or in the said shares, notwithstanding that the Company may have had
notice of such equitable right, title or interest or notice prohibiting registration of such transfer and may
have entered such notice referred thereto in any book of the Company and the Company shall not be
bound or required to regard or attend or give effect to any notice which may be giventoit of any equitable
right, title or interest or be under any liability whatsoever for refusing or neglecting so to do, though it
may have been entered or referred to in some book of the Company, but the Company shall nevertheless
be at liberty to regard and attend to any such notice and give affect thereto if the Directors shall so think
fit.

The provisions of these Articles shall mutatis mutandis apply to the transfer or transmission by operation
of law, of debentures of the Company.

JOINT HOLDERS

Joint-holders

77.

Where two or more persons are registered as the holders of any shares/debentures, they shall be deemed
(so far as the Company is concerned) to hold the same as joint tenants with benefits of survivorship,
subject to the following and other provisions contained in these Articles.

No transfer to morethan four personsasjoint holders

(i) Thejoint holders of any share/debenture shall be liable severally four persons as the holders of any
share/debentures.

Transfer by joint holders

(ii) Inthe case of atransfer of shares/debentures held by joint holders, the transfer will be effective only
if it ismade by al the joint holders.

Liability of joint holders

(iii) Thejoint holders of any share/debenture shall be liable severally aswell asjointly for and in respect
of al cals or instaments and other payments which ought to be made in respect of such
share/debenture.

Death of one or morejoint holders

(iv) On the death of any one or more of such joint holdersthe survivor/survivors shall be the only person
or persons recognised by the Company as having any title to the share/debenture, but the Directors
may require such evidence of death as they may deem fit, and nothing herein contained shall be
taken to release the estate of a deceased joint holder from any liability on shares/debentures held by
him jointly with any other person.

Receipt of one sufficient

(v) Any one of such joint holders may give effectual receipts of any dividends, interests or other moneys
payable in respect of such share/debenture.
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Delivery of certificate and giving of noticesto first named holder

(vi) Only the person whose name standsfirst in the Register of Members/debenture holders as one of the

joint holders of any shares/debentures shall be entitled to the delivery of the certificate relating to

such share/debenture or to receive notice which expression shall be deemed to include all documents
asdefined in Article (2)(a) hereof and any document served on or sent to such person shall be deemed
service on al the joint holders.

Vote of joint holders

(vii) (i) Any one of two or more joint holders may vote at any meeting either personally or by attorney

or by proxy in respect of such shares as if he were solely entitled thereto and if more than one
of such joint holders be present at any meeting personally or by proxy or by attorney then that
one of such persons so present whose name stands first or higher (as the case may be) on the
Register in respect of such share shall alone be entitled to vote in respect thereof but the other
or others of the joint holders shall be entitled to be present at the meeting provided always that
ajoint holder present at any meeting personally shall be entitled to vote in preference to ajoint
holder present by Attorney or by proxy although the name of such joint holder present by an
Attorney or proxy stands first or higher (as the case may be) in the Register in respect of such
shares.

(ii) Several executors or administrators of a deceased member in whose (deceased member) sole
name any share stands shall for the purpose of this clause be deemed joint holders.

BORROWING POWERS

Restriction on powersof the Board

78. The Board of Directors shall not, except with the consent of the Company in General Meeting and subject
to Article 172 of the Articles of Association of the Company:

@

(b)
(©

(d)

(€)

sell, lease or otherwise dispose of the whole or substantially the whole, of the undertaking of the
Company, or where the Company owns more than one undertaking of the whole, or substantially
the whole, of any such undertaking.

remit, or give time for the repayment of any debt due by a Director.

invest, otherwise than in trust securities the amount of compensation received by the Company in
respect of the compulsory acquisition alter the commencement of this Act, of any such undertaking
asisreferred to in clause (a) or of any premises or properties used for any such undertaking and
without which it cannot be carried on or can be carried on only with difficulty or only after a
considerable time.

borrow monies where the moneys to be borrowed, together with the moneys already borrowed by
the Company (apart from temporary loans obtained from the Company's bankers in the ordinary
course of business) will exceed the aggregate of the paid-up Capital of the Company and its free
reserves, that isto say, reserves not set apart for any specific purpose.

contribute, to charitable and other funds not directly relating to the business of the Company or
the welfare of its employees, any amounts the aggregate of which will, in any financia year,
exceed fifty thousand rupees or five percent, of itsaverage net profits as determined in accordance
with the provisions of Sections 349 and 350 of the Act during the threefinancial year immediately
preceding, whichever is greater.

Explanation: Every resolution passed by the Company in General Meeting in relation to the
exercise of the power referred to in clause (d) or in clause (€) shall specify the total amount up to
which money may be borrowed by the Board of Directors under clause (d) or as the case may be,
the total amount which may be contributed to charitable and other funds in any financial year
under clause (e).
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Conditions on which money may be borrowed

79.

The Directors may raise and secure the payment of such sum or sums in such manner and upon such
terms and conditionsin all respects as they think fit, and in particular by the issue of bonds, perpetual or
redeemable or such other types of debenture or debenture stocks or any mortgage or charge or other
security on the undertaking of the whole or any part of the property of the Company (both present and
future) including its uncalled Capital for the time being.

Terms of |ssue of Debentures

80.

Any debentures, debenture-stock or other securities may be issued at a discount, premium or otherwise
and may be issued on condition that they shall be convertible into shares of any denomination and with
any privileges and conditions as to redemption, surrender, drawing, alotment of shares, attending (but
not voting) at the General Mesting, appointment of Directors and otherwise Debentures with the right to
conversion into or allotment of sharesshall beissued only with the consent of the Company inthe General
Meeting by a Special Resolution

Bonds, debentures etc. to be subject to the control of Directors

Any bonds, debentures, debenture stocks or other securitiesissued or to be issued by the Company shall
be under the control of the Directors who may issue them upon such terms and conditions and in such
manner and for such consideration as they shall consider to be for the benefit of the Company.

Provided that bonds, debentures, debenture stocks or other securities so issued or to be issued by the
Company with the right to alotment of or conversion into shares shall not be issued except with the
sanction of the Company in General Meeting by a special resolution.

Securities may be assignable free from equities

81.

Debentures, debenture stocks, bonds or other securities may be made assignable free from any equities
between the Company and the person to whom the same may be issued.

Issue at discount etc. or with special privileges

82.

Any bonds, debenture stocks, or other securities may be issued, subject to the provisions of the Act, at a
discount, premium or otherwise and with any specia privileges as to redemption, surrender, drawings,
appointment of Directors and otherwise and subject to the following:

Debentureswith voting rights not to be issued

(8  TheCompany shall not issue any debentures carrying voting rights at any meeting of the Company
whether generally or in respect of particular classes of business.

(b)  The Company shall have power to reissue redeemed debentures in certain cases in accordance
with Section 121 of the Act.

(c) Payments of certain debts out of assets subject to floating charge in priority to claims under the
charge may be made in accordance with the provisions of Section 123 of the Act.

(d) Certain charges mentioned in Section 125 of the Act shall be void against the liquidators or
creditors unless registered as provided in section 125 of the Act.

(e) Theterm 'charge' shall include mortgage in these Articles.

(f) A contract with the Company to take up and pay for any debentures of the Company may be
enforced by a decree for specific performance.

Limitation of time for issue of Certificate

() The Company shall, within three months after the allotment of any of its debentures or debenture
stock, and within one month after the application for the registration of the transfer of any such
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debentures or debenture stocks have complete and have ready for delivery the Certificate of all
the debentures and the Certificates of all debenture stocks alotted or transferred unless the
conditions of issue of the debentures or debenture stocks otherwise provide.

The expression 'transfer' for the purpose of this clause means a transfer duly stamped and
otherwise valid and does not include any transfer which the Company is for any reason entitled to
refuse to register and does not register.

Right to obtain copies of the inspect Trust Deed

(h)

() A copy of any Trust Deed for securing any issue of debentures shall be forwarded to
the holder of any such debentures or any member of the Company at his request and
within seven days of the making thereof on payment.

Q) In the case of a printed Trust Deed of the sum of Rupee One and
(2 In the case of a Trust Deed which has not been printed of thirty seven paise for
every one hundred words or fractional part thereof required to be copied.

(i) The Trust Deed referred to in item (i) above shall also be open to inspection by any
member or debenture holder of the Company in the same manner, to the same extent,
and on payment of the samefees, asif it were the Register of Members of the Company.

M ortgage of uncalled Capital

83. If any uncalled Capital of the Company isincluded in or charged by any mortgage or other security the
Directors shall, subject to the provisions of the Act and these Articles, make calls on the members in
respect of such uncalled Capital in trust for the person in whose favour such mortgage or security is
executed.

Indemnity may be given

84. If the Directors or any of them or any other person shall become personaly liable for the payment of any
sum primarily due from the Company, the Directors may execute or cause to be executed any mortgage,
charge or security over or affecting the whole or any part of the assets of the Company by way of
indemnity to secure the Directors or person so becoming liable as aforesaid from any loss in respect of
such liability.

Registration of charges

85. @

(b)

(©

(d)

(e)

(f)

The provisions of the Act relating to registration of charges shall be complied with.

In the case of acharge created out of Indiaand comprising solely property situated outside India,
the provisions of Section 125 of the Act shall also be complied with.

Where achargeis created in India but comprises property outside India, the instrument creating
or purporting to create the charge under Section 125 of the Act or a copy thereof verified in the
prescribed manner, may be filed for registration, notwithstanding that further proceedings may
be necessary to make the charge valid or effectual according to the law of the country in which
the property is situated, as provided by Section 125 of the Act.

Where any charge on any property of the Company required to be registered under Section 125
of the Act has been so registered any persons acquiring such property or any part thereof or any
share as interest therein shall be deemed to have notice of the charge as from the date of such
registration.

In respect of registration of charges on properties acquired subject to charge, the provisions of
Section 127 of the Act shall be complied with.

The Company shall comply with the provisions of Section 128 of the Act relating to particulars
in case of series of debentures entitling holders pari passu.
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(9)

(h)

()
(k)

()

(m)

(n)

The Company shall comply with the provisions of Section 129 of the Act in regard to
registration of particulars of commission, allowance or discount paid or made, directly or
indirectly, in connection with the debentures.

The Provisions of Section 133 of the Act as to endorsement of Certificate of registration on
debenture or Certificate of debenture stock shall be complied with by the Company.

The Company shall comply with the provisions of Section 134 of the Act asregards registration
of particulars of every charge and of every series of debentures.

Asto modification of charges, the Company shall comply with the provisions of Section 135 of
the Act.

The Company shall comply with the provisions of Section 136 of the Act regarding keeping a
copy of instrument creating charge at the registered office of the Company and comply with the
provisions of Section 137 of the Act in regard to entering in the register of charges any
appointment of Receiver or Managers as therein provided.

The Company shall also comply with the provisions of section 138 of the Act as to reporting
satisfaction of any charge and procedure thereafter.

The Company shall keep at its registered office a Register of charges and enter therein al
charges specifically affecting any property of the Company and all floating charges on the
undertaking or on any property of the company giving in each case:

) a short description of the property charged;
(i) the amount of the charge; and
(iii) except in the case of securities to bearer, the names of persons entitled to the charge.

Any creditor or member of the Company and any other person shall have the right to inspect
copies of instruments creating charges and the Company's Register of charges in accordance
with and subject to the provisions of Section 144 of the Act.

Trust not recognised

86. No notice of any trust, express or implied or constructive, shall be entered on the Register of Debenture
holders.

BOARD OF DIRECTORS

Board of Directors

126. Unless otherwise determined by the Company in General Meeting the number of Directors shall not be
less than three and not more than twelve.

The First Directors of the Company shall be:

AR

Shri Roy M Mathew
Shri M. Mathew

Shri Sosamma Mathew
Shri Nizzy Mathew

Appointment of Senior Executives asWhole time Directors

127. @

Subject to the provisions of the Act and within the overall limit prescribed under these Articles for
the number of Directors on the Board, the Board may appoint any Senior Executive of the Company
as a Whole time Director of the Company for such period and upon such terms and conditions as
the Board may decide. The Senior Executive so appointed shall be governed by the following
provisions:
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(i) He shdl be liable to retire by rotation as provided in the Act but shall be €eligible for
reappointment. His reappointment as a Director shall not constitute a break in his
appointment as Wholetime Director.

(ii) He shall be reckoned as Director for the purpose of determining and fixing the number of
Directorsto retire by rotation.

(iii) He shall cease to be a Director of the Company on the happening of any event specified in
Section 283 and 314(2C) of the Act. He shall cease to be a Director of the Company, if for
any reason whatsoever he ceases to hold the position of Senior Executive in the Company
or ceases to be in the employment of the Company.

(iv) Subject to what is stated herein above he shall carry out and perform all such duties and
responsibilities as may, from time to time, be conferred upon or entrusted to him by the
Managing Director/s and/or the Board, shall exercise such powers and authorities subject to
such restrictions and conditions and/or stipulations as the Managing Director/s and/or the
Board may, from time to time determine.

(b)  Nothing contained in this Article shall be deemed to restrict or prevent the right of the Board to
revoke, withdraw, ater, vary or modify al or any of such powers, authorities, duties and
responsibilities conferred upon or vested in or entrusted to such whole-time directors

Appointment of Chairman

134. The Directors may from time to time elect among themselves a chairman of the Board and determine the
period for which he is to hold office if at any meeting of the Board, the chairman is not present within
fifteen minutes after the time appointed for holding the same, the directors present may choose one of
their membersto be chairman of the meeting.

Qualification of Director

135. A Director need not hold any shares in the Company to qualify him for the office of a Director of the
Company.

MANAGING DIRECTORS
Power to appoint Managing or Wholetime Directors

172. (8 Subject to the provisions of the Act and of these Articles the Board shall have power to appoint
from time to time any of its members as Managing Director or Managing Directors and/or
Wholetime Directors and/or Special Director like Technical Director, Financial Director, etc. of the
Company for a fixed term not exceeding five years at a time and upon such terms and conditions
as the Board thinks fit, and the Board may be resolution vest in such Managing Director or
Managing Directors/Wholetime Director(s), Technical Director(s), Financia Director(s) and
Specia Director(s) such of the power hereby vested in the Board generally asit thinksfit, and such
powers may be made exercisable for such period or periods, and upon such condition and subject
to such restriction as it may determine, the remuneration of such Directors may be way of monthly
remuneration and/or fee for each meeting and/or participation in profits, or by any or al of those
modes, or of any other mode not expressly prohibited by the Act.

Appointment and payment of remuneration to Managing or Wholetime Dir ector
(b) Subject to the provisions of Sections 198, 269, 309, 310 and 311 of the Act, the appointment and
payment of remuneration to the above Director shall be subject to approval of the members in

general meeting and of the Central Government.

THE SECRETARY
Secretary

173. Subject to the provisions of Section 383 A of the Act, the Directors may, from time to time, appoint and,
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at their discretion remove any individual (hereinafter called “the Secretary”) who shall have such
Quialifications as the authority under the Act may prescribe to perform any functions, which by the Act
or these Articles are to be performed, by the Secretary, and to execute any other purely ministerial or
administrative duties which may from time to time be assigned to the Secretary by the Director. The
Directors may also at any time appoint some persons (who need not be the Secretary) to keep theregisters
required to be kept by the Company.

SEAL

The seal itscustody and use

174. (3

(b)

The Directors shall provide a Common Seal for the purpose of the Company and shall have power
from time to time to destroy the same and substitute a new Seal in lieu thereof, and the Directors
shall provide for the safe custody of the Seal for the time being and the Seal shall never be used
except by or under the authority of the Directors or a Committee of the Directors previously given,
and in the presence of one Director or a Committee of the Directors previously given, and in the
presence of one Director at the least, who shall sign every instrument to which the Seal is so affixed
in his presence.

Seal abroad
The Company shall also be at liberty to have an officia seal in accordance with Section 50 of the

Act for use in any territory, district or place outside India and such powers shall accordingly be
vested in the Directors.

Unpaid or Unclaimed Dividend

190. €)

(b)

(©

Where the Company has declared a dividend but which has not been paid or the dividend warrant
in respect thereof has not been posted within 30 days from the date of declaration to any shareholder
entitled to the payment of the dividend, the Company shall within 7 days from the date of expiry
of the said period of 30 days, open a special account in that behalf in any scheduled bank called
“Unpaid Dividend of MUTHOOTTU MINI FINANCIERS LIMITED” and transfer to the said
account, the total amount of dividend which remains unpaid or in relation to which no dividend
warrant has been posted.

Any money transferred to the unpaid dividend account of the Company which remains unpaid or
unclaimed for a period of seven years from the date of such transfer, shall be transferred by the
Company to the Investor Education and Protection Fund account of the Central Government.

No claim for such transferred amount will lie against the Company or Central Government.

No unpaid or unclaimed dividend shall be forfeited by the Board before the claim becomes barred
by law;

Dividend and call together

191. Any general meeting declaring a dividend may on the recommendation of the Directors make a call on
the members for such amount as the meeting fixes, but so that the call on each member shall not exceed
the dividend payable to him so that the call be made payable at the same time as the dividend and the
dividend may, if so arranged between the Company and the members, be set off against the calls.

Dividend to be payablein cash

192. No dividend shall be payable except in cash. Provided that nothing in this Article shall be deemed to
prohibit the capitalisation of profit or reserves of the Company for the purpose of issuing fully paid up
bonus shares or paying up any amount for the time being unpaid on any shares held by the members of
the Company.
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AUDIT

Accountsto be audited

206. Every Balance Sheet and Profit and Loss Account shall be audited by one or more Auditors to be
appointed as hereinafter mentioned.

Appointment and qualification of auditors

207.  (3)

(b)

(©

(d)

(€)

(f)

(9

(h)

The Company at the annual general meeting each year shall appoint an Auditor or Auditorsto hold
office from the conclusion of that meeting until the conclusion of the next annual general mesting,
and shall, within seven days of the appointment, give intimation thereof to every auditor so
appointed.

At any annual general meeting, a retiring Auditor, by whatever authority appointed, shall be
reappointed unless:

0] he is not qualified for reappointment;
(ii)  hehasgiven the Company notice in writing of his unwillingness to be reappointed;

(iii) a resolution has been passed at that meeting appointing somebody instead of him or
providing expresdy that he shall not be reappointed, or

(iv)  where notice has been given of an intended resol ution to appoint some person or personsin
the place of retiring Auditor, and by reason of the death, incapacity or disqualification of
that person or of al those persons, as the case may be, the resolution cannot be proceeded
with.

Where a an annual general meeting no auditors are appointed or re-appointed, the Centra
Government may appoint a person to fill the vacancy.

The Company shall, within seven days of the Central Government's power under sub-clause (c)
becoming exercisable give notice of that fact to the Government.

The Directors may fill any casual vacancy in the office of Auditor, but while any such vacancy
continues the surviving or continuing Auditor or Auditors (if any) may act, but where such vacancy
be caused by the resignation of an auditor, the vacancy shall only be filled by the Company in
general meeting.

A person, other than aretiring Auditor, shall not be capable of being appointed at an annual general
meeting unless specia notice of the Resolution for appointment of that person to the office of
Auditor has been given by amember to the Company not |ess than fourteen days before the meeting
in accordance with Section 190 of the Act, and the Company shall send a copy of any such notice
to theretiring Auditor and shall give notice thereof to the membersin accordance with Section 190
of the Act, and the provisions of Section 225 of the Act shall apply in the matter. The provision of
this sub-clause shall also apply to a Resolution that a retiring Auditor shall not be re-appointed.

The persons qualified for appointment as Auditors shall be only those referred to in Section 226 of
the Act.

None of the persons mentioned in Section 226 of the Act as being not qualified for appointment as
Auditors shall be appointed as Auditors of the Company.

Audit of Branch Office

208.  The Company shall comply with the provisions of Section 228 of the Act in relation to the audit of the
accounts of branch offices of the Company except to the extent to which any exemption may be granted
by the Central Government, in that behalf.
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WINDING UP

Distribution of Assets

217.

218.

(@

(b)

Subject to the provisions of the Act, if the Company shall be would up and the assets available for
distribution among the members as such shall be lessthan sufficient to repay the whole of the paid
up capital such assets shall be distributed so that, as nearly, as may be, the losses shall be borne
by the members in proportion to the Capital paid up, or which ought to have been paid up, at the
commencement of winding up, on the shares held by them respectively. And if in winding up, the
assets available for distribution among the members shall be more than sufficient to repay the
whole of the Capital paid up at the commencement of the winding up the excess shall be distributed
amongst the members in proportion to the Capital paid-up at the commencement of the winding
up or which ought to have been paid up on the shares held by them respectively.

But this clause will not prejudice the rights of the holders of shares issued upon specia terms and
conditions.

Subject to the provisions of the Act.

Distribution in specie or kind

@

(b)

(©

If the Company shall be would up whether voluntarily or otherwise, the liquidators may with the
sanction of a special resolution and any other sanction required by the Act, divide amongst the
contributors, in specie or kind the whole or any part of the assets of the Company, and may, with
the like sanction vest any part of the assets of the Company in trustees upon such trusts for the
benefit of the contributories or any of them as the liquidators with the like sanction shall think fit.

If thought expedient, any such division may, subject to the provisions of the Act, be otherwise
than in accordance with the legal rights of the contributories (except where unalterably fixed by
the Memorandum of Association) and in particular any class may be given (subject to the
provisions of the Act) preferential or special rights or may be excluded atogether or in part but in
case any division otherwise than in accordance with the legal rights of the contributories shall be
determined or any contributory who would be prejudiced thereby shall have the right, if any to
dissent and ancillary rights as if such determination were a special resolution passed pursuant to
Section 494 of the Act.

In case any shares to be divided as aforesaid involved aliability to calls or otherwise, any person
entitled under such division to any of the said shares may within ten days after the passing of the
special resolution, by notice in writing direct the liquidators to sell his proportion and pay him the
net proceeds and the Liquidators shall, if practicable act accordingly.

Rights of shareholdersin case of sale

2109.

220.

Subject to the provisions of the Act, a special resolution sanctioning a sale to any other Company duly
passed may, in like manner as aforesaid, determine that any shares or other consideration receivable by
the Liquidators be distributed amongst the members otherwise than in accordance with their existing
rights and any such determination shall be binding upon all the members subject to the rights of dissent,
if any, if such right be given by the Act.

@

SECRECY CLAUSE

Every Director, Manager, Auditor, Treasurer, Trustee, Member of a Committee, Officer, Servant,
Agent, Accountant or other person employed in the business of the Company shall if so required
by the Directors, before entering upon his duties, sign a declaration pledging himself to observe a
strict secrecy respecting al transactions and affairs of the Company with the customers and the
state of accounts with individuals and in matters thereto, and shall by such declaration pledge
himself not to reveal any of the matters which may come to this knowledge in the discharge of his
duties except when required so to do by the Directors or by law or by the person to whom such
matters relate and except so far as may be necessary in order to comply with any of the provisions
in these presents contained.
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(b)

No member shall be entitled to visit or inspect any works of the Company without the permission
of the Directors or to required discovery of or any information respecting any detail of the
Company'strading, or any matter which may relate to the conduct of the business of the Company
and which in the opinion of the Directors, it would be inexpedient in the interest of the Company
to disclose.

INDEMNITY AND RESPONSIBILITY

Directorsand othersrightsto indemnity

221, (a)

(b)

Subj ect to the provisions of Section 201 of the Act, every Director, Managing Director, Wholetime
Director, Manager, Secretary and other officer or employee of the Company shall be indemnified
by the Company against and it shall be the duty of the Directors, out of the funds of the Company
to pay all costs, losses and expenses (including travelling expenses) which such Director,
Manager, Secretary and Officer or employee may incur or become liable to by reason of any
contract entered into or act or deed done by him as such Director, Manager, Secretary, Officer or
Servant or in any way in the discharge of his duties including expenses and the amount for which
such indemnity is provided, shall immediately attach asalien on the property of the Company and
have priority between the members over al other claims.

Subject as aforesaid, every Director, Managing Director, Manager, Secretary or other officer and
employee of the Company shall be indemnified against any liability incurred by himin defending
any proceedings, whether civil or criminal in which judgement is given in his favour or in which
he is acquitted or discharged or in connection with any application under Section 633 of the Act
in which relief is given to him by the Court and the amount for which such indemnity is provided
shall immediately attach as alien on the property of the Company.

Directorsand other officersnot responsible for the acts of others

222, Subject to the provisions of Section 201 of the Act, no Director, Managing Director, Whol etime Director
or other Officer of the Company shall be liable for the acts, receipts, neglects or defaults of any other
Director or officer or for joining in any receipt or other act for conformity or for any loss or expense
happening to the Company through insufficiency or deficiency of title to any property acquired by order
of the Directors for or on behalf of the Company or for the insufficiency or deficiency of any security in
or upon which any of the money of the Company shall beinvested or for any loss or damage arising from
the bankruptcy, insolvency or tortuous act of any person, company or corporation, with whom any
moneys, securities or effects shall be entrusted or deposited or for any loss occasioned by any error of
judgment or oversight on his part or for any other loss or damage or misfortune whatever which shall
happen in the execution of the duties of the office or in relation thereto, unless the same happens through
his own dishonesty.
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SECTION IX -OTHER INFORMATION

MATERIAL CONTRACTSAND DOCUMENTSFOR INSPECTION

The following contracts and documents (not being contracts entered into in the ordinary course of business carried
on by our Company or entered into more than two years before the date of this Prospectus) which are or may be
deemed material have been entered or/are to be entered into by our Company. These contracts which are or may
be deemed material shall be attached to the copy of this Prospectus to be delivered to the Registrar of Companies,
Kerala and Lakshadweep for registration and also the documents for inspection referred to hereunder, may be
inspected at the Registered Office of our Company from 10.00 am to 4.00 pm on Working Days from the date of
the filing of this Prospectus with the Stock Exchange until the Issue Closing Date.

Material Contracts

1.

2.

3.

7.

Agreement dated February 19, 2019 between the Company and the Lead Manager;
Agreement dated January 28, 2019 between the Company and the Registrar to the Issue;

Agreement dated February 25, 2019 between the Company and Vistra ITCL (India) Limited, the Debenture
Trustee;

Agreement dated March 11, 2019 executed by the Company, the Registrar, the Public Issue Account Bank
and the Lead Manager;

Syndicate Agreement dated March 11, 2019 executed between the Company and the Syndicate Members;

Tripartite Agreement dated January 30, 2014 between CDSL, the Company and the Registrar to the Issue;
and

Tripartite Agreement dated February 5, 2014 between NSDL, the Company and the Registrar to the Issue.

Material Documents

1.

Certificate of Incorporation of Company dated March 18, 1998, issued by Registrar of Companies, Kerala
and L akshadweep;

Fresh Certificate of Incorporation of the Company dated November 27, 2013, issued by Registrar of
Companies, Kerala and Lakshadweep pursuant to the conversion of our Company from private limited
company to apublic limited company;

Memorandum and Articles of Association of the Company, as amended to date;

Certificate of registration (no. N-16.00175) dated April 13, 2002 issued by RBI under Section 45IA of the
Reserve Bank of India Act, 1934. Fresh certificate of registration issued by RBI on January 1, 2014, pursuant
to the change of name of our Company from ‘Muthoottu Mini Financiers Private Limited’ to ‘Muthoottu Mini
Financiers Limited’;

Certificate of registration bearing registration no. — CA0122 issued by IRDAI, with effect from April 1, 2016,
under Section 42D (1) of the Insurance Act, to act as a “Corporate Agent (Composite)”;

Certificate of registration dated July 5, 2012 bearing registration number IN-DP-CDSL-660- 2012 issued by
SEBI to act as Depository Participant in terms of Regulation 20 of the Securities and Exchange Board of
India (Depositories and Participants) Regulations, 1996, renewed on August 21, 2017;

Rationale dated August 14, 2018 from India Ratings & Research Private Limited, granting credit rating to the
NCDsto be issued pursuant to this Issue, and the consent letter of India Ratings & Research Private Limited
to include such rationale in respect of the credit rating issued for the NCDs to beissued pursuant to this I ssue;

Copy of the Board Resolution dated July 23, 2018 approving the Issue;
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9.

10.

11.

12.

13.

14.

15.

16.

17.

18.

19

Copy of the resol ution passed by the Shareholders of the Company at the Extraordinary General Meeting held
on December 10, 2013, approving the overall borrowing limit of Company;

Copy of the resolution of the Debenture Committee dated February 26, 2019 approving the Draft Prospectus;
Copy of the resolution of the Debenture Committee dated March 12, 2019 approving this Prospectus;

Consents in writing of Directors of our Company, Company Secretary and Compliance Officer, Chief
Financial Officer, Statutory Auditors, legal advisor to the Issue, Lead Manager, the Registrar to the Issue,
Credit Rating Agency, the Bankersto our Company, the Debenture Trustee, IRR, thelenders to the Company,
Public Issue Account Bank, Refund Bank, and the Syndicate Member to act in their respective capacities,
have been obtained and will be filed along with a copy of this Prospectus with the RoC as required under
Section 26 of the Companies Act, 2013. Further such consents have not been withdrawn up to the time of
delivery of this Prospectus with the RoC;

Our Company has received written consent from the Statutory Auditor, namely Vishnu Rajendran & Co., to
include its name as required under Section 26(1)(a)(v) of the Companies Act, 2013 in this Prospectus and as
an “expert” as defined under Section 2(38) of the Companies Act, 2013 to the extent and in its capacity as a
statutory auditor, in respect of the (a) Reformatted Financial Report dated January 31, 2019, (b) Limited
Review Report dated November 12, 2018, and (c) its report dated February 21, 2019 on the statement of tax
benefits, included in this Prospectus. The consent of the Statutory Auditors has not been withdrawn as on the
date of this Prospectus,

The Limited Review Report of the Statutory Auditors dated November 12, 2018, on Limited Review
Financia Statements for the six month period ended on September 30, 2018;

The examination report of the Statutory Auditors dated January 31, 2019, in relation to the Reformatted
Summary Financial Statementsincluded herein;

Annual Reports of the Company for the last five Financial Y ears ending March 31, 2014 to March 31, 2018;

A statement of tax benefits dated February 21, 2019 issued by Statutory Auditors regarding tax benefits
available to us and our Debenture Holders;

Due diligence certificate dated March 12, 2019 filed with SEBI by the Lead Manager; and

. In-principle listing approval letter dated March 7, 2019 issued by BSE, for the I ssue.

Any of the contracts or documents mentioned in this Prospectus may be amended or modified at any time if so
required in the interest of our Company or if required by the other parties, without reference to the Applicants
subject to compliance of the provisions contained in the Companies Act and other relevant statutes.
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DECLARATION

We, the Directors of the Company, hereby certify and declare that all relevant provisions of the Companies Act,
2013, the Companies Act, 1956 and the guidelines issued by the Government of India and/or the
regulations/guidelines/circulars issued by the Reserve Bank of India and the Securities and Exchange Board of
India, established under Section 3 of the Securities and Exchange Board of India Act, 1992, as applicable,
including the Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008, as
amended, have been complied with and no statement made in this Prospectus is contrary to the provisions of the
Companies Act, 2013, applicable provisions of the Companies Act, 1956, the Securities Contracts (Regulation)
Act, 1956, the Securities and Exchange Board of India Act, 1992 or rules made there under, regulations or
guidelines or circularsissued, asthe case may be. We further certify that all the disclosures and statements made
in this Prospectus are true and correct and do not omit disclosure of any materia fact which may make the
statements made therein, in light of circumstances under which they were made, mideading and that this
Prospectus does not contain any misstatements.

Signed by the Director s of our Company

H’“ e

-
Mame; Mathew Muthootiu

Destgmation: Mamaging Director Designation; ! Non-Execustive  and
Independent Director

LIS 1, 4\

Name: Nizzy Mathew Mame: Krishnekumar KR
Desipnation: Chalrman and Wholetime Director Designation: Mon-Executive and
Independent Directos

Name: M.8. Rajagopal

Designation: Additional Director

Date: March 12, 2019

Place: Cochin
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Day count convention

Muthoottu Mini Financiers Limited

ANNEXURE |- DAY COUNT CONVENTION

Interest on the NCDs shall be computed on an actual/actual basis for the broken period, if any. Consequently,
interest shall be computed on a 365 day a year basis on the principal outstanding on the NCDs for Options 11, IV
and VI which have tenors on cumulative basis.

For Options |, 111 and V the interest shall be calculated from the first day till the last date of every month on an
actual/actual basis during the tenor of such NCDs. Consequently, interest shall be computed on a 365 day 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.

Illustration of cash-flows: To demonstrate the day count convention, please see the following table below, which
describes the cash-flow in terms of interest payment and payment of Redemption Amount per NCD for al
Categories of NCD Holders.

INVESTORSSHOULD NOTE THAT THISEXAMPLE ISSOLELY FORILLUSTRATIVE PURPOSES
AND ISNOT SPECIFIC TO THE ISSUE

Company Muthoottu Mini Financiers Limited
Face Value 31,000
Day and Date of Allotment (tentative) Monday, April 22, 2019
Options 1" v
Tenure 36 months 36 months
Coupon (%) for NCD Holdersin Category I, Il and 111 9.75% NA
Frequency of the Interest Payment with specified dates starting Monthly Cumulative
from date of allotment
Day Count Convention Actua / Actua
Option 111
Company Muthoottu Mini Financiers Limited
Face Value 31,000
Day and date of Allotment (tentative) Monday, April 22, 2019
Tenure 36 months
Coupon (%) for NCD Holdersin Category I,II and I11 9.75%
Frequency of the Interest Payment with specified dates starting Monthly
from date of allotment
Day Count Convention Actua / Actud
No. of daysin Amount
Cash flow Date of interest/redemption payment @ Coupon/maturity )
- (in%)
period
1% coupon Saturday, June 1, 2019 40 10.68
2" coupon Monday, July 1, 2019 30 8.01
3 coupon Thursday, August 1, 2019 31 8.28
4 coupon Monday, September 2, 2019 32 8.55
5t coupon Tuesday, October 1, 2019 29 7.75
6" coupon Friday, November 1, 2019 31 8.28
7t coupon Monday, December 2, 2019 31 8.28
8" coupon Wednesday, January 1, 2020 30 7.99
9™ coupon Saturday, February 1, 2020 31 8.26
10" coupon Monday, March 2, 2020 30 7.99
11% coupon Wednesday, April 1, 2020 30 7.99
12" coupon Friday, May 1, 2020 30 7.99
13" coupon Monday, June 1, 2020 32 8.52
14" coupon Wednesday, July 1, 2020 30 7.99

259




£33 Muthoottu

Muthoottu Mini Financiers Limited

No. of daysin Amount
Cash flow Date of interest/redemption payment @ Coupon/maturity .
period (in)
15" coupon Saturday, August 1, 2020 31 8.26
16" coupon Tuesday, September 1, 2020 31 8.26
17" coupon Thursday, October 1, 2020 30 7.99
18" coupon Monday, November 2, 2020 32 8.52
19" coupon Tuesday, December 1, 2020 29 7.73
20t coupon Friday, January 1, 2021 31 8.28
21 coupon Monday, February 1, 2021 31 8.28
22" coupon Monday, March 1, 2021 28 7.48
23" coupon Thursday, April 1, 2021 31 8.28
24™ coupon Saturday, May 1, 2021 30 8.01
25t coupon Tuesday, June 1, 2021 31 8.28
26" coupon Thursday, July 1, 2021 30 8.01
27" coupon Monday, August 2, 2021 32 8.55
28" coupon Wednesday, September 1, 2021 30 8.01
29 coupon Friday, October 1, 2021 30 8.01
30t coupon Monday, November 1, 2021 31 8.28
31 coupon Wednesday, December 1, 2021 30 8.01
32" coupon Saturday, January 1, 2022 31 8.28
33" coupon Tuesday, February 1, 2022 31 8.28
34™ coupon Tuesday, March 1, 2022 28 7.48
35t coupon Friday, April 1, 2022 31 8.28
36" coupon Thursday, April 21, 2022 20 5.34
;r;TSL'?SJ/ —— Thursday, April 21, 2022 . 1000.00

Option IV
Company Muthoottu Mini Financiers Limited
Face Value <1,000
Day and Date of Allotment (tentative) Monday, April 22, 2019
Tenure 36 months
Redemption Amount (/NCD) for NCD Holdersin Category Il and | 1,339.00
Il
Frequency of thelInterest Payment with specified datesstartingfrom | Cumulative
date of allotment
Day Count Convention Actud / Actua
. . No. of daysin
Cash flow Date of |nterest/regempt|on Coupon/maturity Ar_nount
payment @ . (in%)
period
Principal/M aturity value Thursday, April 21, 2022 1,096.00 1,339.00

NOTES:

1. Effect of public holidays has been ignored as these are difficult to ascertain for future period.
2. Asper SEBI circular no. CIR/IMD/DF-1/122/2016, dated November 11, 2016, in order to ensure uniformity
for payment of interest/redemption on debt securities, the interest/redemption payment shall be made only on
the days when the money market is functioning in Mumbai. Therefore, if the interest payment date fallson a
non-Working Day, the coupon payment shall be on the next day, which will be the day on which money
market in Mumbai is functioning has been considered as the effective interest payment date. However, the
future coupon payment dates would be as per the schedule originally stipulated. In other words, the
subsequent coupon schedule would not be disturbed merely because the payment date in respect of one
particular coupon payment has been postponed earlier because of it having fallen on a holiday. However, if
the redemption date of the debt securities falls on non- Working Day, the redemption proceeds shall be paid

on the previous Working Day.

3. Deemed Date of Allotment has been assumed to be Monday, April 22, 2019.
4. Thelast coupon payment will be paid along with maturity amount at the redemption date.
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ANNEXURE Il - RATING RATIONALE

Please turnover for the rationale.
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