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SECTION | - GENERAL

DEFINITIONSAND ABBREVIATIONS

Unless the context otherwise indicates, all references in this Prospectus to “Issuer”, “our Company”, “the
Company” or “MMFL” are to Muthoottu Mini Financiers Limited, acompany 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 elsawhere or the context otherwise indicates, all referencesin 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 | Articlesof Association of our Company, as amended from time to time
Association
Auditor/Statutory Auditor Vishnu Rajendran & Co.

Asset Under Management / AUM

For the six month period ended September 30, 2019, AUM represents
gross loans including interest receivables without considering the impact
of impairment loss alowance and impact of effective interest rate in
accordance with IND AS.

For the year ended March 31, 2019, March 31, 2018, March 31, 2017,
March 31, 2016 and March 31, 2015, AUM represents aggregate value of
outstanding loans including outstanding interest but before adjustment for
provisions for NPA in accordance with IGAAP.

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 thisIssue,
i.e. SmithaK. S.

Corporate Office

The corporate office of our Company, situated at Muthoottu Royal Towers,
Kaloor, Kochi — 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 105

Equity Shares

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

KMP/Key Managerial Personnel

The key managerial personnd of our Company in accordance with the
provisions of the Companies Act, 2013. For details, see “Our
Management” on page 105

Group CompaniesMuthoottu Mini
Group

Muthoottu Mini Theatres Private Limited, Muthoottu Mini Hotels Private
Limited, Mini Muthoottu Credit India Private Limited, Mini Muthoottu
Nirman & Rea Estate Private Limited, Kandamath Cine Enterprises
Private Limited, Kozhencherry MM Financia 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
Statements

Review Financial

The unaudited interim financial statements of our Company for the six
month period ending on September 30, 2019, comprising of the balance
sheet as at September 30, 2019 and the rel ated statements of profit and loss
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Term

Description

for the six month period ending on September 30, 2019, prepared and
presented in accordance with IND AS

Limited Review Report

Report dated November 18, 2019 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 time to
time

NBFC Non-banking financial company asdefined under Section 45-1A of the RBI
Act, 1934
Promoters Nizzy Mathew and Mathew Muthoottu

Reformatted Standalone Financial
Statements/Reformatted  Financial
Statements

The reformatted standalone statement of assets and liabilities as at March
31, 2019, March 31, 2018, March 31, 2017, March 31, 2016 and March
31, 2015, and the schedules forming part thereof; reformatted standalone
statement of profitsand losses for each of theyearsMarch 31, 2019, March
31, 2018, March 31, 2017, March 31, 2016 and March 31, 2015, and the
schedules forming part thereof, and the reformatted standalone statement
of cash flowsfor each of the years ended March 31, 2019, March 31, 2018,
March 31, 2017, March 31, 2016 and March 31, 2015, the statement of
significant accounting policies, and other explanatory statements.

The audited financia statements of the Company as at and for the years
ended March 31, 2019, March 31, 2018, March 31, 2017, March 31, 2016
and March 31, 2015 prepared in accordance with IGAAP form the basis
for such Reformatted Financial Statements

Reformatted Financial Report

Thereport dated March 14, 2020 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, Kerala, India

Risk Management Committee

The committee of the Board of Directors of the Company constituted for
the purposes of, inter alia, to assist the Board in the execution of its risk
management accountabilities. For further details, see “Our Management”
on page 105

RoC

Registrar of Companies, Kerala and L akshadweep

Shareholders

The shareholders of our Company

Issue Related Terms

Term

Description

Abridged Prospectus

A memorandum containing the salient features of the Prospectus

Acknowledgement Slip

The dip 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
alotted to the Allottees in accordance with the Basis of Allotment

Allot/Allotment/Allotted

Theissue and allotment of the NCDs to successful Applicants pursuant to
the Issue

Allottee(s)

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 the
Prospectus and the Application Form

Application/
ASBA Application

An application (whether physical or electronic) to subscribe to the NCDs
offered pursuant to the Issue by submission of a valid Application Form
and authorising an SCSB to block the Application Amount in the ASBA

3
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Term

Description

Account whichwill be considered asthe application for Allotment in terms
of the 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 the 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 maintai ned 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 “I ssue Procedure — Basis of Allotment”
on page 171

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, along 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 at
any other payment centre notified in terms of the Negotiable |nstruments
Act, 1881

Client ID Client identification number maintained with one of the Depositories in

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 Centres for registered brokers,
Designated RTA Locationsfor CRTAsand Designated CDP L ocationsfor
CDPs

Collecting
ParticipantsCDPs

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 L ocationsin terms of the Debt Application Circular

Collecting Registrar and Share

Registrar and share transfer agents registered with SEBI and €eligible to

Transfer AgentsCRTAS procure Applications at the Designated RTA Locations in terms of the
Debt Application Circular
Credit Rating Agency For the present Issue, the credit rating agency being, CARE Ratings

Limited

Coupon Rate/ Interest Rate

The aggregate rate of interest payable in connection with the NCDs in
accordance with the Prospectus. For further details, see “lssue Sructure”
on page 133

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 March 12, 2020 entered into
between our Company and the Debenture Trustee

Debentures/NCDs Secured, redeemable, 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
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Term

Description

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 hisaddress, 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 (India) Limited

Designated Branches

Such branches of the SCSBs which shall collect the Application Forms
used by the ASBA Applicants and a list of which is avallable at
https.//www.sebi.gov.in or at such other web-link as may be prescribed by
SEBI from time to 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, along with the names and contact details of the CDPs are
available on the website of the Stock Exchange and updated from time to
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 the 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, RTAs and
CDPs who 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 CRTAs where Applicants can submit the Application
Forms. The details of such Designated RTA Locations, aong 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

Direct Online Application

The application made using an online interface enabling direct application
by Investors to a public issue 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 March 16, 2020 was filed with the Designated
Stock Exchange and with SEBI for receiving public comments, in
accordance with the provisions of the Companies Act, 2013 and the SEBI
Debt Regulations

Existing Secured Creditors

The South Indian Bank Limited, Union Bank of India, Dhanlaxmi Bank
Limited, Punjab National Bank (erstwhile 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
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Term

Description

Fugitive Economic Offender

Fugitive economic offender meansan individua who isdeclared afugitive
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 which will be specified in the Prospectus. Please see “Issue
Structure— Interest and Payment of Interest” on page 137

Institutional Portion

Portion of Applications received from Category | of persons eligible to
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 regional rural banks,
and multilateral and bilateral development financial ingtitutions, 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,
superannuation funds and gratuity fund, which are authorised to invest in
the NCDs, resident venture capital funds and/or alternative investment
funds registered with SEBI, insurance companies registered with the
IRDAL, national investment fund (set up by resolution no. F. No. 2/3/2005-
DDII 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 India or by the Department of
Posts, India, mutual funds registered with SEBI and systemically
important non-banking financial companies

Issue

Public issue by our Company of NCDs aggregating up to 310,000 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

June 26, 2020

I ssue Opening Date

June 3, 2020

Issue Size 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

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 Il of persons eligible to apply for the Issue which includes
companies falling within the meaning of Section 2(20) of the Companies
Act 2013; bodies corporate and societies registered under the applicable
lawsin Indiaand authorised toinvest in the NCDs, 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, trust including public/private
charitable/religious trusts which are authorised to invest in the NCDs,
association of persons, scientific and/or industrial research organisations,
which are authorised to invest in the NCDs, partnership firmsin the name
of the partners, limited liability partnerships formed and registered under
the provisions of the Limited Liability Partnership Act, 2008 (No. 6 of
2009), resident Indian individuals and Hindu undivided families through
the Karta aggregating to a value exceeding 35 lakhs
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Term

Description

Prospectus

This Prospectus dated May 29, 2020 to be filed with the RoC in
accordance with the SEBI Debt Regulations, containing inter aia 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

The agreement dated March 21, 2020 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 shall remain suspended
between the aforementioned Record Date in connection with redemption
of NCDs and the date of redemption or as prescribed by the Stock
Exchange, as the case may be

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

Refund Account

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 the 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 remateriaisation, 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 eligible
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 isavailable 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 timeto time

Security

The principal amount of the NCDs to be issued in terms of this Prospectus
together with all interest due on the NCDs, aswell asal 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
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Term

Description

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
Syndicate ASBA  Application | Collection centers where the Designated Intermediaries shall accept
Locations Application Forms from Applicants, a list 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 from time to time

Syndicate SCSB Branches

Inrelationto ASBA Applications submitted to aMember of the Syndicate,
such branches of the SCSBsat 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 time to time

Tenor

Tenor shall mean the tenor of the NCDs which will be specified in the
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 securitieslisted on stock exchanges whose
list is available on stock exchanges

Transaction Registration Slip/TRS

The acknowledgement dlips 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 thiscase being Vistral TCL (India)
Limited

Wilful Defaulter

A person who is categorised as awilful defaulter by any bank or financial
ingtitution 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 a holiday of commercia banksin Mumbai
and/or Kochi, except with reference to I ssue 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 I ssue Closing Date to listing of the NCDs on the Stock
Exchange, Working Day shall mean al 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




@ Muthoottu

Muthoottu Mini Financiers Limited

Term Description

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”, dated March 13, 2020,
prepared and issued by IRR Advisory Services Private Limited

KYC/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

LTV Loan to value

Master Directions

RBI’sMaster 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 45-1A of the
RBI Act, 1934

NBFC-D NBFC registered as a deposit accepting NBFC

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

NBFC-ND-SI Systemically Important NBFC-ND, i.e. a hon-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 31,000 each aggregating to 324,963 lakhs pursuant to the prospectus
dated July 7, 2014

Public Issue 3 Public issue of secured and unsecured non-convertible debentures of face
value 31,000 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 ¥1,000 each aggregating to 324,909 lakhs pursuant to the prospectus
dated February 18, 2015

Public Issue 5 Public issue of secured non-convertible debentures of face value ¥1,000
each aggregating to 22,827 |akhs 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 324,401 lakhs pursuant to the prospectus
dated December 21, 2015

Public Issue 7 Public issue of secured non-convertible debentures of face value ¥1,000

each aggregating to 11,672 lakhs pursuant to the prospectus dated March
12, 2019
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Term

Description

Public Issue 8

Public issue of secured non-convertible debentures of face value 31,000
each aggregating to ¥13,203 lakhs pursuant to the prospectus dated July 29,
2019

Public Issue 9

Public issue of secured non-convertible debentures of face value 31,000
each aggregating to 317,593 lakhs pursuant to the prospectus dated January
14, 2020

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 anon-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 11 Capital

Tier 11 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;

(c) 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
availableto meet unexpected losses, to the extent of one and onefourth
percent of risk weighted assets;

(d) hybrid debt capital instruments;

(e) subordinated debt; and

(f) perpetual debt instrumentsissued by anon-deposit taking hon-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
Indiafrom timeto time

DIN Director identification number

DIPP Department of Industrial Policy and Promotion, Ministry of Commerce and
Industry, Government of India

DPIT Department for Promotion of Industry and Internal Trade, Ministry of

Commerce and Industry, Government of Indiaearlier known as Department
of Industrial Policy and Promotion, Ministry of Commerce and Industry,
Government of India

10




@ Muthoottu

Muthoottu Mini Financiers Limited

Term Description
DTH Direct to home
DRR Debenture redemption reserve
EGM Extraordinary general meeting
EPS Earnings per share
FDI Policy FDI in an 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 Non-Debt Regulations

Foreign Exchange Management (Non-debt Instruments) Rules, 2019

FEMA Debt Regulations

Foreign Exchange Management (Debt I nstrument) Regulations, 2019

FPI

Foreign Portfolio Investors defined under the Securities and Exchange
Board of India (Foreign Portfolio Investors) Regulations, 2019

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

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 Nationa Electronic Funds Transfer

NII(s) Non-institutional investor(s)

NIM Net interest margin

NRI Non-resident Indian

NSDL National Securities Depository Limited

OCl Overseas Citizenship of India

PAN Permanent account number

RBI Reserve Bank of India

RBI Act Reserve Bank of IndiaAct, 1934

RM Relationship manager

RTGS Real time gross settlement
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Term Description
SCRA Securities Contracts (Regulation) Act, 1956
SCRR The Securities Contracts (Regulation) Rules, 1957
SEBI The Securities and Exchange Board of India congtituted under the
Securities and Exchange Board of India Act, 1992
SEBI Act The Securities and Exchange Board of India Act, 1992
SEBI Debt Regulations/ Debt | Securities and Exchange Board of India (Issue and Listing of Debt

Regulations/ SEBI Regulations

Securities) Regulations, 2008

SEBI Delisting Regulations

SEBI (Delisting of Equity Shares) Regulations, 2009

SEBI Listing Regulations/ Listing
Regulations

Securities and Exchange Board of India (Listing Obligations and
Disclosure 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 Wholesale debt market

Notwithstanding anything contained herein, capitalised termsthat have been defined in the chapterstitled “Capital
Structure”, “Statement of Tax Benefits”, “History and Certain Other Corporate Matters”, “Our Management”,

“Financial Satements”, “Financial

Indebtedness”, “Issue Procedure”, “Outstanding Litigations”, “Key

Regulations and Policies”, “Summary of Main Provisions of the Articles of Association” and on pages 45, 52, 102,
105, 115, 123, 153, 178, 201 and 214, 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 aparticular “fiscal” or “fiscal year” areto 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 “Centra 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 Limited Review Financial Statements is prepared in accordance with IND AS, applicable
standards and guidance notes specified by the ICAI, the Companies Act and financia statements for the year
ended March 31, 2019, March 31, 2018, March 31, 2017, March 31, 2016 and March 31, 2015 have been prepared
in accordance with Indian GAAP including the Accounting Standards notified under the Companies Act and other
applicable statutory and / or regulatory requirements.

The Reformatted Financial Statements of our Company included in this Prospectus are derived from the audited
financial statements prepared in accordance with Indian GAAP for March 31, 2015 to March 31, 2019, which
differsfrom IND ASin certain respects. The Ministry of Corporate Affairs (“MCA”), in its press release dated
January 18, 2016, issued a roadmap for implementation of IND AS converged with IFRS for non-banking
financial companies, scheduled 50 commercial banks, insurers, and insurance compani es, which was subsegquently
confirmed by the RBI through its circular dated February 11, 2016. The notification further explains that NBFCs
whose equity and/or debt securities arelisted or in the process of listing on any stock exchangein India or outside
India and having a net worth of less than 350,000 lakh, shall comply with IND AS for accounting periods
beginning from April 1, 2019 onwards with comparatives for the periods ending on March 31, 2019 or thereafter.
Accordingly, IND ASis applicable to our Company with effect from April 1, 2019.

The Limited Review Financia Statements along with the Limited Review Report of our Company and the
Reformatted Financial Statements along with examination report on the Reformatted Summary Financial
Statements are included in this Prospectus, as issued by our Statutory Auditor, Vishnu Rajendran & Co., in the
chapter titled “Financial Statements” on page 115.

Whilst SEBI in its circular no. CIR/IMD/DF/18/2013 dated October 29, 2013 provides that the companies
proposing to make public issue of debt securities are required to give the audited financiasin the offer document,
which are not older than 6 months from the date of prospectus. Although, compliant listed entities are allowed to
disclose unaudited financials with limited review report, instead of audited financials, for the stub period.
However, in light of the COVID-19 pandemic, SEBI issued acircular no. SEBI/HO/DDHS/ON/P/2020/41, dated
March 23, 2020, wherein it has granted a 60 day relaxation period from March 31, 2020, for disclosure of the
Limited Review Financial Statements along with the Limited Review Report.

Unless stated otherwise, the financial data in this Prospectus is derived from the (i) Limited Review Financia
Statements having been prepared in accordance with the recognition and measurement principles aslaid downin
IND AS 34; and (ii) our Reformatted Financia Statements for the Fiscals ended on March 31, 2019, March 31,
2018, March 31, 2017, March 31, 2016 and March 31, 2015. The audited financia statements of our Company,
prepared in accordance with Indian GAAP and the Companies Act, 2013 form the basis of such Reformatted
Financial Statement.

Unless stated or context requires otherwise, the financial data used in this Prospectus for the six month period
ended on September 30, 2019 is derived from the Limited Review Financial Statements prepared in accordance
with IND AS, applicable standards and guidance notes specified by the ICAI, the Companies Act and other
applicable statutory and / or regulatory requirements.
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In this Prospectus, any discrepancies in any table, including “Capital Sructure” 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.

Our Limited Review Financial Statements reported under IND AS may not be directly comparable with our
Reformatted Financial Statements, including those disclosed in this Prospectus. We would urge you to consult
your own advisors regarding the differences between Indian GAAP and IND AS and the impact of such
differences on our financial dataincluded in this Prospectus.

There are significant differences between Indian GAAP, IND AS, 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 or IND AS financia statements included in this Prospectus will provide meaningful
information is entirely dependent on the reader’s level of familiarity with Indian GAAP or IND AS, as the case
maybe. 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 legal 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 Market 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
from these sources may not be comparable. Similarly, internal 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”, dated March 13, 2020 prepared and issued by IRR Advisory Services Private Limited (“IRR Report”).
Please refer to “Industry Overview” on page 65 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 analysis/inferences/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. 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.”
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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 “am”, “anticipate”, “believe”, “continue”, “expect”, “estimate”, “intend”, “objective”, “plan”,
“potential™, “project”, “will”, “will continue”, “will pursue”, “will likely result”, “will seek t0”, “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 markets in India and globally, changes in domestic laws, regulations and taxes and
changes in competition in our industry.

Important factors that could cause actual resultsto 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 changesin asset valuations,

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

10. Emergence of new competitors;

11. Performance of the Indian debt and equity markets;

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

13. The performance of the financial marketsin India and globally;
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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 17.

For further discussion of factorsthat could cause our actua results to differ from our expectations, please refer to
the chapters “Risk Factors”, “Industry Overview” and “Our Business” on pages 17, 65 and 84, respectively.

By their nature, certain market risk disclosures are only estimate and could be materially different from what
actually occursin the future. As aresult, actual future gains or losses could materialy 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 materialy from that described herein as anticipated, believed, estimated or expected. All subsequent
forward-looking statements attributable to us are expressy qualified in their entirety by reference to these
cautionary statements. Neither our Company 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.
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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 84 and “Financial Statements” on page 115 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. The impact of the COVID-19 pandemic on our business and operations is uncertain and cannot be
predicted.

Inlate 2019, the COVID-19 disease, commonly known as “novel coronavirus”, was first reported in Wuhan,
China. On January 30, 2020, the World Health Organization declared the COVID-19 outbreak a “Public
Health Emergency of International Concern” and on March 11, 2020 it was declared a pandemic. Between
January 30, 2020 and the date of this Prospectus, the COVID-19 disease has spread to many other countries,
with the number of reported cases and related deaths increasing daily and, in many countries, exponentialy.

Several countries’ governments and numerous companies have imposed increasingly stringent restrictions to
help avoid, or sow down, the spreading of COVID-19, including, for example, restrictions on international
and local travel, public gatherings and participation in meetings, aswell as closures of non-essential services,
universities, schools, stores, restaurants and other key service providers, with some countries imposing strict
curfews. In India, the Government of Indiainitially announced a 21-day country-wide lockdown starting on
March 25, 2020, which was further extended, with certain modifications, till May 31, 2020, and there can be
no assurance that thislockdown will not be extended further on one or more occasions. However, some states,
including Keralahave relaxed certain lockdown restrictions. These measures have led to a significant decline
in economic activities.

We continue to monitor developments closely as the COVID-19 pandemic develops. The impact of the
CQOVID-19 pandemic on our business will depend on a range of factors which we are not able to accurately
predict, including the duration, severity and scope of the pandemic, the geographies impacted, the impact of
the pandemic on economic activity in India, and the nature and severity of measures adopted by governments.
These factorsinclude, but are not limited to: (i) pursuant to RBI's directions, we have granted moratorium on
payment of all instalments falling due between March 1, 2020 and August 31, 2020 (the "Moratorium
Period") in respect of gold loans; (ii) Significant volatility in financial markets (including exchange rate
volatility) and measures adopted by governments and central banks that further restrict liquidity, which may
limit our access to funds, lead to shortages of cash or increase the cost of raising such funds; (iii) the
Company’s stress testing, changes in loan disbursement, and other measures to address the effects of the
COVID-19 pandemic may fail (iv) in the event a member or members of our management team contracts
COVID-19, it may potentially affect our business operations; and (v) the Company’s branch level and other
operations will be disrupted by social distancing, split-team, work from home and quarantine measures. As
these are unforeseen circumstances, it may give rise to risks that we may not have anticipated.

If the outbreak of any of these epidemics or other severe epidemics, continues for an extended period, occur
again and/or increases in severity, it could have an adverse effect on economic activity worldwide, including
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India, and could materially and adversely affect our business, cash flows, financia condition and results of
operations. Similarly, any other future public health epidemics or outbreak of avian or swine influenza or
other contagious disease in India could also materially and adversely affect our business, cash flows, results
of operations and financial condition.

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

Our Company was subjected to RBI’sinspection under Section 45N of the RBI Act, for the financial position
as on March 31, 2019. Subsequently, RBI vide aletter dated February 19, 2020 (“L etter™), observed certain
supervisory concerns, which inter aliaincluded matters with regard to (@) adherence to applicable guidelines
by our Company during the auctioning process of gold; (b) adherenceto K'Y C guidelines; () issues pertaining
to the fair practice code; (d)ensuring compliance with corporate governance requirements; (€) inadequacy of
our Company’s MIS and lack of system generated data for inspection; (f)disclosure of related party
transactions in the Audit Committee; and (g) not complying with the reporting al the frauds below 1 lakh to
the Board/Audit Committee. Due to the didocations caused in our office on account of the COVID-19
situation, there was a delay in submitting our response to the Letter within the stipulated time. Our Company
subsequently filed aletter with the RBI on May 22, 2020, replying to the observations made in the Letter.

In the event we are unable to resolve such deficiencies to the satisfaction of the RBI, we may be restricted in
our ability to conduct our business aswe currently do. While we seek to comply with all regulatory provisions
applicable to us, in the event we are unable to comply with the observations made by the regulatory
authorities, we could be subject to penalties and restrictions which may have an adverse effect on our business,
results of operations, financial condition and reputation.

3. 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 areply 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 Committeg; (ii) loans above %1 lakh having
been dishursed 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 approva 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 conduct of the auction
process and issue of post auction intimation letters. Any action against our Company or penalty imposed on
our Company could have a material adverse impact on our Company’s business and reputation.

4. 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, statutory and regulatory proceedings,
recovery proceedings etc. Weincur 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 al 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 has initiated 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 178.
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5. We do not own the trademark ARRA we have been authorised to use it by one of our Group
Companies. Termination or withdrawal on unfavourable terms 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 is registered with the Registrar of Trademarks in 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 intellectual
property are subject to litigations. For further details of the legal proceedings that we are subject to, please
refer to the chapter titled “Outstanding Litigations” on page 178.

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.

6. Our businessis 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 at low costs. Our funding requirements historically have been met
from a combination of borrowings such as term loans, working capital limits from banks / financia
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 depend on various factors like credit
ratings, the regulatory environment and policy initiativesin India, developmentsin 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 financial crisis, the capital and lending marketstypically 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 concerns, as a
result 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 are aNBFC-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 al
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 X1 crore per investor; (iii) the restriction of number
of investorsin 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 is no 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
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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 loan against
its own debentures. This has resulted in limiting our Company’s ahility 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 (excluding interest thereon), Rs. 70,543.17 lakhs, issued by our Company as of March
31, 2020, non-convertible debentures amounting to Rs. 23,786.33 lakhs will mature during the next 12
months. In order to retire theseinstruments, 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 financial condition.

7. Our financial performanceis primarily 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 98.76%, 98.78%, 98.38%, and
99.02% of our total income for the six month period ended on September 30, 2019, Fiscals 2019, 2018 and
2017, 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 Indiahas substantially deregulated the financial sector. Asaresult, interest
rates are now primarily determined by the market, which has increased the interest rate risk exposure of al
banks and financia intermediariesin India, including us.

Our policy is to attempt to balance the proportion of the 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 March 31, 2020, 74.42% 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
liabilities compared with the re pricing of our assets.

Any mismatch between the yield on an assets and the cost of our funds due to market action/factors could
have an impact on our profitability.

8. 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 businessis 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 dueto relatively lower and affordable interest rates, increased need for urgent borrowing or bridge
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financing requirements, the need for liquidity for assets held in gold and increased awareness and acceptance
of gold loan financing.

Thereisincreased competition from other lendersin the gold loan industry, including commercial banks and
other NBFCs, who also have access to funding from customers’ in the form of savings and current deposits.
We rely on higher cost loans and debentures for our funding requirements, which could reduce our margins.
Our ability to compete effectively will depend, on our ability to raise low cost funding. 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.

The competition in the gold loan industry hasincreased in gold |oans are becoming increasingly standardised.
Variable interest rates, variable payment terms and waiver of processing fees are also becoming increasingly
common.

I'n our microfinance business, we face competition from other NBFCs, microfinance companiesaswell as both
commercia 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 microfinanceingtitutionsin
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 ingtitution 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
efficiencies and managing credit costs. As aresult of increased competition in the various sectors we operate
in, productsin our industry have becomeincreasingly standardised and variableinterest 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 commercial 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 servicesin an affordable manner. Further, public sector banks aswell 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 accessto low-cost capital, and accordingly, we may not be able to compete with them. An inability
to effectively address such competition may adversely affect our market share, business prospects, results of
operations and financial condition.

9. 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,
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 va ue of
pledged gold could expose us to a potential loss and which could adversely affect our financia condition and
results of operations.
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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 Loansin 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 financial
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 an 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 business 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 AUM, 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 AUM. 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 able to
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 AUM 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 financia 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
interna 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.

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,
2019, Fiscals ended March 31, 2019, March 31, 2018, and March 31, 2017 was ¥3,060.96 lakhs, ¥2,987.43
lakhs, ¥3,254.83 lakhs and %4,669.96 |akhs, respectively.
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The Master Directions prescribe the provisioning required in respect of our outstanding |oan portfolio. Should
the overall credit quality of our loan portfolio deteriorate, the current level of our provisions may not be
adequate to cover further increases in the amount of our non-performing assets. Furthermore, although we
believe that our total provision will be adequate to cover all known losses in our asset portfolio, our current
provisions may not be adequate when compared to the loan portfolios of other financial 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 operationsin the manner we desire.

As of March 31, 2020, we had an outstanding debt (including interest on bank borrowings and excluding
interest on debentures) of ¥1,27,518.26 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 is required to take the prior approva 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 to declare and/or pay dividend to any of its shareholders whether equity or preference, during any
financial year unless our Company has paid to the lender the dues payable by our Company in that year;

e toundertake 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;

o toundertake 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;

e tosdl, 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 reducethe 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 fluctuationsin interest rates, particularly because a significant proportion of our financing arrangement are
in the form of borrowings from banks. There could be a material adverse effect on our business, financial
condition and results of operations if we are unable to service our indebtedness or otherwise comply with
financial and other covenants specified in the financing agreements and we may be more vulnerable to
economic downturns, which may limit our ability to withstand competitive pressures and may reduce our
flexibility in responding to changing business, regulatory and economic conditions.

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.

Asof March 31, 2020, 98.47% of our branchesi.e. 772 branches were located in the southern states of Andhra
Pradesh, Telangana, Goa, Karnataka, Keralaand Tamil Nadu and the union territory of Puducherry and these
constituted about 96.49% of our total gold loan portfolio as of March 31, 2020. For details please refer to
“Our Business” on page 84. As aresult, we are exposed to risks including any change in policies relating to
these states, any localised social unrest, any natural disaster and any event or development which could make
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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 Indiaexposesusto adverse economic or political circumstancesthat may arisein that region
as compared to other NBFCs and commercial banks that 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.

Ason March 31, 2020, we have been sanctioned working capital limits of I7,500 lakhs from Andhra Bank,
35,000 lakhs from Indusind Bank, 32,900 lakhs from Dhanalaxmi Bank Limited, ¥5,000 lakhs from Punjab
National Bank (erstwhile Oriental Bank of Commerce), 16,500 lakhs from The South Indian Bank Limited,
5,000 lakhs from State Bank of India and 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 lendersin future may have
amateria 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 Fiscal 2012 till Fiscal 2016.
However, in the Fiscal 2017, our Company provided for the entire amount of accrued interest but not due
liability on such issued non-convertible debentures, amounting to 315,463.21 lakhs. For further details, see
“Financial Statements” on page 115.

Our gold loans are of tenors not exceeding 1 year, and a failure to disburse new loans may result in a
reduction of AUM and a corresponding interest income would decline.

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 financia position.

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

Accurate appraisal of pledged gold isasignificant 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 a loan that is higher in value than the actual value of gold content, which could adversely affect our
reputation and business. We also 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
affect our reputation, business and financia 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 also 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
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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 as well as our measures to prevent money laundering may not be
completely effective, which could adversely affect our reputation and in turn have an adverse impact on
our business and results of operations.

Our implementation of anti-money laundering measures required by the RBI, including KY C policiesand 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 morelikely 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 result,
they are typically more adversely affected by declining economic conditions. In addition, a significant
majority of our customer base belongs to the low to medium income group. Furthermore, unlike many
developed economies, a nationwide credit bureau has only recently become operational in India, so thereis
less financia 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.

One of our Group Companies is in receipt of a letter dated January 13, 2020 from the Registrar of
Companies, Kerala & Lakshadweep (“RoC”) in relation to an ongoing investigation. Any adversefindings
by the RoC in thisregard, could have a detrimental impact on the reputation of our Group, our common
Promoters and Directors.

Mini Muthoottu Nidhi Kerala Limited (“MMNL”), one of our Group Companies, received a letter dated
January 13, 2020 from the RoC (“L etter™), in relation to an investigation conducted under Section 210 (1)(a)
and 210 (1)(c) of the Companies Act (“I nvestigation™). In this regard the Central Government has appointed
the RoC, along with Deputy Official Liquidator, Kerala and the Deputy Registrar of Companies, Kerala as
inspectors (“I nspecting Officers”). Vide the Letter, the Inspecting Officers have sought certain information
and documents from MMNL. MMNL, vide its letter dated January 28, 2020, has submitted the requisite
information and documents along with undertaking to submit certain other documents. Certain of our

25



23 Muthoottu
Muthoottu Mini Financiers Limited

25.

26.

27.

Promoters and Directors are also the promoters and directors of MMNL. In the event the Inspecting Officers,
during the course of the Investigation, finding adversely against MMNL or any of its promoters or directors,
such findings could have a detrimental impact on the reputation of our Group, and that of our common
Promoters and Directors.

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 a partial 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 the insured
amount from the insurer requires the undertaking of certain procedures, and any delay in recovery could
adversely affect our reputation and results of operation.

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 aso 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 repaymentsin 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 financial condition. In addition, we may be subject to regulatory or other proceedingsin 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 employees operating in remote areas may be particularly susceptible to 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.
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We are subject to the risk of unknowingly receiving stolen goods as collateral from customers which may
result in loss of collateral for theloan 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 KYC 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,
gold items will be stored in court storage facilities without a surety arrangement. No recourse is generaly
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 |osses 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. Ason March 31,
2020, our Company has a total insurance cover of ¥2,04,000 lakhs. While we exercise due care in taking out
adeguate 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 losses that
we may suffer should arisk materialise. There are many eventsthat could significantly affect our operations,
or expose us to third party liabilities, for which we may not be adequately insured. If we were to incur a
significant liability for which we were not fully insured, it could adversely affect our business, results of
operations and financial condition.

We may experience difficultiesin 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 financial
institutionsin 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 amore 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 videitsmaster 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,
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business continuity policy, etc. According to the Framework, RBI had directed NBFCs-Systemically
Important to take necessary actions to 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 amaterial adverse
effect on our business and results of operation.

System failures or inadequacy and security breaches in computer systems may adversely affect our
operationsand 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 asfraud 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 failuresin 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 aso 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 datacentre. Our disaster recovery system isfully operational and we continue to engagein 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 & Research Private Limited vide their rating rationale letter dated August 8, 2019 have rated our
bank loans of ¥50,000 lakhs as ‘IND BBB-;Stable’. Further, our Company has received rating of ‘CARE
BBB-; Stable’ (Triple B Minus; Outlook: Stable) by CARE vide its letter dated March 12, 2020 and
revalidation letter dated May 19, 2020 for the NCDs proposed to beissued pursuant to thislssuefor an amount
of up to 20,000 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 resullt,
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 100 and “Annexure 11 on page 239.

We are subjected to supervision and regulation by the RBI asa systemically important NBFC, and changes
in RBI ’sregulations 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 a so regulatesthe credit flow by banksto NBFCs and provides
guidelines to commercia banks with respect to their investment and credit exposure norms for lending to
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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 regul atory framework governing NBFCs
to address concerns pertaining to risks, regulatory gaps and arbitrage arising from differential regulationsand
aimsto 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
sheet. Moreover, as per the requirements of the Master Directions, all NBFCs-ND with assets of 350,000
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 lega 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 changesin the
laws and regulations relative to the Indian financial servicesindustry will not adversely impact our business.

We may be subject to regulationsin 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 financial 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 and thereafter, of the
outstanding.

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

Thelevel of our provisions may not be adequate to 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, 2019, our microfinance AUM was 4,346.01 lakhs, representing 2.61% of our
aggregate AUM as of such date. Our microfinance customers typically belong to the economically weaker
sectionsand are diversein nature, which include customersinvolved in income 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 loans. Such customers are at times unable to or may not provide us with accurate
information about themselves which is required by usin connection with loans.

In 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
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their ability to repay such loans, or as a result of adverse external factors such as natural calamities and
forced migration.

As aresult, our micro finance customers potentially present a higher risk of loss in 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,
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 socia 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, especially 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 financia
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 additiona 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 borrowersfail 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 its financial 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
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borrow from such banks and may increase our cost of borrowing, which could adversely impact our growth,
business and financia 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
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 sal es 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. Thefailureto 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
potentially involve conflicts of interest.

For details regarding our related party transactions entered into by us as on March 31, 2019, please refer to
“Related Party Transactions” on page 114.

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 all, 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.
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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.

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

NBFCs in India are subject to strict regulations and supervision by the RBI. In addition to the numerous
conditions required for the registration 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 amaterial 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 renewals thereof, in atimely manner, or at all, our business may
be adversely affected. If we fail to comply, or a regulator claims we have not complied, with any of these
conditions, our certificate of registration may be suspended or cancelled and we shall not be able to carry on
such activities.

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.

Ason March 31, 2020, we had 784 branchesin 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 | ease 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 penaties 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
providetravel related activities. Additionally, our Company has al so started microfinancing businessin Fiscal
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 often islittle or no prospect of
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earningsin anew 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 financial performance.

We rely significantly on our management team, our Key Managerial Personnel and our ability to attract
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, 2019 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 financial information should accordingly, be
limited. Moreover, our financial resultsfor any given fiscal, including the six-month period ended September
30, 2019, may not be directly comparable with our financial results for any full fiscal or for any other fiscal.
Further, since the Limited Review Financial Statements are prepared in accordance with IND AS and the
Reformatted Financial Statements are prepared in accordance with IGAAP, the comparison to the audited
financial statements should be construed accordingly. Accordingly, prospective investors to the Issue are
advised to read such unaudited financial information in conjunction with the audited financial information
provided elsewhere in this Prospectus.

Whilst SEBI in its circular no. CIR/IMD/DF/18/2013 dated October 29, 2013 provides that the companies
proposing to make public issue of debt securities are required to give the audited financials in the offer
document, which are not older than 6 months from the date of prospectus. Although, compliant listed entities
are allowed to disclose unaudited financials with limited review report, instead of audited financias, for the
stub period. However, in light of the COVID-19 pandemic, SEBI issued a circular no.
SEBI/HO/DDHS/ON/P/2020/41, dated March 23, 2020, wherein it has granted a 60 day relaxation period
from March 31, 2020, for disclosure of the Limited Review Financial Statements along with the Limited
Review Report.

Certain of our records including in relation to share transfer to one of our Promoters/Directors are not
traceable.

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 Muthoottu, 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. Whilewe 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. We cannot assure you that such delays may not occur in
the future, which may affect our results of operations and business prospects.
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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 theincrease or decrease in 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, thefull 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 timeto 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 al.

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 shal 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 loss. For further
details see “Outstanding Litigations” on page 178.

Thereisno assurance that the NCDs issued pursuant to thislssuewill 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 alotted. Approval for listing and
trading will require all relevant documents authorising the issue of NCDs to be submitted. There could be a
failure or delay in listing the NCDsin 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
failsto 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 factorsinter 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 af orementioned factors may adversely
affect the liquidity and market price of the NCDs, which may trade at a discount to the price at which you
purchase the NCDs and/or be relatively illiquid.

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 I ssue, 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
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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.

Payments to 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 obligationson
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 | 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 also for genera
corporate purposes. For further details, see “Objects of the Issue” at page 62. The fund requirement and
deployment are based on internal management estimates and has not been appraised by any bank or financial
institution. The management will have significant flexibility in applying the proceeds received by usfrom the
Issue. Further, as per the provisions of the SEBI Debt Regul ations, we are not required to appoint amonitoring
agency and therefore no monitoring agency has been appointed for the Issue.

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 isvery
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. Theliquidity and market prices of the NCDs can be
expected to vary with changesin 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 65. Due to possibly flawed or
ineffective data collection methods or discrepancies between published information and market practice and
other problems, the statistics herein may be inaccurate or may not be comparable to statistics produced
elsawhere and should not be unduly relied upon. Further, there is no assurance that they are stated or compiled
on the same basis or with the same degree of accuracy, as the case may be, elsewhere.

35



@ Muthoottu

Muthoottu Mini Financiers Limited

External Risk Factors

58.

59.

60.

61.

62.

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 financial system, which in turn may be affected by financia
difficulties and other problems faced by certain Indian financial ingtitutions. Certain Indian financia
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 I ndia 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 al so adversely
affect the worldwide financia 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 aswell 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 internationa rating
agencies may adversely impact our ability to raise additional financing, the interest rates and other
commercia terms at which such additional financing is available. This could have a material adverse effect
on our business and financia 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
theindustry.

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 liberaisation and
deregulation policies could disrupt business and economic conditions in India and thereby affect our
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
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policies including relaxing restrictions on the private sector over the past severa 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, socia and civil unrest but also by other political, economic or
other developmentsin or affecting India.

PROMINENT NOTES

1.

10.

Thisis a public issue of NCDs by our Company aggregating up to 310,000 lakhs with an option to retain
over-subscription up to I10,000 lakhs, aggregating to atotal of 320,000 lakhs.

For detailson theinterest of our Company’s Directors, please see “Our Management™ and “Capital Structure”
beginning on pages 105 and 45, respectively.

Our Company has entered into certain related party transactions and disclosed in “Financial Satements”
beginning on page 115.

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 Issue, Compliance Officer and Lead Manager for any complaints
pertaining to the Issue. In case of any specific queries on allotment/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, alocation of NCDs will be as per the “Issue Procedure - Basis
of Allotment” on page 171.

Our Equity Shares are currently unlisted.
Our previous public issues of non-convertible debentures are currently listed on BSE.
Our Company has had contingent liabilities amounting to ¥1,111.87 lakhs as of March 31, 2019.

For further information, relating to certain significant legal proceedings that we are involved in, see
“Outstanding Litigations” on page 178.
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SECTION Il —INTRODUCTION
GENERAL INFORMATION

Our Company was originaly 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 102.

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)” (renewed from April 1, 2019).

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 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
Kochi — 682 021, Kerala, India
Telephone: +91 484 242 3749
Facsimile: +91 484 242 2327

Registered Office

2/994, Muthoottu Buildings
Kozhencherry

Pathanamthitta— 689 641

Kerda, India

Telephone: +91 468 231 4391
Facsimile: +91 468 231 4390
E-mail: cs@minimuthoottu.com
Website: www.muthoottumini.com

Corporate Office

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

Telephone: +91 484 291 2100
Facsimile: +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
Rajagopal M.S. Non-Executive Director | 08114376 Sreemangalam, Ambedkar Colony, Thiruvarppu
P.O, Kottayam — 686 020, Keraa, India
Maliakal Jose Paul Independent Director 07218120 Chethalan, Church Road, Pariyaram, Thrissur — 680
721, Kerda, India
Rudran Puthukulangara | Additional Independent | 00546638 18, Green Gardens 73/452, Karshaka Road, Off SR
Director* M Road, Vaduthaa, Ernakulam - 682023, Kerala,
India

* Subject to approval by the Shareholders.
For further details of Directors of our Company, please see “Our Management” on page 105.
Chief Financial Officer

Ann Mary George

Muthoottu Royal Towers

Kaloor, Kochi — 682 017

Keraa, India

E-mail: annmary @muthoottumini.com
Telephone: +91 484 291 2107
Facsimile: +91 484 291 2137

Company Secretary and Compliance Officer

SmithaK. S.

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

E-mail: cs@minimuthoottu.com
Telephone: +91 484 291 2178
Facsimile: +91 484 291 2137

Investors may contact the Registrar to the Issue or the Compliance Officer in case of any pre-lssue or post Issue
related issues such as non-receipt of Allotment Advice, demat credit of allotted NCDs or refund orders.

All grievancesrelating to the Issue may be addressed to the Registrar to the Issue, giving full details such as name,
Application Form number, address of the Applicant, number of NCDs applied for, anount 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.

39



@ Muthoottu

Muthoottu Mini Financiers Limited

All grievancesrelating 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 to the Issue

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

Telephone: +91 22 6666 8040/41/42

Facsimile: +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 C - 22, G Block

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

Maharashtra, India

Telephone: +91 22 2659 3333

Facsimile: +91 22 2653 3297

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

Contact Person: Jatin Chonani

SEBI Registration Number : IND0O00000578

Vistra ITCL (India) Limited has by its letter dated March 9, 2020 given its consent for its appointment as
Debenture Trusteeto the I ssue and for its name to beincluded in the Prospectusand in all the subsequent periodical
communications to be sent to the holders of the NCDs issued pursuant to this I ssue.

All the rights and remedies of the NCD Holders under this Issue shall vest in and shall be exercised by the
appointed Debenture Trustee for this Issue without having it referred to the NCD Holders. All investors under this
Issue are deemed to have irrevocably given their authority and consent to the Debenture Trustee so appointed by
our Company for thisIssueto act astheir trustee and for doing such acts and signing such documentsto carry out
their duty in such capacity. Any payment by our Company to the NCD Holders/Debenture Trustee, as the case
may be, shall, from the time of making such payment, completely and irrevocably discharge our Company pro
tanto from any liability to the NCD Holders. For details on the terms of the Debenture Trust Deed see, “Issue
Related Information” on page 133 of this Prospectus.

Registrar to the lssue

Link Intimelndia Private Limited
C-101, 247 Park

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

Mumbai 400 083

Maharashtra, India

Telephone: +91 22 4918 6170/6171/6200
Facsimile: +91 22 4918 6195
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Email: ncd1.mmfl2020@linkintime.co.in

Investor Grievance mail: ncd1.mmfl2020@linkintime.co.in
Website: www.linkintime.co.in

Contact Person: Shanti Gopakrishnan

SEBI Registration Number: INRO0O0004058

Credit Rating Agency

CARE Ratings Limited

Unit No O-509/C, Spencer Plaza

5% Floor, No. 769

Anna Sda

Chennai - 600 002

Telephone: 044 2849 7812/0876/0811
Facsimile: 044 2849 7812

Email: pradeep.kumar @careratings.com
Website: www.careratings.com

Contact Person: V. Pradeep Kumar
SEBI Registration No: IN/CRA/004/1999

Legal Advisor tothelssue

Khaitan & Co

One Indiabulls Centre

10" and 13" Floor, Tower 1
841 Senapati Bapat Marg
Mumbai — 400 013
Maharashtra, India

Telephone: + 91 22 6636 5000
Facsimile: + 91 22 6636 5050

Statutory Auditors

Vishnu Rajendran & Co., Chartered Accountants
3" Floor, CSI Commercial Centre

Baker Jn, P.B. No. 227

Kottayam - 686 001

Telephone: 0481 2301999

Facsimile: NA

Email: kottayam@vrc.co.in

Firm Registration No: 004741S

Contact Person: CA. P.A. Joseph-Partner

Peer Review No: 011622

Public I ssue Account Bank and Refund Bank

HDFC Bank Limited

Lodha, | Think Techno Campus

O-3Leve

Next to Kanjurmarg Railway Station

Kanjurmarg (East)

Mumbai 400 042

Teephone +91 22 30752929/2928/2914

Email: vincent.dsouza@hdf chank.com;siddharth.Jadhav @hdf chank.com; neerav.desal @hdf cbank.com; prasanna.uc
hil @hdfcbank.com

Website: www.hdfcbank.com

Contact Person: Vincent Dsouza, Siddharth Jadhav, Prasanna Uchil
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Syndicate Member

Vivro Financial ServicesPrivate Limited
607/608, Marathon |con

Opposite Peninsula Corporate Park

Off Ganpatrao Kadam Marg

Veer Santgji Lane

Lower Parel, Mumbai 400 013

Telephone: +91 22 6666 8040/41/42
Facsmile: +91 22 6666 8047

Email: mmfl@vivro.net

Investor Grievance e-mail: investors@vivro.net
Contact Person: Tushar Ashar

Compliance Office: Jayesh Vithlani

SEBI Registration Number: INM000010122

Bankersto our Company

Andhra Bank

Ajay Vihar,

M. G. Road

Ernakulam 682 016

Telephone: 0484-2376920, 2375922, 2376101
Email: bm0125@andhrabank.co.in

Website: www.andhrabank.in

Contact Person: A.K. Harinarayana, Chief Manager

The South Indian Bank Limited
The South Indian Bank Limited,
Shema building

M.G. Road Branch

Ravipuram

Ernakulam 682 016

Telephone: 0484 2356662

Email: bro025@sib.co.in

Website: www.southindianabank.com
Contact Person: Mary Sunitha Jose

Dhanlaxmi Bank Limited

Dhanlaxmi Buildings, Shanmugham Road Branch
Marine Drive

Kochi, Kerala 682 031

Telephone: 0484-2375259

Email: dlb.shanmugamroadernakulam@dhanbank.co.in

Website: www.dhanbank.com
Contact Person: John Jose K, Branch Head

Union Bank of India

First Floor, CSl Building

Sastry Road

Kottayam

Telephone: 0481-2560468

Email: kottayam@unionbankofindia.com
Website: www.unionbankofindia.com

Contact Person: D V Ramanjaneya Kumar, Chief

Manager
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State Bank of India

SME Branch

Joy’s Building, 1% Floor, Padma Junction
Ernakulam

Telephone: 0484 - 2355133

Email: shi.05387@shi.co.in

Website: www.shi.co.in

Contact Person: Georgekutty N J

Indusl nd Bank

First Floor, Gowrinarayan

(Opposite to New Jayalakshmi Skills)

40/8399, 8400, MG Road

Kochi 682 035

Telephone: 0484-4216247

Email: soby.abraham@indusind.com

Website: www.indusind.com

Contact Person: Soby Abraham, Senior
Relationship Manager

Punjab National Bank (er stwhile Oriental Bank
of Commerce from April 1, 2020)

1057, Jaya Enclave

Avinashi Road

Coimbatore 641 018

Telephone: 0422-2240190

Email: bm1044@obc.co.in

Website: www.pnbindiain

Contact Person: Thangapandi K. A.
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Designated Intermediaries
Salf-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 timeto time.

Syndicate SCSB Branches

In relation to Applications submitted to the Designated | 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 Intermediaries, see the above-mentioned web-link.

RTAs/ CDPs

The list of the RTAs and CDPs, €ligible 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 the registered brokers at
the Broker Centers, CDPs at the Designated CDP Locations or the RTASs 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.

Arrangersto the Issue
There are no arrangers to the Issue.
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. 37,500 lakhs within the prescribed timelines under
Companies Act and any rules thereto, 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 ‘CARE BBB-; Stable’, by (Triple B Minus;
Outlook: Stable), by CARE Ratings Limited, for an amount of up to 320,000 lakhs vide its letter March 12, 2020
and a revalidation letter dated May 19, 2020. The rating of the NCDs by CARE Ratings 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. Therating provided by CARE Ratings Limited
may be suspended, withdrawn or revised at any time by the assigning rating agency and should be evaluated

43



@ Muthoottu

Muthoottu Mini Financiers Limited

independently of any other rating. The rating is not a recommendation to buy, sell or hold securities. For the
rationale for the rating, see “Annexure 11” 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, Public Issue Account Bank, Refund Bank, Syndicate Member, Debenture
Trustee, IRR, the lendersto the Company 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.

Underwriting

This Issueis not underwritten.

Utilisation of |ssue proceeds

For details on utilization of 1ssue proceeds, please refer to “Objects of the | ssue” on page 62.
Issue Programme

ISSUE OPENS ON June 3, 2020
ISSUE CLOSES ON June 26, 2020°

* The Issue shall remain open for subscription on Working Days from 10:00 a.m. to 5:00 p.m. (Indian Sandard
Time), during the period indicated above, except that the Issue may close on such earlier date or extended date
(subject to a period of maximum 30 days fromthe date of Prospectus) as may be decided by the Board of Directors
of our Company (“Board”) or the Debenture Committee. In the event of such an early closure of or extension
subscription list of the Issue, our Company shall ensure that notice of such early closure or extension is given to
the prospective investors through an advertisement in a national daily newspaper with wide circulation on or
before such earlier date or extended date of closure. Applications Forms for the Issue will be accepted only from
10:00a.m. t0 5:00 p.m. (Indian Sandard Time) or such extended time as may be permitted by BSE, on Working Days
during the Issue Period. On the Issue Closing Date, Application Formswill be accepted only between 10:00 a.m.
to 3:00 p.m. and uploaded until 5:00 p.m. (Indian Sandard 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 Issue 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 per mitted by Sock Exchange.
It isclarified that the Applications not uploaded in the Sock 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 thelssue 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 Applicationsthat cannot be uploaded will not be considered for allocation under the Issue. 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 share capital 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:

. Aggregate value (except for
Pl sggu?%ies premifxm)e(ti)n i9)
Authorised share capital
3,25,00,000 Equity Shares of ¥100 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
Prior to the Issue 78,44,15,035
After to the Issue 78,44,15,035

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 10,000 lakhs, aggregating up to 20,000 lakhs, on the terms and in the manner set forth herein, in theterms
and in the manner set forth herein.

3. Detailsof changein theauthorised share capital of our Company, ason the date of this Prospectus, for
thelast five yearsis set out below:

Date of change Authorlsegnst%?recapltaj Particulars
June 6, 2017 3,25,00,00,000 Authorised share capital wasincreased from2,25,00,00,000 divided
(EGM) into 2,25,00,000 Equity Shares of 3100 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 | 'Sv© : .
No. of value per price | Nature Cumulative Cumulative Cumulative
Date of Equity Equity per of Nature of no. of Equity Equity Share Equity Share
allotment Shares Share Equity | conside allotment -Shars capital premium
allotted ; Share | ration @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 alotment®
November 1, 12,12,121 100 165/ Cash Preferential 2,49,52,539 2,49,52,53,900 78,44,15,035
2017 alotment®
Total 2,49,52,539 2,49,52,53,900 78,44,15,035

1 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 years immediately
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 March 31, 2020:

Shareholdi Number of Number of
Number of voting rights held in each ngasa % locked in shares pledged
classof securities assuming shares or otherwise
(1X) full xI1) encumber ed
Shareholding No. of |conversion (XI11)
No. of No. of asa % of No of voting rights shares of Number of
Category of | Number of No. qf fully pgrtly shares_ Total nos. | total no. of underlyi'ng conver_ti_ble Equity Shares
Category Shareholder |Shareholder pajd_up paJd-_up underlyin| shar&sh_eld shares outstanc_ilng securities hald in
0 an & Equity Equity g (VII)= |(calculated ag convertiblg (asa Asa% Asa% ofldematerialise
an Sharesheld Shares |depository (1V)+(V)+ | per SCRR) securities | percentage) of total total d form
(1v) held receipts V1) (VIIT) 0 (including| of diluted | No. s No. s (XI1V)
v | Asa%of | Class- Total  |To@8Sa%| warranty)| share | (@) | Ta | @ | A
(A+B+C2) Equity of (A+B+C) X) capital) held held
Xi)= (b) (b)
VID+(X)
Asa % of
(A+B+C2)
(A) Promoter and 7 2,49,52,534 - -| 2,49,52,534 99.99 | 2,49,52,534 | 2,49,52,534 99.99 - - - - - - | 2,37,34,704
Promoter
Group
(B) Public 5 5 - - 5| Negligible 5 5| Negligible - - - - - - 5
© Non- - - - - - - - - - - - - - -
Promoter
Non-Public
(SXEH) Shares - - - - - - - - - - - - - -
underlying
DRs
©) @ Sharesheld - - - - - - - - - - - - - -
by Employee
Trusts
Total 12 2,49,52,539 - - | 2,49,52,539 100 | 2,49,52,539 | 2,49,52,539 100 - - - - | 2,37,34,709-
(A)+(B)+(C)
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8. List of top ten holders of Equity Shares of our Company ason March 31, 2020 are asfollows:

Number of Equity Shares Total shareholding asa
No. Name of the Shareholder percent of total number of
held . 5
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 ason March 31, 2020 are asfollows:
(&) Secured privately placed debentures
Number of
No. Name of holders S value_per CEEETIE instruments Outstanding amount (in )
(in%) hd
1 Rudrappa Virupaksha 1,00,000 45 45,00,000
2 Mertily Clarence Cruz 1,000 3,200 32,00,000
VasaRajan 1,00,000 30 30,00,000
Raghavan Krishnan Nair and 1,00,000 30 30,00,000
3 AshaKartha
Rajappa Raja Assuntha 1,00,000 30 30,00,000
M P Shantha 1,00,000 30 30,00,000
4 Arun P 1,00,000 29 29,00,000
Sony Baby 5,00,000 5 25,00,000
M.J Kuriakose and John 5,00,000 5 25,00,000
K.Maniyatt
Raghavan Krishnan Nair and 1,00,000 25 25,00,000
AshaKartha
Raghavan Krishnan Nair and 1,00,000 25 25,00,000
AshaKartha
Patricia Joe Curian 1,00,000 25 25,00,000
5 Shobhit Tandon 5,00,000 5 25,00,000
Meera Abraham 1,00,000 25 25,00,000
Jacob Manasseh Thomas and 5,00,000 5 25,00,000
ShomreenaRachel Manasseh
Thomas
Shubhi Tandon 5,00,000 5 25,00,000
B Shivananda Aradhya 1,00,000 25 25,00,000
Mala Govind 1,000 2,500 25,00,000
6 M M Mathew 1,00,000 2,400 24,00,000
Elizabeth Jacob 1,000 2,000 20,00,000
Thankamony Eapen 1,000 2,000 2,000,000
7 BindhuM S 1,000 2,000 2,000,000
Elizabeth Jacob 1,000 2,000 2,000,000
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Face value per debenture

Number of

No. Name of holders . instruments Outstanding amount (in )
(in3) held
Refolda Gomes A 1,000 2,000 20,00,000
ThomasA.V. 1,00,000 20 2,000,000
Sathyavan N 1,00,000 20 2,000,000
ThomasA.V. 1,00,000 20 2,000,000
8 Thangamma Samuel 1,00,000 18 1,800,000
ShenoK S 1,000 1,800 18,00,000.00
Wilson Gomez and Gladis J 1,00,000 17 1,700,000
9 David
Samuel EV 1,00,000 17 1,700,000
Jacob T Abraham 1,000 1,500 15,00,000
K T Harila 1,000 1,500 15,00,000
Neethu L 1,000 1,500 15,00,000
N A Mathai 1,00,000 15 15,00,000
Thomas Abraham  and 1,00,000 15 15,00,000
Saramma Thomas
M L Veetusand Tony Veetus 1,00,000 15 15,00,000
Sasikumari S 1,000 1,500 15,00,000
10 Subramanian. P P 1,00,000 15 15,00,000
Prabhu V.M SO 1,00,000 15 15,00,000
M uthumanickam
Bhagyam T A 1,00,000 15 15,00,000
Renu John 1,00,000 15 15,00,000
B Shivananda Aradhya 1,00,000 15 15,00,000
Mariam Chandy 1,00,000 15 15,00,000
Sunny Kunju Kunju Puthan 1,000 1,500 15,00,000
Kandathil
Thushara Sreedharan 1,00,000 15 15,00,000
(b) Unsecured privately placed debentures
No Name of holders Face value per debenture e . .
: ; of instrumentg Outstanding amount (in )
(in?) held
Anu Cashews 1,00,000 200 2,00,00,000
Vasantha K 1,00,000 181 1,81,00,000
S.M.Venkata Narayanan 5,00,000 21 1,05,00,000
Tresa Rose 5,00,000 21 1,05,00,000
Tresa Rose 5,00,000 21 1,05,00,000
4 | Vidyadevi Sreenath 5,00,000 20 1,00,00,000
Sreenath Gopal akrishnan 5,00,000 20 1,00,00,000
5 | Lakshmi Gayathri R and J 5,00,000 11 55,00,000
Nagaraja Kumari
Subash C Bose 5,00,000 7 35,00,000
Manoj Kumar L T 5,00,000 25,00,000.00
Manoj Kumar L T 5,00,000 25,00,000.00
8 | Araadhana Sangeeth 1,000 100 1,00,000
represented by father and
Gaurdian Sangeeth
Azari 1,000 100 1,00,000
9 | LatheefaBeevi 1,000 50 50,000
Sunitha Ganesh M 1,000 50 50,000
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10 | Govindargan R 1,000 25 25,000
Mr Kunjumon C 1,000 25 25,000
Fr.James.P.K 1,000 25 25,000

(c) Secured debenturesissued vide Public I ssues
Face value per Outstandin
No. Name of holders instl\rlﬂmte)::sorzeld del_nentyrg ar_nou\nt :
(inT) (inT)
1 Varun Narayan K Pillai 12,085 1,000 12,085,000
Monetary Kuries Private Ltd 10,000 1,000 10,000,000
3 K Thomas Babu 7,500 1,000 7,500,000
4 Silvy Simon. 7,000 1,000 70,00,000
Ajo Mathew 7,000 1,000 70,00,000
5 Raghavan 6,500 1,000 65,00,000
6 Jayakumar P G 5,500 1,000 55,00,000
7 Kuttappan Thomas 5,100 1,000 51,00,000
Rohit Chandra 5,000 1,000 50,00,000
g Trinadha Subramanyam Gupta Kolluru 5,000 1,000 50,00,000
M T Mathew 5,000 1,000 50,00,000
Shiju S 5,000 1,000 50,00,000
9 Rosamma Philip 4,900 1,000 49,00,000
10 Manu Devadasan 4,650 1,000 46,50,000
(d) Unsecured debenturesissued vide Public | ssues
Number of Face value per Outstanding
No. Name of holders instruments held debgnture amount
(in%) (in%)
1 Nandakumar P. D. 7,000 1,000 70,00,000
G Lekshmi Pillai. 5,000 1,000 50,00,000
2 Mita Suresh. 5,000 1,000 50,00,000
Nita Suresh. 5,000 1,000 50,00,000

3 Neenu Susan Varkey 4,000 1,000 40,00,000

4 Elangattu Sukumaran. 3,766 1,000 37,66,000

5 Mariamma Roy Manal oor 3,600 1,000 36,00,000

6 Mathew Ettolil Joseph 3,530 1,000 35,30,000

7 Rosamma Philip 3,350 1,000 33,50,000

8 Sheeba Sukumaran 3,200 1,000 32,00,000

GloriaMathew George 3,000 1,000 30,00,000

9 Jessi Mathews 3,000 1,000 30,00,000

G Soman 3,000 1,000 30,00,000
10 | George PhilipK 2,750 1,000 27,50,000
(e) Subordinated debt ason March 31, 2020
Number of Face value per Outstanding
No. Name of holders instruments held depenture amount
(in%) (in)
1.| M CMammen 10,000 1,000 1,00,00,000
Ravi Kumar Rajashekaran 7,000 1,000 70,00,000
3.| Vinod Vikraman Nair 5,300 1,000 53,00,000
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Number of Face value per Outstanding
No. Name of holders instruments held deb_enture amount
(in%) (in)
4. | ManjulaTony 4,000 1,000 40,00,000
5.1 Vinod Vikraman Nair 3,500 1,000 35,00,000
6. | Rossmilon Daniel R.S. 3,025 1,000 30,25,000
7.1 Vinod Vikraman Nair 3,000 1,000 30,00,000
Shakuntala Acharya 3,000 1,000 30,00,000
Mary Thampi W/O Late M.C. Thampi 3,000 1,000 30,00,000
8.| K G Kamalakashi Ammaand K R Girija Kumari 2,800 1,000 28,00,000
Thomas Varghese 2,800 1,000 28,00,000
9.| Saji John and Annamma Kulaparampil 2,600 1,000 26,00,000
10| Sasidharan S 2,500 1,000 25,00,000
Thekkekunnel V Antony 2,500 1,000 25,00,000
Daisy Antony 2,500 1,000 25,00,000
Venugopalan V 2,500 1,000 25,00,000
Raveendran Pillai S 2,500 1,000 25,00,000
N Ajit Kumar 2,500 1,000 25,00,000
MayaSK 2,500 1,000 25,00,000
KrishnaKumar S 2,500 1,000 25,00,000

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

. Total percentage of
Number of Uil erareizleling e . Equity Shares pledged
. a percent of total No. of Equity :
No. | Name of the Promoter Equity Shares - with respect to total
number of Equity | Sharespledged .
held A number of Equity Shares
Shares (in %) held (in %)

1. Mathew Muthoottu 14,77,99,12 59.23 Nil Nil
2. Nizzy Mathew 33,54,446 13.44 Nil Nil
Total 1,81,34,358 72.67 Nil Nil

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 109.

12. Debt - equity ratio

The debt-equity ratio of our Company, prior to this Issue is based on a total outstanding debt of ¥1,46,397.49
lakhs and Shareholder funds amounting to I44,939.98 |akhs as of September 30, 2019:

(in Tlakhs)
. Ason September 30, 2019
Particulars Pre |ssue* Posi- | ssue
Debt
Debt Securities 1,06,063.42 1,26,063.42
Borrowings (other than Debt Securities) 40,334.07 40,334.07
Total Debts 1,46,397.49 1,66,397.49
Equity
Equity Share Capital 24,952.54 24,952.54
Other Equity
Specia Reserve Fund 4,166.00 4,166.00
Securities Premium 7,844.15 7,844.15
Debenture Redemption Reserve 8,564.08 8,564.08
Retained Earnings (586.79) (586.79)
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. Ason September 30, 2019
e Pre- | ssue* Post- Issue
Total Equity 44,939.98 44,939.98
Debt/Equity 3.26 3.70

* As per Indian Accounting Standards (IND AS) notified under section 133 of the Companies Act, 2013 read with relevant rules
issued thereunder.

#The debt-equity ratio post the Issue is indicative 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.

Notes:

1. Debt Securitiesincludes interest accrued but not due thereon but excluding unamortized expense of public issues.

2. The figures disclosed above are based on the Unaudited Limited Review Statement of Assets and Liabilities of our
Company as at September 30, 20109.

3. Debt/ Equity = Total Debt / Equity.

4. Thedebt-equity ratio post the Issueisindicative and is on account of inflow of 20,000 |akhs from the proposed public
issue and does not include contingent and off-balance sheet liabilities. The actual debt-equity ratio post the | ssue would
depend upon the actual position of debt and equity on the date of allotment.

5. The Company has raised secured non-convertible debenture amounting to ¥ 17,593.14 lakhs through public issue
during October 2019 - February 2020 impact of which is not provided in the above table.

6. The Company has also raised privately placed secured non-convertible debenture and unsecured non-convertible
debenture amounting to ¥115.00 Lakhs and ¥591.00 lakhs respectively during October 2019 — February 2020 impact
of which is not provided in the above table.

7. The Company has raised funds through PTC transaction amounting to ¥5,158.90 lakhs during October 2019 —
February 2020 impact of which is not provided in the above table.

8. Other Equity does not include revaluation reserve.

9. Debt Securities does not include unclaimed matured debentures and interest thereon amounting to ¥253.82 |akhs.

13.

14.

15.

16.

17.

18.

19.
20.

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.

For details on the total outstanding debt of our Company, please refer to “Financial Indebtedness” on page
123.

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

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

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.

None of the Equity Shares held by the Promoters are pledged or encumbered otherwise.

Ason the date of Draft Prospectus, 2,37,34,709 Equity Shares of our Company are in dematerialised form.

Our Company does not have any employee stock option scheme.
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STATEMENT OF TAX BENEFITSAVAILABLE TO THE DEBENTURE HOLDERS

To,

The Board of Directors

Muthoottu Mini Financiers Limited
Muthoottu Buildings,

Kozhencherry,

Pathanamthitta— 689 641,

Kerda, India

Dear Sir,

Sub: Statement of possible tax benefits available to Debenture Holders of Muthoottu Mini Financiers
Limited in connection with the proposed public issue of redeemable secured non-convertible
debentures of face value of ¥ 1,000/- each (the “Debentures” or the “NCDS”) (hereinafter referred to
as the “Issue”)

We refer to the proposed Issue by Muthoottu Mini Financiers Limited (the “Company”) and enclose the
Statement of possible tax benefits available to the debenture holders under the Income-tax Act, 1961 (the
“Statement”) showing the current position of taxation applicable to the debenture holders as per the provisions
of the Income-tax Act, 1961 (the “Act”) and Income tax Rules, 1962 including amendments made by Finance Act
2020 as applicable for the financial year 2020-21, for inclusion in the Draft Prospectus and Prospectus (the “Offer
Documents”) which is proposed by the Company to be issued in connection with the Issue. Severa of these
benefits are dependent on the debenture holders fulfilling the conditions prescribed under the relevant provisions
of the Act. Hence the ability of the debenture holders to derive these direct tax benefits is dependent upon their
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 statement are neither exhaustive nor conclusive. The contents stated in the
Statement are based on the information and explanations obtained from the Company. This statement is only
intended to provide general information to the debenture holders and is neither designed nor intended to be a
substitute for professional tax advice. In view of the individual nature of the tax consequences and the changing
tax laws, each debenture holder is advised to consult their own tax consultant with respect to the specific tax
implications arising out of their participation in the Issue. We are neither suggesting nor are we advising the
debenture holders to invest money based on this statement.

We accept no responsibility to debenture holders or any third party and this should be stated in the Offer
Documents. 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 opinion or provide any assurance as to whether:
¢ the debenture holders will continue to obtain these benefitsin similar manner in future;
e the conditions prescribed for availing the benefits have been / would be met with; and
e 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 Document for the Issue which the Company intends to file to the BSE
Limited, the Securities and Exchange Board of India, the relevant Registrar of Companiesin 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
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based on the existing provisions of law and its reasonable interpretation, which are subject to change from time
to time. We do not assume responsibility to update the views consequent to such changes.

This Statement is addressed to you solely for the use of the Company in relation to the I ssue and, except with our
prior written consent, is not to be transmitted or disclosed to or used or relied upon by any other person or used
or relied upon by you for any other purpose.

Y ours Faithfully,

For Vishnu Rajendran& Co
Chartered Accountants

Firm Registration Number: 004741S
Peer Review Number: 011622
UDIN: 20201101AAAABX6814

P.A. Joseph, FCA

Partner
Membership No: 201101

Date  : 26/05/2020
Place : Kottayam
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ANNEXURE

STATEMENT OF POSSIBLE DIRECT TAX BENEFITSAVAILABLE TO THE
DEBENTURE HOLDERS

Under the Income-tax Act, 1961 (“L.T. Act”)

A. Tax benefitsavailableto 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. Income tax is deductible at source at the
rate of 10%* 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 the
following situations:

(8 Onany security issued by acompany in adematerialized form and islisted on recognized stock exchange
in India in accordance with the Securities Contracts (Regulation) Act, 1956 and the rules made there
under.

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

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

(d) (i) When theresident Debenture Holder with Permanent Account Number (‘PAN’) (not being accompany
or afirm) submits a declaration as per the provisions of section 197A(1A) of thel.T. Act in the prescribed
Form 15G verified in the prescribed manner to the effect that the tax on his estimated total income of the
financial year in which such incomeisto beincluded in computing histotal incomewill be NIL. However
under section 197A(1B) of the I.T. Act, Form 15G cannot be submitted nor considered for exemption
from tax deduction at source if the amount of any income of the nature referred to in section 197A(1) or
197A(1A), asthe case may be, or the aggregate of the amounts of such incomes credited or paid or likely
to be credited or paid during the previous year in which such income is to be included exceeds the
maximum amount which is not chargeable to income-tax. To illustrate, as on 01.04.2020

- the maximum amount of income not chargeable to tax in case of individuals (other than senior
citizens and super senior citizens) and HUFs is X 2,50,000;

- inthe case of every individual being aresident in India, who is of the age of 60 years or more but
less than 80 years at any time during the Financial year (Senior Citizen) is X 3,00,000; and

- inthecaseof every individual being aresident in India, who is of the age of 80 years or more at any
time during the Financial year (Super Senior Citizen) is % 5,00,000 for Financia Y ear 2020-21.

Further, section 87A provides a rebate of 100 percent of income-tax or an amount of ¥ 12,500 whichever is
less to a resident individual whose total income does not exceed  5,00,000.

(i) Senior citizens, who are 60 or more years of age at any time during the financial year, enjoy the specia
privilege to submit a self-declaration in the prescribed Form 15H for non-deduction of tax at source in
accordance with the provisions of section 197A(1C) of the |.T. Act even if the aggregate income credited or

The Minigtry of Finance videits press release dated 13" May, 2020 had announced a reduced rate for deduction
of tax at source. Accordingly, the TDS rate under Section 193 of Income Act is reduced to 7.5% for the period
from 14™ May, 2020 to 31% March, 2021.

54



@ Muthoottu

Muthoottu Mini Financiers Limited

paid or likely to be credited or paid exceeds the maximum amount not chargeable to tax, provided that the
tax due on total income of the personisNIL.

(iii) In al other situations, tax would be deducted at source as per prevailing provisions of the|.T. Act. Form
No0.15G with PAN / Form No.15H with PAN / Certificate issued u/s 197(1) hasto be filed with the Company
before the prescribed date of closure of books for payment of debenture interest without any tax withholding.

The rate at which tax shall be deducted at source while paying interest to a resident debenture-holder shall
not be increased by surcharge and health and education cess (‘cess”).

Capital gains and other provisions

@

(b)

(©

(d)

(€)

As per section 2(29A) read with section 2(42A) of the |.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. In al other cases such as unlisted Debentures, it is 36 months immediately preceding the date
of itstransfer.

As per section 112 of the |.T. Act, capital gains arising on the transfer of long term capital assets being
listed 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 anindividua or HUF, being aresident, where the total income as reduced by such long —term
capital gainsis 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.

Asper section 2(42A) of the . T. Act, alisted debentureistreated 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
I.T. Act. The provisions relating to maximum amount not chargeable to tax described at Para ¢ above
would also apply to such short term capital gains.

Surcharge and Health and education cess

Surcharge is levied on individuals, HUF, association of persons, body of individuals and artificial
juridical person—

(i) at therate of 10% on tax where total income (including the income by way of dividend or
income under the provisions of section 111A and section 112A of the I.T. Act) exceeds
Rs.50,00,000 but does not exceed Rs. 1,00,00,000;

(ii) at therate of 15% on tax where the total income (including the income by way of dividend or
income under the provisions of section 111A and section 112A of the |.T. Act) exceeds Rs.
1,00,00,000 but does not exceed Rs. 2,00,00,000;

(i) at the rate of 25% of tax where the total income (excluding the income by way of dividend or
income under the provisions of section 111A and section 112A of the Income-tax Act)
exceeds Rs. 2,00,00,000 but does not exceed Rs. 5,00,00,000;

(iv) at the rate of 37% of tax where the total income (excluding the income by way of dividend or
income under the provisions of section 111A and section 112A of the Income-tax Act)
exceeds Rs. 5,00,00,000; and

(v) attherate of 15% of tax where the total income (including the income by way of dividend or

income under the provisions of section 111A and section 112A) exceeds "2,00,00,000 but is
not covered under (iii) and (iv) above.
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(f)

(9)

(h)

Surcharge islevied on firm, co-operative society and local authority at the rate of 12% on tax where the
total income exceeds Rs. 1,00,00,000.

Surcharge is levied on domestic companies (other than companies availing benefit under section
115BAA and section 115BAB of the I.T. Act) at the rate of 7% on tax where the income exceeds Rs.
1,00,00,000 but does not exceed Rs. 10,00,00,000 and at the rate of 12% on tax where theincome exceeds
Rs. 10,00,00,000.

Surchargeislevied on domestic companies availing benefit under section 115BAA and section 115BAB
of thel.T. Act at the rate of 10%.

Surcharge is levied on every company other than domestic company at the rate of 2% on tax where the
income exceeds Rs. 1,00,00,000 but does not exceed Rs. 10,00,00,000 and at the rate of 5% on tax where
the income exceeds Rs. 10,00,00,000.

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

Asper Section 74 of thel.T. Act, short-term capital |oss on debentures suffered during the year isallowed
to be set-off against short-term as well as long-term capital gains of the said year. Balance loss, if any
could be carried forward for eight years for claiming set-off against subsequent years’ short-term aswell
aslong term capital gains. Long-term capital loss on debentures suffered during the year isallowed to be
set-off only against long-term capital gains. Balanceloss, if any, could be carried forward for eight years
for claiming set-off against subsequent year’s long-term capital gains.

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. Further, where
the debentures are sold by the Debenture Holder(s) before maturity, the gains arising therefrom are
generally treated as capital gains or business income as the case may be depending whether the same is
held as Stock in trade or investment. However, there is an exposure that the Indian Revenue Authorities
(especially at lower level) may seek to challenge the said characterization and hold such gaingincome as
interest income in the hands of such Debenture Holder(s). Further, cumulative or regular returns on
debenturesheld till maturity would generally be taxable asinterest income taxable under the head Income
from other sources where debentures are held as investments or business income where debentures are
held as trading asset / stock in trade.

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 thel.T. Act

Tax benefits available to the Non-Resident Debenture Holders

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

@

(b)

(©

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

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

As per section 115F of the |.T. Act, long term capital gains arising to anon-resident Indian from transfer
of debenturesacquired or purchased with or subscribed to in convertibleforeign exchange will be exempt
from capital gain tax to the extent the net consideration is invested 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 thel.T. Act in accordance with and subject to the provisions contained therein.
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The exemption shall be as under:

- Where the cost of the new asset is equal to or higher than the net consideration received from sale
of the debentures, the entire amount of capital gains shall not be chargeable to tax;

- Where the cost of the new asset is less than the net consideration in respect of the original asset, so
much of the capital gain as bears to the whole of the capital gain the same proportion as the cost of
acquisition of the new asset bears to the net consideration shall not be chargeable to tax.

The abovementioned tax benefits shall be available only where the new asset is held for a minimum
period of 3 years from the date of its purchase. If the new assets are transferred or converted into money
within aperiod of three yearsfrom their date of acquisition, the amount of capital gains exempted earlier
would become chargeable to tax as long term capital gains in the year in which the new assets are
transferred or converted into money.

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

(e) Asper section 115H of thel.T. Act, where a non-resident Indian becomes assessable asresident in India
in 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 heis assessable as aresident, to the effect
that the provisions of Chapter X1I -A shall continue to apply to him in relation to the investment income
(other than on shares in an Indian Company) derived from any foreign exchange assets in accordance
with and subject to the provisions contained therein. On doing so, the provisions of Chapter X11-A shall
continue to apply to him in relation to such income for that assessment year and for every subsequent
assessment year until the transfer or conversion (otherwise than by transfer) into money of such assets.

2. In accordance with and subject to the provisions of section 115-I of the I.T. Act, a non-resident Indian may
opt not to be governed by the provisions of Chapter XII -A of thel.T. Act. In that case,

- Long term capital gains on transfer of listed debentures would be subject to tax a the rate of
10%computed without indexation.

- 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

3. Under Section 195 of thel.T. Act, the applicablerate of tax deduction at source is 20% on investment income
and 10% on any long-term capital gains as per section 115E of the l.T. Act, and at the normal rates for Short
Term Capital Gainsif the payee debenture holder isanon-resident Indian. The tax rates shall be increased by
applicable surcharge and cess.

4, As per Section 74 of the I.T. Act, short-term capital loss suffered during the year is alowed to be set- off
against short-term as well as long-term capital gains of the said year. Balance loss, if any could be carried
forward for eight years for claiming set-off against subsequent years’ short-term as well aslong-term capital
gains. Long term capital loss suffered during the year is allowed to be set-off only against long-term capital
gains. Balance loss, if any, could be carried forward for eight years for claiming set-off against subsequent
year’s long-term capital gains.

5. Therate at which tax is deducted shall be increased by a surcharge as under:
— In the case of non-resident Indian surcharge at the rate of 10% of such tax where the income or the
aggregate of such income (including the income by way of dividend or income under the provisions of

sections 111A and 112A of the Income-tax Act) paid or likely to be paid and subject to the deduction
exceeds X 50,00,000 but not exceeding % 1,00,00,000,
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10.

- 15% of such tax where the income or the aggregate of such income (including the income by way of
dividend or income under the provisions of sections111A and 112A of the Income-tax Act) paid or likely
to be paid and subject to the deduction exceeds X 1,00,00,000 but not exceeding X 2,00,00,000,

- 25 % of such tax where the income or the aggregate of such income (excluding the income by way of
dividend or income under the provisions of sections 111A and 112A of the Income-tax Act) paid or likely
to be paid and subject to the deduction exceeds X 2,00,00,000 but not exceeding X 5,00,00,000,

- 37% of such tax where the income or the aggregate of such income (excluding the income by way of
dividend or income under the provisions of sections 111A and 112A of the Income-tax Act) paid or likely
to be paid and subject to the deduction exceeds X 5,00,00,000 and

- 15% of such tax where the income or the aggregate of such income (including the income by way of
dividend or income under the provisions of sections 111A and 112A of the Income-tax Act) paid or likely
to be paid and subject to the deduction exceeds  2,00,00,000 but is not covered under sub-clausesiii and
iv.

In case of foreign companies, where the income paid or likely to be paid exceeds % 1,00,00,000 but does not
exceed X 10,00,00,000 a surcharge of 2% of such tax liability is payable and when such income paid or likely
to be paid exceeds X 10,00,00,000, surcharge at 5% of such tax is payable.

Therate at which tax is deducted shall further be increased by cess of 4%. Where surcharge is not applicable,
the rate of cess shall be added directly to the rate at which tax shall be deducted. Where surcharge is
applicable, the cess shall be added to the rate of tax arrived at after considering the surcharge rate.

Asper section 90(2) of thel.T. Act read with the Circular no. 728 dated 30 October 1995 issued by the Central
Board of Direct Taxes, in the case of a remittance to a country with which a Double Tax Avoidance
Agreement (DTAA) is in force, the tax should be deducted at the rate provided in the Finance Act of the
relevant year or at the rate provided in the DTAA, whichever is more beneficial to the Assessee. However,
submission of tax residency certificate (“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.

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 195(2) & 195(3) of thel.T. Act, from the Assessing Officer
before the prescribed date of closure of books for payment of debenture interest. However, an application for
theissuance of such certificate would not be entertained in the absence of PAN as per the provisions of section
206AA.

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 thel.T. Act. Further, where the debentures
are sold by the Debenture Holder(s) before maturity, the gains arising there from are generaly treated as
capital gains or businessincome as the case may be. However, there is an exposure that the Indian Revenue
Authorities (especially at lower level) may seek to challenge the said characterization (especially considering
the provisions explained in ParaVV below) and hold the such gaingincome as interest income in the hands of
such Debenture Holder(s). Further, cumulative or regular returns on debentures held till maturity would
generally be taxable as interest income taxable under the head Income from other sources where debentures
are held asinvestments or business income where debentures are held as trading asset /stock in trade.

C. Tax benefitsavailableto the Foreign Institutional Investors (“FIIs / FPIs”)

1.

As per Section 2(14) of the |.T. Act, any securities held by Flls/ FPIs which has invested in such securities
in accordance with the regulations made under the Securities and Exchange Board of India Act, 1992, shall
betreated as capital assets. Accordingly, any gainsarising from transfer of such securities shall be chargeable
to tax in the hands of Flls/ FPIs as capital gains.

In accordance with and subject to the provisions of section 115AD of thel.T. Act, long term capital gainson
transfer of debentures by FlIs/ FPIs are taxable at 10% (plus applicable surcharge and cess) and short-term
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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 |.T. Act will not apply.

3. TheFinance Act, 2013 (by way of insertion of anew section 194LD inthe|.T. Act) provides for lower rate
of withholding tax at the rate of 5% on payment by way of interest paid by an Indian company to FIIs/FPIs
and Qualified Foreign Investor in respect of rupee denominated bond of an Indian company between Junel,
2013 and July 1, 2023 provided such rate does not exceed the rate as may be notified by the Government.

4. In accordance with and subject to the provisions of section 196D(1) of the I.T. Act, the interest income
received by the FII/FPI shall be subject to withholding tax @ 20% (plus surcharge and cess). Further, as per
section 196D (2) of the I.T. Act, no tax shall be deducted at source on capital gains arising on the transfer of
debentures by FlIs/FPIs.

5. The CBDT has issued a Notification No. 9 dated 22 January 2014 which provides that Foreign Portfolio
Investors (FPI) registered under SEBI (Foreign Portfolio Investors) Regulations, 2014 shall be treated as Fl|
for the purpose of Section 115AD of thel.T. Act.

D. Tax benefitsavailableto Mutual Funds

Asper 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.

Further, as per the provisions of section 196 of the|.T. Act, no deduction of tax shall be made by any person
from any sums payable to mutual funds specified under Section 10(23D) of the|.T. Act, where such sum is
payable to it by way of interest or dividend in respect of any securities or shares owned by it or in which it
has full beneficial interest, or any other income accruing or arising to it.

E. General Anti-Avoidance Rule (‘GAAR’)

In terms of Chapter XA of the I.T. Act, General Anti-Avoidance Rule may be invoked notwithstanding
anything contained in the I.T. Act. By this Rule, any arrangement entered into by an assessee may be
declared to be impermissible avoidance arrangement as defined in that Chapter and the consequence would
be inter-alia denia of tax benefit. Applicable w.e.f 1-04-2017, the GAAR provisions can be said to be not
applicable in certain circumstances viz. the main purpose of arrangement is not to obtain a tax benefit etc.
including circumstances enumerated in CBDT Notification No. 68 75/2013 dated 23 September 2013.

F. Exemption under section 54E and section 54F of thel.T. Act

1. Section 54E of thel.T. Act providesthat any long-term capital gains on transfer of along term capital asset,
including debentures, (hereinafter referred to as ‘original asset’) shall be exempt from capital gain tax to the
extent the net consideration is invested, within six months after the date of transfer of the original asset, in
any specified assets such as government saving certificates, rural development bonds, etc., in accordance
with and subject to the provisions contained therein. The exemption shall be as under:

- Where the cost of the new asset is equal to or higher than the net consideration received from sale of
the debentures, the entire amount of capital gains shall not be chargeable to tax;

—  Where the cost of the new asset is less than the net consideration in respect of the original asset, so
much of the capital gain as bears to the whole of the capital gain the same proportion as the cost of
acquisition of the new asset bears to the net consideration shall not be chargeable to tax.

The abovementioned tax benefits shall be available only where the new asset is held for a minimum period
of 3 years from the date of its purchase. Where the new asset is transferred within a period of 3 years from
its date of purchase, the capital gain arising from transfer of the original asset claimed as exempt shall be
deemed to be capital gains chargeable to tax in the year in which the new asset is transfer
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2. Asper the provisions of section 54F of the |.T. Act, any long-term capital gains on transfer of along term
capital asset (not being residential house) arising to a debenture holder who is an individual or Hindu
Undivided Family, is exempt from tax if the entire net sales consideration is 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 is
invested within the prescribed period in aresidential house, then such gains would be chargeableto tax on a
proportionate basis. This exemption is available, subject to the condition that the debenture holder does not
own more than one residential house at the time of such transfer. If the residential house in which the
investment has been made is transferred within a period of three years from the date of its purchase or
construction, the amount of capital gains tax exempted earlier would become chargeable to tax aslong 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.

G. Requirement to furnish PAN under thel.T. Act

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

2. Section 139A(6A) of the I.T. Act requires every person entering into certain transactions, as may be
prescribed, to quote his PAN or Aadhar number, in the documents pertaining to such transactions and also
authenticate such PAN or Aadhar number, in the manner prescribed.

3. 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) atthe rate specified in the relevant provision of the |.T. Act; or
(ii) attherate or ratesin force; or
(iii) at the rate of twenty per cent.

However, new rule 37BC of the Income Tax Rules provides that the provisions of section 206AA of the Act
shall not apply on payments made to non-resident deductee who do not have PAN in India. The non-resident
deductee in this regard, shall be required to furnish few prescribed details inter alia TRC and Tax
I dentification Number (TIN).

A declaration under Section 197A (1) or 197A(1A) or 197A(1C) shall not bevalid unlessthe person furnishes
his PAN in such declaration and the deductor is required to deduct tax as per Para (a) above in such a case.
Where awrong PAN is provided, it will be regarded as non-furnishing of PAN and Para (a) above will apply
apart from penal consequences.

H.  Taxability of Giftsreceived for nil or inadequate 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:

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

shall be taxable as the income of the recipient at the normal rates of tax. The above is subject to few exceptions
as stated in section 56(2)(x) of the |.T. Act.
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NOTES:

1. Theabove statement sets out the provisions of law in a summary manner only and is not acomplete analysis
or listing of all potential tax conseguences of the purchase, ownership and disposal of debentures/bonds.

2. Theabove statement coversonly certain relevant benefits under the Income-tax Act, 1961 and does not cover
benefits under any other law.

3. Theabove statement of possible tax benefitsis as per the current direct tax laws relevant for the Assessment
Y ear 2021-22.

4. Further, several of these benefits are dependent on the Debenture Holder fulfilling the conditions prescribed
under the relevant provisions.

5. Thisstatement isintended only to provide general information to the Debenture Holder(s) and is neither
(a) designed nor intended to be a substitute for professional tax advice. In view of the individual nature of
tax
(b) conseguences, each Debenture Holder is advised to consult hig/her/its own tax advisor with respect to
specific tax consequences of hig/her/its holding in the debentures of the Company.

6. The stated benefitswill be available only to the sole/ first named holder in case the debenture is held by joint
holders.

7. Inrespect of non-residents, the tax rates and consequent taxation mentioned above will be further subject to
any benefits available under the relevant tax treaty, if any, between India and the country in which the non-
resident has fiscal domicile.

8. Inrespect of non-residents, taxes paid in India could be claimed as a credit in accordance with the provisions
of the relevant tax treaty and applicable domestic law.

9. No assurance is given that the revenue authorities/courts will concur with the views expressed herein.

Our views are based on the existing provisions of law and its interpretation, which are subject to changes from
time to time. We do not assume responsibility to update the views consegquent to such changes.
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OBJECTSOF THE ISSUE

Our Company proposes to utilise the funds which are being raised through the Issue, after deducting the Issue
related expensesto the extent payable by our Company (“Net Proceeds”), estimated to be approximately ¥20,000
lakhs, towards funding the following objects (collectively, referred to herein as the “Objects”):

1. For the purpose of onward lending, financing, and for repayment/prepayment of principal and interest on
borrowings of the Company; and
2. Genera 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 Upto 20,000.00
2. | (less) Issue related expenses® 3,000.00
3. | Net Proceeds* 17,000.00

* Assuming the Issueis fully subscribed and our Company retains oversubscription up to 10,000 lakhs.
Requirement of fundsand Utilisation of Net Proceeds

Thefollowing table detail s the objects of the | ssue and the amount proposed to be financed from the Net Proceeds:

Per centage of amount proposed to be financed
from Net Proceeds

1. For the purpose of onward lending, financing, and for At least 75%
repayment/prepayment of principal and interest on
borrowings of the Company

2. Genera 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.

No. Objects of the l ssue

For further details of our Company’s outstanding indebtedness, see “Financial Indebtedness” on page 123.
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

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
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accordance with the investment policies approved by the Board or any committee thereof from time to time. Also,
such investments shall be in line with the guidelines and regulations prescribed by RBI.

Monitoring of Utilization of Funds

There is no requirement for appointment of a monitoring agency in terms of the SEBI Debt Regulations. Our
Board shall monitor the utilization of the proceeds of the Issue. For the relevant Fiscals commencing from Fiscal
2020-2021, 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 terms of contract or objectsin Prospectus

The Company shall not, in terms of Section 27 of the Companies Act, 2013, at any time, vary the terms of the
objects for which this Prospectus is issued, except as may be prescribed under the applicable laws and under
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 I ssue expenses and listing fees will
be paid by our Company.

The estimated breakdown of the total expenses for the Issueisasfollows*:

(in Rlakhs)
Activity Amount el fg:%?g (%?aﬂ

Fees to intermediaries (Lead Manager’s fees, brokerage, rating agency, 200.00 1.00
Registrar to the Issue, legal advisor, Debenture Trustee, etc.)
Advertising and Marketing Expenses 60.00 0.30
Printing, Stationery and Distribution 20.00 0.10
Other Miscellaneous Expenses 20.00 0.10
Total 300.00 1.50

* Assuming the Issueis fully subscribed, and our Company retains oversubscription up to 210,000 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
%10.00 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.
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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
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.

The fund requirement as aboveisbased on our current business plan and is subject to changein light of variationsin
external circumstances or costs, or inour financia condition, cash flows, business or strategy. Our management, in
response to the competitive and dynamic nature of the industry, will have the discretion to revise its business plan
from time to time 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 all monies utilised out of the Issuereferred to in sub-item (&) 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) Detailsof al unutilised monies out of issue of NCDs, if any, referred to in sub-item (a) shall be disclosed under
an appropriate separate head in our balance sheet indicating the form in which such unutilised monies have
been invested;

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

(e) Detailsof dl 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 assetsin which such unutilised monieshave 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”, dated March 13, 2020, prepared and issued by |RR 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 on 35. 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 analysis/inferences/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 theinformation 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”.

OVERVIEW OF GLOBAL ECONOMY

International Monetary Fund’s (IMF) World Economic Outlook (WEO) report of January 2020 projects global
growth to risefrom an estimated 2.9% in 2019 to 3.3% in 2020 and 3.4% for 2021—a downward revision of 0.1%
point for 2019 and 2020 and 0.2% point for 2021 compared to those in the WEO October 2020 report. The
downward revision primarily reflects negative surprisesto economic activity in afew emerging market economies,
notably India, which led to a reassessment of growth prospects over the next two years. In a few cases, this
reassessment also reflects the impact of increased social unrest. An overview of the WEO outlook projectionsis
given in the table below:
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World Economic Outlook Actual (2%5) Estimate (256) Projections (25)
Name of the Country/ Economy 2018 2019 2020 2021
World Output 3.6 2.9 3.3 3.9
Advanced Economies 2.2 1.7 1.6 1.6
United States 2.9 2.3 2 1.7
Euro Area 1.9 1.2 1.3 1.4
Germany 1.5 0.5 1.1 1.4
France 1.7 1.3 1.3 1.3
Italy 0.8 0.2 0.5 0.7
Spain 2.4 2 1.6 1.6
Japan 0.3 a1 0.7 0.5
United Kingdom 1.3 1.3 1.4 1.5
Canada 1.9 1.5 1.8 1.8
Other Advanced Economies 2.6 1.5 1.9 2.4
Emerging Market & Developing Economies 4.5 3.7 a.49 4.6
China 6.6 6.1 6 5.8
India 6.8 4.8 5.8 6.5
ASEAN * 52 4.7 4.8 5.1
Emerging and Developing Europe 3.1 1.8 2.6 2.5
Russia 2.3 1.1 1.9 2
Latin America and the Caribbean 1.1 0o.1 1.6 2.3
Brazil 1.3 1.2 2.2 2.3
Mexico 2.1 o 1 1.6
Middle East and Central Asia 1.9 0.8 2.8 3.2
Saudi Arabia 2.4 0.2 1.9 2.2
Sub-Saharan Africa 3.2 3.3 3.5 3.5
Nigeria 1.9 2.3 2.5 2.5
South Africa 0.8 0.4 0.8 1
Low-Income Developing Countries 5 5 5.1 5.1

*includes Indonesia, Malaysia, Philippines, Thailand, Vietnam.

Source - IMF's World Economic Outlook, January 2020
WEO Projectionsfor Advanced Economies

Across advanced economies, growth is projected to stabilize at 1.6% in 2020-21 (0.1% point lower than in the
October WEO for 2020, mostly due to downward revisions for the United States, Euro area and the United
Kingdom, and downgrades to other advanced economiesin Asia, notably Hong Kong SAR following protests).

WEO Projectionsfor Emerging Market and Developing Economies

For the emerging market and developing economy group, growth is expected to increase to 4.4% in 2020 and
4.6% in 2021 (0.2% point lower for both years than in the October WEO) from an estimated 3.7% in 2019. The
growth profile for the group reflects a combination of projected recovery from deep downturns for stressed and
underperforming emerging market economies and an ongoing structural slowdown in China. India’s growth is
estimated at 4.8% in 2019, projected to improve to 5.8% in 2020 and 6.5% in 2021 (1.2 and 0.9 % point lower
than in the October WEO), supported by monetary and fiscal stimulus as well as subdued oil prices.

Recent events having an impact on Global Economy

o Effectsof Corona Viruson Global economy: The coronavirus which started in the Chinese city of Wuhan
has spread to more than 70 countries. Countries such as Iran, South Korea and Italy are now reporting faster
infection rates than China. The slowdown in China’s economy led to its manufacturing Purchasing Manager’s
Index (PMI) plunging to 37.5, its lowest reading since 2004. It implies a 2% reduction in its output on an
annua basis (below 50 points is indicative of a contraction in an economy and one above 50 points to
expansion). China, the world’s 2" biggest economy, is a key provider of components for many products
including automobiles, mobile phones, medical equipment and clothing. Global trade is suffering and supply
chains have taken a hit across sectors, with factories across China remaining idle or only partialy operating
as Beijing tries to curb the spread of the virus. For India, the trade impact is estimated to be the most for the
chemicals sector, textiles and apparel, automotive sector, electrical machinery, leather products, metals and
metal products and wood products. The World Bank along with the IMF are leading calls for a coordinated
global monetary policy response to reduce the impact of the deadly outbreak that is threatening to derail the
global economy’s growth. The Organisation for Economic Co-operation and Development (OECD) revised
down its estimate of global GDP growth by half a percentage point to 2.4% for 2020.

e Effects of falling Oil prices on Global economy: Saudi Arabia slashed its export oil prices on 7" March

2020 in what is likely to be the start of a price war aimed at Russia but with potentialy devastating
repercussions for Russia’s ally Venezuela, Saudi Arabia’s enemy Iran, American oil companies and world
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economies at large. The Saudi decision to cut prices was amove in retaliation for Russia’s refusal to join the
Organization of the Petroleum Exporting Countries (OPEC) in a large production cut as the coronavirus
continues to slow the global economy. The effects were quickly felt, asthe Brent Global Oil benchmark price
collapsed from USD45/barrel to USD34/barrel, sharp drop of about USD11/barrel (approximately 25%) on
late 8" March 2020 in the sharpest decline since at least 1991, and stock market tumbling in worldwide
indices.

The collapse in oil prices will put extra pressure on the economies of al the major oil companies and producers.
If prices remain at or below the current levels for any length of time there is potential for awave of bankruptcies
inthe US energy sector, while economic woes and social unrest in countrieslike Iran, Iraq, Venezuelaand Angola
would intensify.

OVERVIEW OF INDIAN ECONOMY

India, the world’s third largest economy in terms of its PPP (purchasing power parity) with population of over
1.3bn has witnessed significant economic growth since the country was liberalized in early 1990s. Industrial
deregulation, divestment of state-owned enterprises, 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 growth rate was at 6.8% in 2018. There is a
downward revision to India’s projection, where domestic demand has slowed more sharply than expected amid
stress in the non-bank financia sector and adecline in credit growth. IMF estimates India’s GDP growth at 4.8%
in 2019, projected to improve to 5.8% in 2020 and 6.5% in 2021 supported by monetary and fiscal stimulus as
well as subdued oil prices.

India Ratings and Research (Ind-Ra) expects gross domestic product (GDP) to grow at 5.5% y-0-y in FY21;
however, the downside risks persist. Thisisamargina improvement over the GDP growth of 5.0% estimated by
National Statistical Office (NSO) for FY 20.

India's GDP Growth Rate (%)
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FY 20 had started on afairly promising note; however asthe year progressed, it turned out to be ayear of significant
downward revision. The owdown is a combination of severa factors of which the prominent ones are —

(i) Anabrupt and significant fall in the credit growth of non-banking financial companies close on the heels
of aslowdown in bank lending

(i) Reduced income growth of households coupled with afall in savings and higher leverage
(iii) Inability of dispute resolution/judicial systemsto quickly unlock the stuck capital.

These risks are going to persist, though some improvement in FY 21 is expected. Economy is currently stuck in a
phase of low consumption as well as low investment demand. A strong policy push coupled with some heavy
lifting by the government is required to revive the domestic demand cycle and catapult the economy back into a
high growth phase.

Ind-Raexpectsfiscal deficit to comein at 3.4% of GDPin FY 21. Immediately after the FY 20 budget, Ind-Ra had
stated that tax revenue growth of 11.1% assumed in the budget is optimistic in view of the growth slowdown and
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continued sluggishness in the goods and services tax collection and may fall short by INR1.5trn. Adding the
reduction in corporate tax announced subsequently into the estimate, Ind-Ra believes tax revenue growth at best
will be flat. This plus the expected shortfall in the non-tax revenue especialy disinvestment receipts, the fiscal
deficit of FY 20 is estimated to slip to 3.6% of GDP even after accounting for the surplus transferred by the RBI.

OVERVIEW OF THE NBFC MARKET IN INDIA
Introduction
Non-banking Financial Institutions (NBFIs) form an integral part of the Indian financial system by complementing
the banking sector in reaching out credit to the unbanked segments of society, especially to the micro, small and
medium enterprises (MSMESs) which form the cradle of entrepreneurship and innovation.

Structure of NBFIsunder the Reserve Bank Regulation (as at September 2019)

e

Al india Fimancial renr- Barking Fnanciad Companies
BTl e 4] .

MABARD, SIDE, EXIM Bank NEFL: - D NEFLCs, - Hnutqugf:n:lnnn | Bank PO [14)
anil MHE (B2} I'i'ldliliil Companies [a)
| |_ Standdabore PO
Othar NEFCs - MO Syztomaticlly Important L]

{9787] PeRIFL s - N 23]

Source: Reserve Bank of India
Notes: Figuresin the bracket indicate the number of institutions

On the basis 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
unquoted shares), Asset-liability management and reporting requirements. The NBFCs, depending upon its nature
of business, are broadly categorized as |oan companies, investment companies, infrastructure finance companies
(IFC), asset finance companies (AFC), core investment companies (CIC), infrastructure debt funds, micro finance
ingtitutions. 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.

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

e NBFCs are 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:

e Assat Finance Companies: The main business of these companies is to finance the assets such as
machines, automabiles, generators, material equipment.
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e |nvestment Companies: The main business of these companiesisto deal in securities.

e Systemically Important Corelnvestment Company (CIC-ND-Sl): A systematically 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 loansin group companiesiscalled 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 InfrastructureFinance 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%.

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.

e 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.

¢ NBFC - Factors: An NBFC-Factoring Company should have a minimum Net Owned Fund (NOF) of
INR50.0mn and its financial assets in the factoring business should constitute at least 75% of its total
assets and itsincome derived from factoring business should not be less than 75% of its grossincome.

e 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 NBFCs to set up a new bank.

EVOLUTION OF GOLD LOAN MARKET IN INDIA
Introduction

Gold has long been a valued commodity, historically regarded as among the most liquid assets and accepted
universally as a currency since time immemorial. In India, Gold has traditionally been consumed by individuals
in 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, afact
exemplified by almost a 450x time’srisein gold prices over the past five decades.

Gold Demand in India

Indiaisone of the largest marketsfor gold and growing affluence is driving growth in demand. Gold has a central
rolein the country’s culture, considered a store of value, asymbol of wealth and status and a fundamental part of
many rituals. WGC in its 2019 report stated that, India’s gold demand in volume terms declined to 690 tonnesin
2019 from 760 tonnes in 2018, out of which jewellery demand fell 9% to 544 tonnes from 598 tonnes, while bar
and coins demand dropped 10% to 146 tonnesfrom 162 tonnesin 2018. In value terms, the country’s gold demand
rose 3% to INR21,77,700.0mn in 2019 from INR21,18,600.0mn in 2018. A spike in domestic gold prices and a
hike in the import duty (from 10% to 12.5%) slashed demand during 2019. Two-thirds of India’s gold demand
came from rural areas, where jewellery is a traditiona store of wealth. Continued monsoon till October 2019
damaged the summer sown crops, thus resulting in weak rural sentiments. India’s gold demand is expected to
rebound in 2020 as the government seeks to bolster consumer confidence and spending power to revive the
economy. India’s gold consumption in 2020 will likely be 700-800 tonnes as per WGC. The introduction of
mandatory hallmarking for gold jewellery from 15" Jan 2021 may enhance consumer trust; however, there may
be potentia initial disruption. The chart given below depicts the trend of India’s gold demand (in tonnes) from
2013-19.
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India's Gold Demand in Tonnes
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Gold Price Movement in India

Gold prices in India have been showing an overall upward trend since the last 3 decades. There was a steady
increase in the prices of gold from FY 04 to FY 13. From FY 14 to FY 16; there was a decline in gold prices owing
to geopolitical stability, low oil prices, low inflation and strong growing equity market. During this period, gold
lost its attractiveness to investors either from a capital appreciation perspective as a hedge against inflation or as
a safe haven; causing a significantly reduced demand. However, from FY 17 to FY 19, gold prices started to surge
to the pre-FY 13 levels and is currently trading at INR44,150/- per 10 grams (as on 6th March 2020) which isits
al-time high level. Currently, the rapid spread of coronavirus cases outside of China and its potential negative
impact on the global economy are prompting investors to take refuge in safe havens like gold.
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Gold Loan Market in India

Gold enjoys a unique connection with Indiansin terms of social status, financial security and rich cultural legacy.
Along with the country’sgrowing population and ever increasing disposableincome, India’sinclination and liking
for gold has also increased. Due to the emotional value associated with household jewellery, people are hesitant
to sell their gold to meet their immediate financial needs; as an aternative, people pledge their gold ornaments as
collateral and secure ashort-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 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’.
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Gradually, the market entered aperiod of rapid growth. The key factorsthat drove the rapid growth phaseincluded
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 Vaue (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.

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

e Removal of Priority Sector Lending (PSL) status. This immediately resulted in substantially higher
borrowing cost.

e LTV capped at 60% - Weakened the competitive advantage against commercials 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, customerswalked away from the loansresulting in increased Non-Performing Assets (NPAS).
The gold 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 aso impacted the market. In the pre-GST era, the taxation on gold was 1% excise duty, along
with aVAT 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 12.5% and 5% GST on making charges.

Most of the gold in Indiais held by peoplein rural market. Rural residents and low income groups are the major
customers of gold loans, as gold is usually the only asset they possess, in some quantity. They also typically lack
access to banking facilities. Thus gold loan has emerged as one of the most reliable credit sources for these
categories of customers. At abroader level, there are mainly two categories of gold loan providers:

(i) Formal sector (Banks, NBFCs and cooperatives)
(ii) Informal sector (local moneylenders).

Gold Loan NBECsin India
Till the last century, most of the lending was in the unorganized sector Gold Loan market (%) as of FY19
through pawnbrokers and money lenders. However, this scenario has
changed over the last two decades post India’s economic liberalization
and financia sector reforms, and the organised sector has become more
dominant. Buoyed by the spurt in gold prices during the last decade,
organised lenders grew during the period FYQ9 to FY12. 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. The total gold G st e S
loan industry AUM stood at INRS8,370.0bn as on FY 19, out of which Souce: Medko Reparts; IRR Adhisary Analss
approximately 35% accounted for organised market. As of FY 19,
India’s unorganised gold loan market is estimated to be around 65% of
the total gold loan market. There are no official estimates available on
the size of this market, which is characterised by the presence of
numerous pawnbrokers, moneylenders and landlords operating at a
local level. However, this market is believed to be almost double the
size of organised gold loans market.

Mugional oold Laan Demand (Fr19)

The demand for gold has a regional bias with southern Indian states
accounting for around 40% of the annual demand. There is potential to
expand gold loans market to the Northern and Western regions of India,
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provided the branch network is expanded and the loans are available with ease and with flexible options. 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 to newer regions.

Growth in Gold L oans market of Organized PlayersinthelLast 5 Years

As per WGC 2019 report, the organized gold loan industry is around 35% and unorganized industry is around
65%. The total gold loan industry AUM stood at INR8,370.0bn as on FY 19, out of which approximately 35%
valuing INR2930.0bn accounted for organised market.

Indian Gold loan market size of organised players
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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.
Industry reports state that Indian Gold loan market of organised players has increased at a CAGR of 7% from
INR2203.6bn in FY 15 to INR2,930.0bn in FY 19 owing to increase in gold prices, good monsoon and favourable
macroeconomic factors. During this period NBFCs’ focused on improving the business per branch, undertook
aggressive marketing and diversified into new regions.

Growth in Gold L oans market of NBFCs (Gold Loan) inthelLast 5 Years

As per industry reports, the gold loan AUM of NBFCs grew at a CAGR of 10.0% between FY 15 and FY19.
NBFCs witnessed a decline in gold loan AUM between FY12 and FY 14, as RBI’s regulations curbed the
performance as mentioned earlier. However, due to NBFCs flexible |oan offerings and quicker disbursement time
helped them to grow their gold loan AUM from INR499.5bn in FY 15 to INR544.4bn in FY 16.

Indian NBFC's Gold Loan market size {INR Bn)
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FY 15

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 due geographic expansion, rise in gold prices and higher marketing expenditure undertaken
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by playersin order to improve product awareness and build brand identity. NBFCs and banks approach the gold
loan market differently, which isreflected 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 playersis 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
Selective branches
Usually in the range
Interest Charges Around 18-24% p.a Around 12-15% p.a Y &
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 .
e , One time
/ Flexibility charges penalty is charged.
Cash, Cheque/Electronic Cheque, Electronic
Model of Disbursal que/ d Cash

Transfer (Cash upto INR20,000/-) Transfer

Open beyond

Working Hours Open beyond bankng hours Typical Banking Hours .
banking hours
Branch with dedicated staff for
Fixed Office Space Bank branches No fixed place
gold loans
. . More than 10
Turn Around Time Around 10 minutes 1-2 hours )
minutes
Source: Industry Sources, IRR Advisory Analysis
Percentage share of organized playersin Gold Loan market is provided below:
Player-wise Share of Gold Loan AUM-FY18 Player-wise Share of Gold Loan AUM-FY19

FY18 AUM|
INRGAL 3bn

FY13 AUM;
INR7%2.00bn
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. - Finmmce Lid
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Muthoot Fessep 11d.
PLE LY

— Konematiem §inence
e
0%

Sovce: Compeny Amvwnl Aeports Aesha Arports, WY Advacey Analvaa

Note: Othersinclude India Infoline, Shriram City Union Finance and other smaller NBFCs
Muthoot Finance Ltd. had the major share of gold loan AUM in FY19 (46.8%) as well as in FY 18 (45.4%).

Manappuram Finance Ltd. market share marginally declined from 18.2% in FY 18 to 17.7% in FY 19. Muthoottu
Mini Financers Ltd. market share declined from 2.4% in FY18to 1.8% in FY 19.
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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 financial inclusion by complementing the banking sector in reaching out credit to the unbanked
segments of society, especially to the M SMEs, 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. Asbanksand NBFCsoffer gold loans at interest rates much lower than those of informal moneylenders;
they have successfully targeted a new segment of customerswho would have otherwise not taken agold loan. The
key growth driversfor gold loan are provided below:

L ack of Reach of Banking to Rural and L ower -lncome Groups

In India, the reach of NBFCsin rural areasis comparatively 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.

Expected Revival in Rural Consumption

WGC estimates that about 65% 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 isthe easiest way to meet their financial obligations.
Consumption growth in rural India had outpaced urban spending by the widest margin in last decade, encouraged
by relatively good rainfall and an increase in government spending on infrastructure. However, the year 2019
witnessed a slowdown in the rural market due to factors such as liquidity crunch, drop in gross domestic product
(GDP), floods in several parts, weakened household spending, high food inflation due to spike in milk and onion
prices impacted consumer wallet in rural regions. The rural consumption is expected to be back on high single
digit growth in FY 20, helped by factors including government spending in infra projects and increased rural
spending. Additionally, the expected rise in consumerism in rura areas will lead to increased gold loans being
taken for non-income generating purposes.

Changing Attitudes Towards Gold L oan

Few decades back, the gold |oan was a high-cost affair, interest charged were around 35-50% (local moneylenders)
but now organized playersin the market (banks and NBFCS) offer the loan at 12-20% 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 process
to avail gold loans has become more formal and transparent with an entry of organized financial players. Further,
gold is a secured asset and there is no requirement 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
isnot only the rural communities who are willing to put household jewellery in the market — acceptance towards
using family gold for financial needs isincreasing in the relatively untapped urban market. Using gold loans to
meet household exigencies is gaining popularity in Indian cities and metros.

Ease of Availability of Gold L oan

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
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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 Instaiment (EMI) facility - only the
interest needs to be paid on amonthly 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.

REGULATORY MEASURESIMPACTING THE GOLD LOAN MARKET IN INDIA

RBI Master Directions has prescribed that all NBFCs shall maintain a loan to value ratio not exceeding 75% for
loans granted against the collateral of gold jewellery. NBFCs primarily engaged in lending against gold jewellery
(such loans comprising 50% or more of their financial assets) shall maintain aminimum 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 Approval of RBI for Opening Branches in Excess of 1,000: It is mandatory for NBFC to obtain prior
approval of the RBI to open branches exceeding 1,000. However NBFCs which aready have more than 1,000
branches may approach the Bank for prior approval for any further branch expansion. Besides, no hew 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 L oan to Value Ratio: For arriving at the value of gold
jewellery accepted as collateral, it will have to be valued at the average of the closing price of 22 carat gold for
the preceding 30 days as quoted by The Bombay Bullion Association Limited.

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

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 taluka in which the branch that has extended the
loan islocated.

» While auctioning the gold the NBFC should declare a reserve price for the pledged ornaments. The
reserve price for the pledged ornaments should not be less than 85% of the previous 30 day average
closing price of 22 carat gold as declared by 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 NBFCs to provide full details of the value fetched in the auction
and the outstanding dues adjusted and any amount over and above theloan 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 INRO.5mn.
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» High valueloans of INRO.1mn and above must only be disbursed by cheque.
» Documentation across all branches must be standardized.

» NBFCsshal not issue misleading advertisements like claiming the availability of loansin a matter of 2-
3 minutes.

Details of the key guidelines impacting the gold loan market in India 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 betrandated into 22 carat value and exact grams need to be valued.
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)

The RBI KY C directions are applicable to NBFCs and RBI has advised all NBFCsto adopt the same with suitable
maodifications depending upon the activity undertaken by them and ensure that a proper policy framework of anti-
money laundering measuresisput in place. TheKY C policies are required to have certain key elements, including,
customer acceptance policy, customer identification procedures, monitoring of transactionsand 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
uses Aadhaar card validation. The move towards e- KY Csis meant to reduce risk of fraud and forgery aswell as
improve application processing speeds.

Changesin classification of Non-Performing 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:

e Standard Assets,

e  Sub-Standard Assets;

e Doubtful Assets; and

e LossAssts
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 NBFCs-ND isrequired to make provisions against sub-standard

assets, doubtful assets and |oss assets in accordance with the Master Directions. In terms of the Master Directions,
NBFCs-ND has to make the following provisions on their loan portfolio.
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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
FY18; aloan istermed as an NPA if interest is not paid for 90 days (3 months). In 2016, the time period was 5
months, whileit was 4 monthsin 2017. However, it should not be a cause for concern, since default is not an issue
for agold finance company, asthe loan isfully 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 Owner ship

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 origina 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 (GMS)

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. Gold Deposit Scheme (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 the inefficiency of GDS structure. GDS was reintroduced in the Union Budget 2015
by Finance Minister Mr. Arun Jaitley in a new 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 GMSisto 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
Gold Deposit Scheme (R-GDS) and Revamped Gold Metal Loan Scheme (R-GML). The minimum deposit at any
onetimeis 30 gramsof 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 afacility 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
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will be decided by Centra Government and notified by RBI from time to time. The current rate of interest as
notified by the Central Government is:

(i) On medium term deposit — 2.25% p.a.

(ii) Onlong term 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.
OUTLOOK OF THE GOLD LOAN MARKET IN INDIA

5 vear outlook of the Gold Loan Market in India

Indiaisone 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, asgold 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 avita role in the expansion of gold loan market. IRR
Advisory has estimated that the organized market size will grow to INR4,780.0bn by FY 24P.

With the credit demand expected to rise, the gold loan industry is expected to grow over the next few years at a
CAGR of 10.0% from INR2,930.0bn in FY 19 to INR4,780.0bn in FY 24P which would be driven by gold loan
NBFCs moving into Non-Southern Indian territories, improving penetration, improving product awareness and
building brand identity. Diversification into other regional geographies and untapped markets would be the key
for industry AUM to grow. Gold loan industry AUM projection of the organized playersis provided below:

Outlook of gold loan market of organised players
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Source: Media Reparts, IRR Advisory Analysis

Organized players are adopting marketing initiatives to raise awareness against heavy interest rates charged by
the unorganized players (which are in the range of 25-50%) especialy in rural parts. Also, player’s ability to
leverage technology and improve their online gold disbursements could turn out to be agame 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 9.5% CAGR, from INR732.0bn in FY 19P to INR1,150.0bn in FY 24P. Indian NBFC’s gold loan AUM
projection for the coming 5 yearsis provided below:
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Outloock of Indian NBFC's Gold Loan market
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The overall organized NBFC’s gold loan penetration level is around 25-30%, which confirms that there is
headroom for growth in this market. So, financial ingtitutions with the right focus, operationa capabilities,
availability of funds, refreshing products and modern technology can capture alarge market share.

Various factors affect the gold demand in India. The relationship between these factorsis 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

The arrival of new online gold loan products and digital models by various NBFCs and fintech players are
expected to tap the gold loan market. These products offer gold loans at the client’s doorstep and complete the
process without much hassle. More and more tech driven consumers are opting for these loans as these products
have lower interest rates vis-a-vis its competing brick and motor NBFCs.

Gold as a Hedge against I nflation, Fluctuation in I nterest Rates and Rupee Devaluation

The Indian rupee has been deprecating against the US dollar over the past two months and touched a low of
INR72.5 per US dollar on 4™ March 2020. It is further expected to depreciate as investor sentiment remained
fragile amid concerns over the impact of coronavirus outbreak. 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. The inflationary 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 the investor of debt funds,
rise in interest rates would 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 the retail investors and hence it isimperative for the retail investors to invest
in class of assets which 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. Thus gold can be used to protect
purchasing power, reduce volatility and minimize losses during periods of market shock.

RBI isamong the 10th largest holder of gold reserves among central banks globally, according to the latest WGC
report with USA and Germany among the top holders. Ever since uncertainty over the dollar outlook mounted
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after the US-China trade war concerns in 2018, central banks across the globe started buying gold to diversify
their foreign exchange reserves base. RBI aso started buying gold after along gap (after Nov 2009). The surge
in foreign inflow and low yield on overseas sovereign bonds may have led to RBI buy gold. As at end September
2019, the RBI held 618.17 tonnes of gold, with 325.87 tonnes being held overseas in safe custody with the Bank
of England and the Bank for International Settlements, while the remaining gold is held domestically.

The RBI decision to buy gold is significant because 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.

KEY CHALLENGESFACED BY THE GOLD LOAN INDUSTRY
Volatility in Gold prices

Volatility in the gold prices has impact on the performance of the gold loan market. As per World Bank -
Commodity Markets Outlook, October 2019 the global prices of gold are expected to decline from USD1,338.0
per toz in 2019 to USD1,201.0 per toz in 2025P. Falling gold priceis a negative as far as growth outlook of gold
loan companiesis concerned. They will have to lend lower amounts against the same quantity of gold, so thiswill
pressurize AUMSs. At the same time, costs remain fixed and it will pull down profitability. Also, as gold prices
decline the resale value of gold also decline, this 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.

Global Gold Prices Projections (FY20-FY25)
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Source: World Bank - Commodity Markets Outlook, October 2019

Regulatory pressure

At present, every NBFCs-ND-SI isrequired to make aprovision 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 strengthening the loan repayment methods,
tenure, storage and auction processes.

Security Threats and 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 among rural customers

The customer segment living in remote areas is financially illiterate and till date they are under the impression
that they are not eligible for any loans from the organized (banks, NBFCs, financia institutions) sector and they

approach local moneylenders. This financial illiteracy among rural people is a factor that hampers the growth of
market to a great extent.
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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. Asper industry reports, Indiaistheworld’sfourth 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 youth in urban
markets.

Changein Savings Pattern

The youth are turning towards alternative options such as equity markets/mutual funds for wealth creation as
against traditional method of buying gold. Also the percentage of discretionary spending isalso rising day by day.
These adternate investment options are gaining more traction.

Data Security

Protection of dataisthe most importance given to the rise 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 financial 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.

(c) Availability - Ensuring that uninterrupted datais 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.

OVERVIEW OF MICRO FINANCE INDUSTRY IN INDIA

Microfinance, which involves providing small loans to financially excluded rural market, is an important player
to bridge the credit demand gap among the underserved lower income groups. The journey of financial inclusion
in the past two decades has been one of intensive efforts and incremental experimentation. However, the quantum
jump came when Pradhan Mantri Jan Dhan Y ojana (PMJDY) was launched in 2014, which enabled achievement
of the objective of providing bank accounts to adult population in almost every household. The reach of mobile
phones and e-KY C has ensured these accounts are accessible to those who have been included in the financial
services.

Number of negative eventsin the past have influenced growth as well as asset quality of the microfinance sector
including — the AP crisis of October 2010, farm loan waiversby severa states, demonetisation in November 2016,
floodsin some states, aswell as recent economic slowdown. Despite these setbacks, the industry has evolved over
the cycles and demonstrated resilience by adapting to changing dynamics. It is significant to note that both the
number of institutions providing microfinance as also the quantum of credit made available to the financially
excluded clients have increased significantly during the last decade. RBI has been making sustained efforts to
increase the penetration of formal financial services in unbanked areas, while continuing with its policy of
ensuring adequate flow of credit to productive sectors of the economy and also ensuring the availability of banking
servicesto all sections of people in the country.
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MFI consists of multiple playerswith diverse organizational structures. Loansin this sector are provided by banks,
small finance banks (SFBs), non-banking financial company-microfinance institutions (NBFC-MFIs), other
NBFCs and non-profit organizations. According to the Bharat Microfinance Report 2019 prepared by Sa-Dhan,
MFIs operate in 29 States, 5 Union Territories and 570 districtsin India. The MFls are also expanding into newer
territories for reducing their concentration risk. Industry reports state that Microfinance industry has total loan
portfolio of INR1,785.5bn as on FY19 which

represents a growth of 30% over the loan portfolio of Indisn Misroflnsnce Industey
INR1,366.3bn in FY18. The industry portfolio has Partfolia Outstanding (INA Bn)
grown at a CAGR of 28.2% during FY 16 to FY 19 2000 .
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direct and indirect lending through BC partnerships,
accounting for 34% of total micro-credit universe. Souce Inguaty Soues

SFBs have atotal 1oan amount outstanding of INR299.9bn, with total share of 17%. NBFCs account for 10% and
Not-for-Profit MFIs account for 1% of the industry portfolio. The pie charts given below provide the % share by
each player in the microfinance loan portfolio outstanding during FY 18 and FY 19.
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Industry reports state that during FY 19, Loan disbursal grew by 20% in terms of volume. Loan disbursed amount
for FY19 is INR2,130.7bn, which has increased by 36% as compared to FY 18. All India Average Ticket Size
(ATS) as of FY19isINR31,623.0 which had increased by 13% on Y-O-Y basis. ATS of bank loansis highest at
INR42,086.0 whereas ATS of NBFC-MFIs is lowest at INR25,850. Highest number of loans in FY19 are
disbursed in INR20,000.0 to INR30,000.0 ticket size category. In terms of regional distribution of portfolio; East
and North East accounts for 40%, South accountsfor 28%, North holds 10%, West has ashare of 14% and Central
contributes 7%. The Top 10 states constitute 82.7% in terms of the micro finance loan portfolio. Tamil Nadu is
the largest state followed by West Bengal and Bihar.

Over the past years the Gol and the RBI has recognized the role played by MFls 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 MFl s transactions with its customers are mainly in cash asthey cater to
low income households with majority of them located in rural 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
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cater to the financial needs of the unbanked clients. RBI has also raised the household income limit for availing
micro loans while enhanced the lending limit to INR1.25lakh per eligible borrower from INR1.0lakh earlier,
creating more opportunity for MFIsto grow.

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 fundsfor 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. RBI set an
average base rate of 9.18% for non-banking financial companies and micro finance institutionsto be charged from
their customers for the quarter beginning July 2019.

A significant portion of the Indian population still lacks accessto credit from the formal sector and consequently
borrowsfrom informal channelslike moneylendersor relatives, indicating the scope of micro lending in achieving
financial inclusion and overall industry growth. The prospective for Microfinance, particularly in Semi-Urban and
Rural geography is quite large in India and with NBFC-MFIs are stepping up to integrate best practices and
technology which would help them provide better customer service aswell as achieve operational efficiencies and
lower costs.
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OUR BUSINESS

Unless otherwise stated or the context requires otherwise, referencesin thissectionto “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 15 for a discussion of risks and uncertainties related to those statements
and also “Risk Factors” on page 17, 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 Limited Review Financial Statements and Reformatted Financial Statements, included in this Prospectus
on page 115. We have included various operational and financial performance indicatorsin this section, some of
which may not have been derived from our Limited Review Financial Satements and Reformatted 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 evaluate 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”, dated March 13, 2020, prepared and issued by IRR Advisory Services Private Limited. 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 aso
forayed into microfinance loan segment in financia year 2017 wherein we provide unsecured loans to joint
liability group of women customers (minimum of 5 persons) who require fundsto carry out their business activities
through few of our branchesin the state of Kerala. Our Gold L oan portfolio as on September 30, 2019 and March
31, 2019, March 31, 2018 and March 31, 2017, comprises of 4,20,949, 3,75,665, 4,11,558 and 5,16,004 Gold
Loan accounts respectively, aggregating to 1,62,169.07 lakhs, ¥1,35,012.97 lakhs, ¥1,55,432.83 lakhs and
31,94,000.29 lakhs which is 97.31%, 97.50%, 95.31% and 99.01% of our total loans and advances as on such
specific dates. We, as on March 31, 2020, had a network of 784 branches spread in the states of Kerala, Tamil
Nadu, Karnataka, Andhra Pradesh, Telangana, Haryana, Maharashtra, Delhi and Goa and the union territory of
Puducherry and we employ 3,168 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 IA 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 aso
obtained a certificate of registration bearing registration no. — CA0122 issued by IRDAI, with effect from April
1, 2016 (renewed w.e.f April 1, 2019), 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 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.

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 M uthoottu who is also the Chairman and Whol etime 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 Muthoottu, who started the family business enterprise in
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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
is controlled by the sons of George M. Muthoot, the Muthoot Fincorp group which is controlled by the sons of M.
Pappachan Muthoot and the Muthoottu 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 three 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 |oan 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 month period ending on September 30, 2019 and for the Fiscals 2019, 2018 and 2017, the average loan amount
advanced by us was 38,525, 35,940, ¥37,767 and I37,597 per loan transaction. Our Gold Loan product mix
variesfrom 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, 2019 and for the Fiscals 2019, 2018 and
2017, our yield on Gold Loan assets was 18.68%, 19.17%, 18.18% and 22.20%, 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 complete in order to avail aloan from us. We have developed various Gold L oan schemes,
which offer variable termsin 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 all branches also handles management of the relevant loan and pledged gold related information

Our microfinance loan customers arejoint liability 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, 2019, March 31, 2019,
March 31, 2018 and March 31, 2017 comprised of 27,047, 25,749, 32,735 and 7,620 microfinance loan accounts
respectively, aggregating to 34,346.01 lakhs, ¥3,215.18 lakhs, ¥7,240.57 lakhs and ¥1,329.45 lakhs which is
2.61%, 2.32%, 4.44% and 0.68% of our total loans and advances as on such specific dates. For the six month
period ending on September 30, 2019 and for the Fiscals ended 2019, 2018 and 2017, the average loan amount
advanced by uswas316,068, 3¥12,487,322,119 and 17,447 per |oan transaction. For the six month period ending
on September 30, 2019 and for the Fiscals ended March 31, 2019, March 31, 2018 and March 31, 2017, our yield
on microfinance loan assets was 22.93%, 25.91%, 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 months period ended on September 30, 2019 and Fiscals 2019, 2018 and 2017, our total revenue was
314,644.47 lakhs, ¥29,815.48 lakhs, ¥33,493.39 lakhs and 343,546.42 lakhs, respectively. Our profit/(loss) after
tax, for the six months period ended on September 30, 2019, Fiscals 2019, 2018 and 2017, was I472.61 lakhs,
2,095.60 lakhs, I1,424.59 lakhs and (8,108.51) lakhs, respectively. For the six month period ended on
September 30, 2019, Fiscals 2019, 2018 and 2017, our income from our Gold L oan business constituted 95.17%,
93.37%, 94.85% and 98.01%, respectively, of our total income. For the six month period ended on September 30,
2019, the Fiscals 2019, 2018 and 2017, revenues from our microfinance loan business congtituted 2.96%,
4.54%, 2.46% and 0.13%, respectively, of our total income.

Gross non-performing loan assets were 1.84%, 2.16%, 2.09% and 2.38% of our gross loan portfolio under

management as of the six month period ended on September 30, 2019 and for the Fiscals 2019, 2018 and 2017,
respectively.
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Key Operational and Financial indicators of our Company

A summary of our key operational and financial indicators for the six month period ended on September 30, 2019
have been derived from Limited Review Financial Statements prepared in accordance with IND AS! and for the
last three Fiscals 2019, 2018 and 2017, have been derived from Reformatted Financial Information prepared in
accordance with IGAAP are asfollows:

A summary of our key operational and financial parameters for the six month period ended on September 30,
2019, are asfollows:

(¥¥in lakhs except percentage)

Parameters Six month period ended on
September 30, 2019

Equity 44,939.98
Total Borrowings of which

-Debt securities (including interest accrued but excluding unamortized expense of 78,462.20
public issues)

-Borrowings (other than debt securities) 40,334.07
-Subordinated Liabilities 27,660.70
Property, Plant and Equipment and Other Intangible assets 19,275.40
Financia assets® 1,74,210.07
Non-financial assets® 21,761.31
Cash and cash equivalents including bank balances 6,091.01
Financial liabilities* 1,49,165.41
Non-financial liabilities® 1,515.96
Assets under Management® 1,66,650.16
Contingent Liability 1,199.07
Interest Income 14,249.90
Finance Costs 8,089.12
Impairment on financial instruments 246.22
Profit after Tax (PAT) 472.61
Total Comprehensive Income 471.86
Gross NPA as % of Loan assets * 1.84%
Net NPA as % of Loan Assets** 1.08%
CRAR - Tier | Capital Ratio (%) 23.30%
CRAR - Tier Il Capital Ratio (%) 6.22%

* Gross NPA % = Gross NPA / (Assets Under Management)
** Net NPA % = (Gross NPA — Provisions for NPA) / (Assets Under Management— Provisions for NPA)

Notes:

1. The Company has adopted Ind AS notified under Section 133 of the Companies Act read with the Companies (Indian
Accounting Sandards) Rules, 2015 as amended, from April 1, 2019 and the effective date of such transition is April 1, 2018.
Such transition has been carried out from the erstwhile Accounting Standar ds notified under the Companies Act. Some of the
changes on account of the transition requires the Company to recognise upfront income on Gold loan portfolio assigned to
Bank with respect to the direct assignment agreements, reversal of the Gold loan provision on the portfolio assigned, and the
measurement of investments at fair value. Accordingly, the impact of transition has been recorded in the opening reserves as
at April 1, 2018 and the corresponding figures, presented in these results, have been restated/ reclassified. Therefore, the
Financial Information on September 30, 2019 is not comparable with previous years Financial Information.

2. Financial assetsincludes cash and cash equivalents, bank balance other than cash and cash equivalents, loans, investments
and other financial assets.

3. Non-Financial assets includes current tax assets, deferred tax assets, property plant and equipment, intangible assets and
other non-financial assets

4.Financial liabilities includes debt securities, borrowings (other than debt securities), deposits, subordinated liabilities and
other financial liabilities.

5. Non-Financial liabilities include provisions and other non-financial liabilities.

6. “Asset under Management ” refersto grossloansincluding interest receivable without considering theimpact of impairment
loss allowance and effective interest rate.

A summary of our key operational and financial parameters for the last three Fiscals 2019, 2018 and 2017, are as

follows:
(dinlakhs)
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Parameters Fiscal 2019 Fiscal 2018 Fiscal 2017
Net worth 44,280.10 42,193.84 36,575.24
Total debt 1,10,155.73 1,24,706.28 1,62,238.24
e Non-current maturity of 46,801.06 56,809.60 84,039.82
long term debt
e  Short term debt 35,510.20 37,795.19 38,330.00
e  Current maturity of long 27,844.47 30,101.49 39,868.42
term debt
Net fixed assets 19,443.07 20,202.82 22,068.25
Non-current assets 22,326.66 22,919.67 25,071.43
Cash and cash equivaents 8,342.95 10,212.30 7,784.98
Current investment - - -
Current assets 1,61,269.14 1,75,430.71 2,06,066.86
Current liability 74,027.31 80,591.57 90,837.70
Assets under management 1,38,472.95 1,63,078.52 1,95,940.49
Off balance sheet assets - - -
Contingent Liability 1,111.87 1,224.51 695.92
Interest income 29,453.05 32,951.83 43,118.95
Interest expenses 16,461.05 19,493.31 24,490.25
Provisioning and write-offs 286.65 (36.53) 103.11
Profit after Tax (PAT) 2,095.60 1,424.59 (8,108.51)
Gross NPA 2.16% 2.09% 2.38%
Net NPA 1.39% 1.58% 1.97%
;I;l/oe)r | Capital Adequacy Ratio 25.11% 22.33% 16.18%
Tier 1l Capita Adequacy 9.74% 11.58% 8.44%
Ratio (%)
Thedebt equity ratio of our Company ason September 30, 2019 isas follows:
Parameters
Debt before Issue of the Debt Securities 3.26
Debt after of the Debt Securities 3.70

Note 1: The debt equity ratio post issue is indicative and is on account of inflow of €20,000 lakhs from the proposed public
issue.

Note 2: The debt equity ratio pre-issue is calculated based on the unaudited limited reviewed financial statements as on
September 30, 2019.

Note 3: The following events that occurred after September 30, 2019 may have an impact on the above calculation:

1) The Company has raised secured non-convertible debenture amounting to <17,593.14 lakhs through public issue
during October 2019 — February 2020 impact of which isnot provided in the above table.

2.) The Company has raised privately placed secured non-convertible debenture and unsecured non-convertible
debenture amounting to <115.00 lakhs and ¥591.00 lakhs respectively during October 2019 — February 2020 impact
of which is not provided in the above table.

3.) The Company has raised funds through PTC transaction amounting to <5,158.90 lakhs during October 2019 —
February 2020 impact of which is not provided in the above table.

Our Strengths
We feel 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 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’. We operate, since our
incorporation, in the gold loan sector lending money against the pledge of household gold jewellery (“Gold
Loans”) inthe state of Kerala, Tamil Nadu, Karnataka, Andhra Pradesh, Telangana, Haryana, Maharashtra, Delhi
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and Goa and the union territory of Puducherry. We believe that we have, over the years, been successful in
expanding our brand name, aswell as our customer base to different geographical locationsin India. Ason March
31, 2020, we have a network of 784 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 accounts were 415,879 customer accounts as of March 31, 2020. 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
March 31, 2020 and streamlined procedural formalitieswhich our customers need to completein order to complete
a loan transaction with us, which we believe enables us to attract new and retain existing customers. We also
attribute our growth to customer loyalty and believe that our customersreturn to uswhen they arein need of funds.

Flexible loan schemes and efficient customer service

We believe the growth in our Gold Loan portfalio 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 customerswith asimple and transparent processto avail Gold Loansand other serviceswith trained
staff members at all our branch locations. We & so endeavour to staff our branches with persons belonging to the
same locality as our customers which enables usto know our customers and their specific requirements better and
enables usto meet up to their expectationsin an efficient manner. We believe that our 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

Asof March 31, 2020, we have 784 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 95. About 62% of our branches arein rural and
semi-urban areasin South India.

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 loan transactions.

Our Company has put in place well defined and efficient process that enables us to achieve uniformity in our
operations across all our branches. Our processes are developed at the Corporate Office level by professionals
who have extensive experience in the areas of banking and financia services with supervision from our
management. We believe that such well-defined processes and efficient technology platform, enables us to keep
a better check over our entire branch network and helps us in detecting shortcomings.

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.

Oncethe Gold Loan is made, we have asystem in place for continuous monitoring of the pledged gold by interna
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 individual borrowers upto I25 lakhs, subject to
strict compliance with quality aswell asLTV criteria. Gold Loans to individual borrowers above the value of ¥25
lakhs shall be subject to the prior approval of the Regional Head Officer and the Gold L oans above of %50 lakhs
shall be approved by the operations head at the Corporate Office with recommendation of the Regional head
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officer. At thetime of conducting an inspection, aquality check on theinventory 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 Mathew 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 evaluation of the worth and authenticity of the gold that is pledged with us.

Our Strategies

Our business strategy is desighed 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 loan 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 |oan 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 ahuge
unlocked economic value in the I ndian 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 eligibility 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.

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. As on March 31, 2020, we are offering micro finance loan only through 67 branchesin 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, 2019 and for the Financia Years ended March 31, 2019, March 31, 2018
and March 31, 2017, our micro finance loan represented 2.61%, 2.32%, 4.44% and 0.68% 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 linethus enabling usto spread and mitigate our risk exposureto 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
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Gold Loan and micro finance loan as on September 30, 2019 account for 97.31% and 2.61% of total |oans of our
Company, respectively. These contribute to over 98.13% of our total revenues, making us dependent on such
income stream and interest on loans. With aview to diversify our incomes and be less 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 general insurance category. The license no.
CA0122 was assigned to our Company and is valid till March 31, 2022. 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 commodity 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 isacrucial element for the expansion of our Gold Loan / micro finance loan
businesses. We believe that our integrated risk management framework with processesfor 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 procedureswill 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 usin the expansion of our business. We are also looking to revamp our I T infrastructure
to address the current deficienciesin our current IT 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 at the six month period ending
September 30, 2019 and for the Fiscals March 31, 2019, March 31, 2018 and March 31, 2017, we had
approximately 4,20,949, 3,75,665, 4,11,558 and 5,16,004 Gold Loan accounts respectively, aggregating to
balance of ¥1,62,169.07 lakhs, ¥1,35,012.97 lakhs, ¥1,55,432.83 lakhs, ¥1,94,000.29 lakhs. For the six month
period ending September 30, 2019 and for the Fiscals 2019, 2018 and 2017, 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 18.68%, 19.17%, 18.18% and 22.20%, respectively, per annum. For the six month period ending
September 30, 2019, Fiscals 2019, 2018 and 2017, income from interest earned on our Gold Loans constituted
95.17%, 93.37%, 94.85%, and 98.01%, respectively, of our total income. We are able to offer avariety of Gold
Loan schemes to our customers to suit their individual needs. As of March 31, 2020, we have various new and
different schemesin 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

Pre-Disbur sement Stage Post- Disbur sement Stage and release of Pledge

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

o Theemotional 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 istypically 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 a fixed 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 May 28, 2019 (“L oan Policy”). 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 avariety 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 unlesstherate per gram
isrevised by our Corporate Office. It only results in a favourable 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, adecrease in 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 portfalio.

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 branchesfor procuring a Gold Loan, up until the customer receives the loan amount and i nclude the following:

Gold Loan appraisal of a customer involves the following steps

(@) Customer identification - Gold L oans are sanctioned only to genuine borrowers. Gold L oan 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 K'Y C norms, 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.
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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 areignored 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 alone is 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
serialy 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 - grossweight aswell as net weight, are correctly noted. He should also confirm correctness
of valuation made.

Documentation - The standard set of documents that are executed in atypical Gold Loan transaction include
the pawn ticket and the demand promissory note cum terms and conditions. Basic details of the pledge, such
as the name of the customer and the net weight of the jewellery pledged is recorded on the gold loan dlip,
which isretained 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 noteis 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
maturity date is handed over to the customers along with disbursal of the loan.

Post-disbursement process

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

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.

Access to 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 a grill 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 keysto grill in the strong room, which can only be opened if both keys are inserted at the
sametime.

Electronic Security System: All our branches are installed with CCTV cameras. Such kind of a surveillance
system helpsto avert any major incidents of frauds, thefts, etc. in the branch premises.

Insurance: Entire gold stock of the branchesisinsured for their gold content against theft and other calamities.

Release of pledge

Oncealoanisfully repaid, the pledged gold jewellery isreturned to the customer. The customer hasto be present
personally along with the gold loan token, at the branch where the pledge was originally made. The branch will
verify the person with the photo taken at the time of pledge and confirm that there isno foul play and the amount
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to be paid is informed to the customer from the software and clarifies doubts if any on the amount demanded.
The customer pays the amount at the cash counter and the ornaments are taken out of the safe and handed over
to the customer after confirming them with the list of ornaments mentioned in the token and gold loan application
form.

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 business in Fiscal 2017 and we provide loan amounts
typically within the range of 310,000 to ¥50,000 per |oan transaction and which remain outstanding approximately
for an average tenor of 365 daysto 730 days. As of the six month period ended on September 30, 2019 and as on
March 31, 2019, March 31, 2018 and March 31, 2017, we had approximately 27,047, 25,749, 32,735 and 7,620
micro finance loan accounts respectively, aggregating to balance of I4,346.01 lakhs, ¥3,215.18 lakhs, ¥7,240.50
lakhsand ¥1,329.45 lakhs, respectively. For the six month period ended on September 30, 2019 and for the Fiscals
2019, 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 22.93%, 25.91%, 20.63%,
and 8.76%, respectively. In the six month period ended on September 30, 2019, Fiscals 2019, 2018 and 2017,
incomefrom interest earned on our micro financeloans constituted 2.96%, 4.54%, 2.46% and 0.13%, respectively,
of our total income. As of March 31, 2020, we offer only one type of scheme in micro finance.

Money Finance L oan disbur sement process

The Microfinance branches identifies locations where loans are required through market survey within 25 km
radius of branch and collect the KY C of the prospective loanees and check credit worthiness from RBI approved
credit bureaus. A group guarantee is taken from the members of JLG group and the loan documentation is
completed after the required persona verifications. After the due appraisal process in accordance with
Microfinance credit policy of the Company, the amount is transferred directly to the bank account of each JLG
member. An end use check is also made by the Branch head to confirm that the disbursement is in order. The
collections are made on aweekly basis and start after a seven day moratorium, through collection agents of the
Company.

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.

Insurance - 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 general insurance category, with effect from April 1,
2016. The license no. CA0122 was assigned to our Company and is valid till March 31, 2022. 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. As on March 31,
2020 we have opened 32,537 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 commaodity 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 financial 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 a non-International Air Travel Association agent.
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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
As on March 31, 2020, we had 784 branches in 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 as on March 31, 2020, March 31, 2019, and March 31, 2018 are given below:

Ason March 31
State
2020 2019 2018
Andhra Pradesh 59 48 118
Delhi 7 7 7
Goa 6 6 6
Haryana 3 3 3
Karnataka 108 109 109
Keraa 179 179 179
Maharashtra 2 2 2
Tamil Nadu 341 342 342
Puducherry (Union Territory) 1 1 1
Telangana 78 70 -
Total 784 767 767

Customer Care

Webelieve that 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 addressing customer complaints.

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 businessisrelatively low because
all our loans are generally over collateralized by pledged gold ornaments. We aim to reduce credit risk through a
rigorous|oan approva 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 also 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. The level 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.
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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 30.05
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 coverstherisk of direct or indirect loss due to the failure of systems, people or processes,
or due to externa 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 policieson internal control, generation of alert reports and additional requirementsfor high value
loans. We also have detailed guidelines on movement of cash or gold to address custodia risk, which is the 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 AUM and to grow the business. There is aregular 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
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 va ue 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 also
helps us deal with thisrisk.

Our Risk Management Policy

In order to address the risks that are inherent to our business, we have developed arisk management architecture
that includes a Risk Management Committee, internal audit department, and a risk management department. Our
Risk Management Committee, which isled 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 105. The terms of reference
of our Risk Management Committee are as follows:

(8 Toassist the Board in setting risk strategy policies in 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

() Toreview and assess the quality, integrity and effectiveness of the risk management systems and ensure
that the risk policies and strategies are effectively managed.
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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, 2013
constituted 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 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
L oss assets.

Further, the class of assets referred to above shall not be upgraded merely as a result of rescheduling, unless it
satisfiesthe conditionsrequired for an upgrade. A non-deposit taking NBFC isrequired to make provisions against
sub-standard assets, doubtful assets and loss assets in accordance with the above RBI Master Directions. In terms
of the RBI Master Directions, non-deposit taking NBFC has to make the following provisions on their loan
portfolio:

Asset Classification Provisioning Policy
Standard Assets 0.40%
Sub-standard Assets 10%
Doubtful Assets 100% of unsecured portion + 20-50% of secured portion(%$)
L oss Assets 100% provided if not written off

$: In addition to above, depending upon the period for which the asset has remained doubtful, provision to the
extent of 20% to 50% of the secured portion

For further details, please refer to “Regulations and Policies” on page 201.
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Based on the RBI Master 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, 2019, and for the FiscalsMarch
31, 2019, 2018 and 2017 are furnished below:

(dinlakhs)

Ason the six month period Ason March 31
Asset Type ended on September
30, 2019 2019 2018 2017
Sub-standard 534.67 457.17 | 1,217.67 | 2,483.24
Doubtful 2,249.68 | 2,322.06 | 1,922.65 | 2,117.52
Loss 276.61 208.20 114.51 69.20
Gross NPA 3,060.96 | 2,987.44 | 3,254.83 | 4,669.96
Less Provisions 1,274.95 | 1,090.47 799.17 826.55
Net NPA 1,786.01 | 1,896.97 | 2,455.66 | 3,843.41
Net NPA% of Total Assets under 1.08 1.38 158 197
management

Secured loans are classified or provided for, as per management estimates, subject to the minimum provision
required as per RBI Master Directions. We have not written off any amount for the six month period ended on
September 30, 2019 and Fiscal 2019. We have written off ¥2.43 lakhs and ¥1.78 lakhs for Fiscals ended March
31, 2018 and March 31, 2017, respectively.

NPA Policy

Our Board adopted the Non Performing Asset policy (“NPA Policy”) on April 7, 2015. In terms of the NPA
Policy, al 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
operational 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;

(© 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
Regiona Manager (RM) within a span of one month and transfer the loan account to Corporate Office
overdue Loan Pool account;

) All gold ornaments, underlying the loans, which taken over by the RM would either be auctioned at the
HQ branch, if theweight of gold issizeable or will betransferred to specified auction centresperiodically;

(9) At any point of time before the loan is transferred to auction centre, in case the borrower approaches the
company for redemption of pledged ornaments, this will 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
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Q) As further concession to customers, the Company may also consider settlement of loan dues by way of
concessions in 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 270
days. 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 apublic auction to realise the dues. Our Company vide aresolution of its Board on May 28,
2019 approved the auction policy of the Company (“Auction Policy”). Further, we identify the accounts for
auction on the basis of:

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

(b) An account which has been classified as an NPA account in accordance with policies laid down by the
Company;
(© 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 all recovery initiativesfails.

In termsof 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 Palicy, theauction shall be carried out by an auctioneer empanelled by the Company with the approval
of the Board.

Capital Adequacy Ratio

As per the Master Directions, every NBFC-ND-SI including us are subject to capital adequacy requirements.
Currently, we are required to maintain aminimum capital ratio consisting of Tier | and Tier 1l 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, we need to maintain a Tier | capital of 12%. Also, the total of Tier |l capital, at any
point of time, shall not exceed one hundred percent of Tier | capital. Additionally, we are required to transfer up
to 20% of our annual profit to areserve fund and make provisions for NPAs. We had a capital adequacy ratio of
29.52%, 34.85%, 33.91%, and 24.62% on September 30, 2019, March 31, 2019, March 31, 2018, and March 31,
2017, respectively. We have satisfied the minimum capital adequacy ratios prescribed by the RBI for the six
month period ended on September 30, 2019 and the financial year ended March 31, 2019.

Technology

We believethat the usage of atechnology platform across our operations hasimproved our growth. Our web based
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 a so 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 aloan 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 against it, under the
specific scheme chosen by the customer. Based on the saved data, all accounting entries are also passed by the
system.
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Our Borrowings and Credit Ratings

As on March 31, 2020, our Company had outstanding secured borrowing of ¥ 87,618.17 lakhs (including PTC
transaction of ¥ 3,510.80 lakhs) and unsecured borrowing of ¥ 39,900.09 lakhs. We believe that we have
developed stable long term relationships with our lenders and have established a track record of timely servicing
of our debts. Please refer to the sections titled “Financial Satements” and “Financial Indebtedness” on pages
115 and 123, respectively.

The NCDs proposed to be issued under this Issue have been rated ‘CARE BBB-; Stable’ (Triple B Minus;
Outlook: Stable) by CARE for an amount of up to 320,000 lakhs vide its letter dated March 12, 2020 and a
revalidation letter dated May 19, 2020. Therating of the NCDs by CARE indicate that instruments with thisrating
are considered to have moderate degree of safety regarding timely servicing of financial obligations. Such
instruments carry moderate credit risk. The rating provided by CARE may be suspended, withdrawn or revised at
any time by the assigning rating agency and should be evaluated independently of any other rating. The rating is
not arecommendation 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
measures to prevent theft of our branch assets. These measures can be categorized as under:

. 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 Indiawith fire proof strong room doors.

. We have a system 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 people i.e. the Branch Manager and another staff
member, the Joint Custodian.

. 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. All our existing
branches have CCTV camerasinstalled.

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

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

. We have also 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
full transparency.

Property
Our Company has 784 branches, ason March 31, 2020, spread acrossthe 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.
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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 a service industry, our key resource is our manpower. As on March 31, 2020, we have 3,168 employees.
Our Company emphasizes on imparting effective and continual 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 wasincorporated as ‘Muthoottu Mini Financiers Private Limited’, aprivate 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 genera 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 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 (renewed w.e.f April 1, 2019), 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 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.

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 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 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 enterprises into three groupsi.e. the current Muthoot Finance group of companies which
is controlled by the sons of George M. Muthoot, the Muthoot Fincorp group which is controlled by the sons of M.
Pappachan Muthoot and the Muthoottu 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, Kerala and 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 |oan financing since 1986 and our Company has been extending Gold Loans since
its incorporation.

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.

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/Fiscal Particulars
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 (renewed w.e.f April 1, 2019)

Main objects of the MoA

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 hills 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 carry in 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 Insurance agents by soliciting, procuring and marketing all types of | nsurance
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 meetingsin
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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Key terms of the material agreements

1. Trust Deed dated January 21, 2020 entered into between our Company (the “Settlor”) with Catalyst
Trusteeship Limited (the “Trustee”)

The Settlor entered into a Trust Deed on January 21, 2020 (“Trust Deed”), with the Trustee, for the
establishment, settlement and setting up of atrust named Northern Arc 2019 GL Aurum Trust (the “Trust™),
to which the securitised receivables from an identified pool of loans would be assigned. A sum of ¥ 1,000 is
kept apart by the Settlor astheinitial corpus of the Trust. The Trust intendsto issue Pass Through Certificates
(“PTCs”) to investors, which evidences their undivided beneficial interest in the receivables. The Trust
property vestsin the Trustee, who holds the same for the benefit of the beneficiaries of the Trust. The Trustee
is entitled to be indemnified out of the Trust Property. The deeds of securitisation under the Trust Deed,
includes the Trust Deed, the Assignment Agreement, the Servicing Agreement, the Credit Enhancement
Documents, the power(s) of attorney and all other instruments, deeds and documents executed between the
Trustee and our Company for securitising the Receivables (“Deeds of Securitisation”). The Information
Memorandum is issued by the Trustee, which supplies information for the issuance of the PTCs. The Trust
shall make payments of the proceeds in accordance with the Waterfall Mechanism, stipulating the following
order of priority: (1) Until the Series A1 PTCs, which are the certificates to be issued by the Trustee to an
investor evidencing their undivided beneficial interest in the Series A1 Investor Pay-outs — which means the
amounts expected to be paid to the Series A1 Investors in accordance with the Waterfall Mechanism, have
not been fully redeemed, the following order of priority should be followed: (i) payment of Senior Costs,
which are the costs incurred by the Trustee; (ii) payment of Overdue Series A1l Interest, which is the Series
Al Interest payable at the Series Al Interest Rate of 10.25% per annum but has not been so paid to the Series
Al Investors; (iii) payment of Series Al Interest Due; (iv) payment of expected Series A1 Principal which
aggregates to 5,158.90 lakhs; (v) any Prepayment proceeds will be utilized for pre-payment of Series A1l
Principal; (vi) reimbursement of the Funded FL CE comprising of the cash collateral, to the extent drawn on
any Investor Pay-out Date and not reimbursed already; and (vii) payment to the Residual Beneficiary i.e. the
our Company; (2) On full redemption of the PTCs, any amounts received shall be paid in the following order
of priority: (i) payment of senior costs; and (ii) payment to the residual beneficiary; (3) Amounts recovered
pursuant to any legal proceedings and the clean-up purchase consideration shall be paid out in the following
order of priority: (i) for application towards payments for the Series A1 PTCs; and following that, (ii) for
payment to the residual beneficiary. The Cash Collateral placed by our Company with the approved bank
amounts to 493.21 lakhs, which is 8.70% of the outstanding principal under the receivables.

2. Servicing Agreement dated January 21, 2020 entered into between the Company (“Servicer”) and
Northern Arc 2019 GL Aurum Trust (the “Trust”) acting through Catalyst Trusteeship Limited (the
“Trustee”)

The Servicing Agreement dated January 21, 2020 entered into between the Servicer and the Trust acting
through the Trustee, provides the conditions governing the collection and facilitation of the collection of the
amounts constituting the receivables, by the Servicer. Such amounts, including amounts received on
enforcement of the security interest or the sale or realisation of the secured assets, would be deposited by the
Servicer into the collection and pay out account, for its ultimate distribution to theinvestors and beneficiaries.

3. Assignment Agreement dated January 21, 2020 entered into between the Company (“Seller”) and
Northern Arc 2019 GL Aurum Trust (“Trust”) acting through Catalyst Trusteeship Limited (“Trustee”)

The Assignment Agreement dated January 21, 2020 entered into between the Seller and Trust acting through
the Trustee, defines the stipulations governing the assignment of the right, title and interest in the collateral
and underlying Security Interest created to secure the repayment of facilities, and the underlying documents
to the Trustee, in accordance with the Trust Deed, the Servicing Agreement and the other Deeds of
Securitisation, asdefined in the Trust Deed given above. The assigned assets do not form part of the properties
or assets of the Seller or the Trustee in any event, including the winding up, insolvency or liquidation of the
Trustee or the Seller. The Seller’s Funded Credit Enhancement and the Seller’s Credit Enhancement
comprises of the Cash Collateral, which isthe fixed deposit(s) aggregating up to an amount of ¥493.21 lakhs,
assigned by the Seller to the Trust to be utilized in accordance with the Deeds of Securitisation.
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OUR MANAGEMENT

Board of Directors

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 six Directors on the Board which include two
Executive Directors and four Non-Executive Directors, out of which our Board has three 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:

Date of
Appointment/Re-
Name, Designation, Nationality, Age appointment Other Directorships
DIN, Occupation and Address (years) (Period of
Directorshipin
Years)
Nizzy Mathew 66 3 yeas from [1. Muthoottu Mini  Theatres
January 1, 2019, Private Limited;
Designation: Chairman and liable to retire by |2. Muthoottu Mini Nidhi Limited;
Wholetime Director rotation 3. Cochin Mini Muthoottu Nidhi
Limited;
DIN: 01680739 4. Muthoottu Mini Hotels Private
Limited;
Nationality: Indian 5. Mini Muthoottu Nidhi Keraa
Limited;
Occupation: Business 6. Mini Muthoottu Credit India
Private Limited;
Address: Muthoottu House, 7. Mini Muthoottu Nirman and
Kozhencherry, Pathanamthitta — 689 Real Estate Private Limited;
641, Kerda, India 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 30 3 years from May |1. Muthoottu  Mini  Theatres
30, 2018, liable to Private Limited;
Designation: Managing Director retire by rotation 2. Mini Muthoottu Credit India
Private Limited;
DIN: 01786534 3. Mini Muthoottu Nirman and
Real Estate Private Limited;
Nationality: Indian 4. Muthoottu Mini Hotels Private
Limited;
Occupation: Business 5. Kandamath Cine Enterprises
Private Limited;
Address: M uthoottu House, 6. RM M Properties India Private
Kozhencherry, Limited;
Pathanamthitta — 689 641, Keraa, 7. Kozhencherry Properties India
India Private Limited; and
8. Kozhencherry M M Financia
Services Private Limited
Thomas Cherian 69 2 years from | 1. Ayyar and Cherian Consultants
September 30, 2018 Private Limited;
Designation: Independent Director 2. Roshini Sea Foods Limited;
3. Beancounters Outsourcing
DIN: 00492598 Services Private Limited;
4. Wintos  Plantations  Private
Nationality: Indian Limited;
5. Roshini  Acquaculture Private
Occupation: Professional Limited; and
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Date of
Appointment/Re-
Name, Designation, Nationality, Age appointment Other Directorships
DIN, Occupation and Address (years) (Period of
Directorship in
Years)
6. Enchakattu Resorts and

Address.  Angadisserii  House, Plantations Private Limited
Kollad P.O., Kottayam — 686 289,
Kerala, India
Rajagopal M. S. 43 Appointed asanon- | Nil

executive  director
Designation: Non-Executive from September 30,
Director 2019; not liable to

retire by rotation
DIN: 08114376
Nationality: Indian
Occupation: Professional
Address: Sreemangalam, Ambedkar
Colony, Thiruvarppu P.O., Kottayam
— 686 020, Kerala, India
Jose Paul Maliakal 69 November 18, 2019 | Kosamattam Finance Limited

to March 31, 2021
Designation: Independent Director
DIN: 07218120
Nationality: Indian
Occupation: Chartered Accountant
Address; Chethaan, Church Road,
Pariyaram, Thrissur — 680 721,
Kerala, India
Rudran Puthukulangara 70 February 26, 2020 | TattvaFincorp Limited

to March 31, 2021
Designation: Additional
Independent Director*
DIN: 00546638
Nationality: Indian
Occupation: Director
Address: 18, Green Gardens 73/452,
Karshaka Road, Off S R M Road,
Vaduthala, Ernakulam - 682023,
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
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Brief profiles of our Directors

Nizzy Mathew, aged 66 years, is the Chairman and Whol etime Director of our Company. She has been a Director
of our Company since its incorporation and is responsible for overall management of the Company.

Mathew Muthoottu, aged 30 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 isresponsible for business promotion, expansion and brand building activities of our Company.

Thomas Cherian, aged 69 years, is an Independent Director of our Company. He is a Fellow Member of the
Ingtitute of Chartered Accountants of India and has been a Director of our Company since September 1, 2014.

Rajagopal M.S., aged 43 years, is the Non-Executive 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.

Jose Paul Maliakal, aged 69 years, is an Independent Director of our Company. He is a Fellow Member of the
Ingtitute of Chartered Accountants of India. He has been a Director of our Company since November 18, 2019.

Rudran Puthukulangara, aged 70 years, is an Additional Independent Director of our Company. He has been a
Director of our Company since February 26, 2020.

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 financia ingtitution 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 histerm of appointment, he is authorised to receive T5 lakhs per month, which
pursuant to a resolution of the Board dated February 26, 2020 was revised to I8 lakhs per month from February
1, 2020.

Chairman and Wholetime Director

Nizzy Mathew was re-appointed as the Chairman and Wholetime Director of our Company for aperiod of 3 years
from January 1, 2019, pursuant to the Board resolution dated December 31, 2018. According to her term of
appointment, she is authorised to receive 4.3 lakhs per month, which pursuant to aresolution of the Board dated
February 26, 2020 was revised to 6 lakhs per month from February 1, 2020.

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.
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Remuneration paid to our Directorsin thelast Fiscal by our Company

Thefollowing table sets forth the remuneration (which includes sitting fees) paid by our Company to our Directors
during Fiscal 2019:

(<1n lakhs)
Name of Directors Fiscal 2019
Mathew Muthoottu 60.00
Nizzy Mathew 51.60
Rajagopa M.S. Nil
Thomas Cherian 1.40
Jose Paul Maliakal NA
Mammen Mathews’ 0.20
Krishnakumar K. R." 1.00
Rudran Puthukulangara*** NA

“Mammen Mathews resigned from the Board with effect from July 23, 2018
*Krishnakumar K.R. resigned from the Board with effect from September 30, 2019
""Rudran Puthukulangara was appointed on the Board with effect from February 26, 2020

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
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 Muthoottu 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.

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.

For further details regarding the interest of our Directors, refer to “Related Party Transactions” on page 114.

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 firmin which they are partners as declared in their respective declarations, except as disclosed in the
section titled “Related Party Transactions” on page 114.

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 Muthoottu, 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 heis interested, 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 month
preceding the date of this Prospectus.

108



@ Muthoottu

Muthoottu Mini Financiers Limited

Borrowing Power s 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 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 asthey 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
isto say, reserves, not set apart for any specific purpose) by a sum not exceeding ¥3,00,000 lakhs.

Debenture holding of Directors

Ason March 31, 2020, except as stated below, none of our Directors hold any debenturesin our Company:

Aggregate amount outstanding as
Name of Director No. of debentures held on March 31, 2020
(in%)
Nizzy Mathew 900 9,00,000
Mathew M uthoottu 1,320 13,20,000
Grand Total 2,220 22,20,000

Shareholding of our Directors

Asper the provisionsof 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 of this Prospectus, is provided in
the table given below:

No. Name of Director Number ofhEelqduity Shares Percmtaggacgi ttgle(gzt)al paid-up

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 thelast threeyears

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. September 28, 2017 | Appointment as an Independent Director
Designation: Independent Director
DIN: 07771403

Philomina Thomas September 30, 2017 | Resignation as an Independent Director
Designation: Independent Director
DIN: 02551080

Mammen Mathews July 23, 2018 Resignation as a Non-Executive Director
Designation: Non-Executive Director
DIN: 01786534

Rajagopa M.S. October 8, 2018 Appointment as an Additional Director
Designation: Additional Director
DIN: 08114376

Krishnakumar K. R. September 30, 2019 | Cessation as an Independent Director
Designation: Independent Director
DIN: 07771403

Jose Paul Maliakal November 18, 2019 | Appointment as an Additiona Independent
Designation: Independent Director Director
DIN: 07218120
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Name of Director, Designation and DIN Date of Change Reason

Rudran Puthukulangara
Designation: Additional Independent Director
DIN: 00546638

February 26, 2020 Appointment as an Additional Independent

Director

Note: This does not include changes such as regularisations or change in designations
Key Managerial Personnel

In addition to Mathew Muthoottu, Managing Director, and Nizzy Mathew, Chairman and Wholetime Director,
our Company’s Key Managerial Personnel are as follows:

1. Ann Mary George, aged 44 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.

2. Smitha K. S., aged 47 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.

For details about our Managing Director and Whole Time Director, please refer to “Our Management — Brief
Profile of our Directors” on page 107.

All our Key Managerial 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 18, 2019.

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

Maliakal Jose Paul Independent Director Member

Mathew Muthoottu Managing Director Member

2.  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 18, 2019.

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

Maliakal Jose Paul Independent Director Member

Rajagopa M.S. Non-Executive Director Member
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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 Whol etime Director Member

Mathew Muthoottu Managing Director Member

4. Corporate Social Responsibility Committee (“CSR Committee”)

The CSR Committee has been constituted vide a Board 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
Thomas Cherian Independent Director Chairman

Mathew Muthoottu Managing 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
Thomas Cherian Independent Director Chairman

Nizzy Mathew Chairman and Wholetime Director Member

Mathew Muthoottu Managing 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 Dir ector

Designation

Designation in Committee

Thomas Cherian

Independent Director

Chairman

Mathew Muthoottu

Managing Director

Member

Nizzy Mathew

Chairman and Whol etime 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 107.

Nizzy Mathew holds 33,54,446 Equity Shares amounting to 13.44% of our Company’sissued and paid-up capital
of our Company as on the date of this Prospectus.

Mathew Muthoottu holds 1,47,79,912 Equity Shares amounting to 59.23% of our Company’sissued 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 105, 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 . ez
Date of Nature of P price/transfer Nature of
allotment/transfer | allotment/transfer Equity v_alue price consideration =EUHEES
Shares (in%) (in3)
March 18, 1998 Subscription to 1,000 100 100 Cash Own funds
MoA
December 28, Preferential 29,000 100 100 Cash Own funds
1999 allotment
March 28, 2013 Bonus issue’ 3,333 100 - - -
November 26, Bonusissue™ 4,761 100 - - -
2013
September 29, Transfer from Roy 33,16,352 100 100 Cash Own funds
2016 M. Mathew
Total 33,54,446

* Bonus issue at the ratio of 1 Equity Share for every 9 Equity Shares held by the existing Shareholders as on March 28,
2013.
** Bonusissue at theratio of 1 Equity Sharefor every 7 Equity Shares held by the existing Sharehol ders as on November 25,
2013.
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Mathew Muthoottu
No. of Face . ——
Date of Nature of . price/transfer Nature of
allotment/transfer | allotment/transfer gﬁu'ty v_alue price consideration SoLIfEES
ares (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 Bonusissue’ 3,333 100 -] - -
November 26, | Bonusissue™ 4,761 100 - - -
2013
November 30, | Preferential 13,50,000 100 200 | Cash Own funds
2013 allotment
September 29, | Transfer from Roy | 1,22,90,000 100 100 | Cash Own funds
2016 M. Mathew
September 29, | Preferentia 11,01,818 100 165 | Cash Own funds
2017 allotment
Total 1,47,79,912

* Bonus issue 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.

# For further details, see “Risk Factors - Certain of our records including in relation to share transfer to one of our
Promoters/Directors are not traceable.” on page 33.

All the above Equity Shares were fully paid up at the time of alotment 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 securitieslaws 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 securitiesissued by any stock exchange in
India or abroad.
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RELATED PARTY TRANSACTIONS

For details of the related party transactions of our Company during the last five Fiscals, see “Annexure XIl A &
B” on page F-44.
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SECTION V - FINANCIAL INFORMATION

FINANCIAL STATEMENTS

No. Particulars Page No.

1 The Limited Review Report of the unaudited financials of our Company for the six-month period F-1
ending on September 30, 2019

2. Unaudited financial information of our Company for the six-month period ending on September 30, F-2toF-5
2019

3. Statutory Auditor’s examination report on the Reformatted Financial Statements of our Company for F-6to F-8
the Fiscals ended March 31, 2019, March 31, 2018, March 31, 2017, March 31, 2016 and March 31,
2015

4, Reformatted financial information of our Company for the Fiscals ended March 31, 2019, March 31, F-9to F-50

2018, March 31, 2017, March 31, 2016 and March 31, 2015
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Vishnu Rajendran & Co

Chartered Accountants (A

REVIEW REPORT ON INTERIM FINANCIAL INFORMATION
The Board of Directors, Muthoottu Minl Financiers Limited.
intraduction

We have reviewed tha accompanying unaudited standalone interim financial statements for the period ended
September 30, 2019 [referred to u/s 2{a0) of the Companies Act, 2013 hereinafter referred to as “the financiad
statements”) of Muthoottu Mini Financiers Limited [hareinafter referrad to as “the Company™}

The Campany’s Management is responsible for the preparation and fair presentation of this interim fnancial information
in accordance with the accounting principles generally accepted in India, induding the indian Accounting Standards,
specified under Section 133 of the Companies Act, 2013("the Act”), read with Companies (Accounis) Rule, 2014, the
Companies {Indlan Accounting Standards) Amendment Rules, 2013 and all other applicable financial reporting
Framewoark. This responsibility includes maintenance of adeguate sccounting records in accordance with the provisons
of the Act for safeguarding 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 réasonable and
prudent; and design, implomentation and maintenance of adequate internal financial controls, that were oparating
pfiectively for ensuring the accuracy and completeness of accounting records, relevant to the preparation and
presentation of financial statements that give a true and fair view and are free from material misstatements, whether
due to fraud or error. Our responsibility is to express a conclusion on this Interim financial information based on our
reviEw,

scope of Review

We conducted our review in accordance with the Standards on Review Engagements [SRE) 2410,"Review of Interim
Financial infarmation Perfarmed by the Independent Auditor of the Entity”, A review of interim financial information
eonsist of making inquiries, primarily of the persons responsible for financial and accounting matters, and applying
analytical and other review procedures. A raview & substantially bess in scope than an audit conducted in atecardance
with Standards on Auditing and censequantly does not snable us to obtain assurance that we would become aware of all
significant matters that might be identified in &n audit. We have not performed an audit and accordingly, we dao not
prpress an aedit opinian,

Conclusion

Based on our review, nothing has come to our attention that causes us to believe that the accompanying unauditied
srandalone interim financial informatien does not give 3 true and fair view of the state of affairs of the entity as at
September 30, 2019, and of its results of operations and iis cash flows for the six manths period then ended in
accordance with the accounting principles generally accepted in india, including the Accounting Srandards specified
under Section 133 of the Act, read with the Comparies {Accounts) Rules, 2014 and the Companies {Indian Accounting
ciandards) Amendment Rules, 2013

For Vishnu Rajendran & Co,
Chartered ACCOUNTANLS

FRN: 415
N\

Place: Kochi
Date: Novernber 18, 2013

Abraham FCA

M. Mo 2085249
UDIN: 192085209AAAAAPETI3

3% Fioor, CS1 Commercial Centre, Baker Jn., P. B, No. 227, Kottayam - 680 001
| Tel: 0481 2301999, 2561999 |Mob: 9349870062 | Emadl: kottayami@vre.co.in |

|Bangalore | Trivandram | Kottayam | Ettumanoor | Kechi | Kannur | Calieut | Chennal |
hitp:/ /www.vre.coin




Muthoottu

Mini Financiers Ltd
UNAUDITED STATEMENT OF ASSETS AND LIABILITIES
As al September
3o, 2019
Particolars | Rupecs in Lakhs}
I. ASSETS
| Financial asscts
al ("ssh and cash equivalenis 7 R5R .62
b Bank Balance other thon {a) obove 322,40
ch Receivables
{1} Trade receivables a
{11) Other receivabies -
d) L.oans 1.65,0940°7 06
el Investments .30
7] Orther finpacial sssets 211570
2 mon-Tinancial Asscts
&) Inveniories .
b) Current tux assets (MNet) 1,62542
ch Deferred tax aseats (Net) 697,36
dj Property, Plant and Equipment 1926563
e} Oibier mtangible asses 9,76
£y Orther non-financial assets 16312
Total Asseld 19597137
. LIABILITIES AND EQUITY
LIABILITIES
1 Financial Liabilities
) Dbt Securithes 78.462.20
bl Borrowings (other than debt securities) 4033407
c) Deposits 41.12
d} Subordinated liahilities 27,660, 70
£ [ther financial Hobilities 7,667.33
2 Mon-financial Liabilities
al Pravisions | 377.50
b} Other non-financial liahilities 13846
3 Equity
i} Exquity share capital 24.952.54
by Owher equity 20,317.45
Total Liabilities and Equity 1,95,971.37

EEE accompanying notes o the financial statements

Place: Kochi
Date: 18/11/ 1l:I1
Corporate Office:
Muthootiu Royal Towers

Kaloor, Kochi, Kerala r;-“- g17

CIN: UB5910KL1998 PLCO12154

, India
Tel: 491484 1912100, E-mail: |n1|:|:g- ruthaotiumini.com

%f”f’

"I-:hf-*ll-, Pathanamthitta, Kerala 529 641, Inda
.l-il:E 2314391, E-mall:mai@muthootiumin.com

DN 'El'l

Registered Offce:
suthoottu Buikdings, Market Road

Muthoottu



Muthoot'l:u

o STATEMENT OF VINANCIAL RESULTS FOR THE HALF YEAR ENDED SEFTEMUER mml
TEalll Vemr pesdied I-II'I ‘wwr anded
Sepsember 30, 200% | Seplenber M, T014
{Rupes s Laklki) {Hmpees in Lakhsi
Lo Ususttes U
Wriepse from o ratione et
[l lmeres incorg 14 148 G0 1% 1T
Mgt gain on derecogiiiion of Faanoal masrumens
(1] e asritanpd cosl CalopHy nras .
(] Sales of o (RE L] 28
iTi Fean] Hiteiiiie Froms apuora o [F ] 18,342,
i Caher Eecome 14T Ta e
iy Tets! Ingame (1 + I1] T4 BELAT 1531738
Enperses
] Fitzinge croks [ IEIT L RATS12
i Pt I o Tl vl cRangin: 1 113
[ Irnjuiininienl o Gsscial inlrumness I3 168,84
()  Empliyee benefits expenses 1 IE1AT 3,801 40
v} [Cegprecimton, smomizshon arsd imparmeni XL AR 41415
il Ciher exponss 101K 34 L. TETIY
143 Toinl Expens {1V} 1382545 114955
JI"] Prufii before s (11- 1V B2l 142140
1WI Taxn Expenaa;
T 18645 4T 1N
141 Dl 11 e (&1 1)
(v Profit far the yose {¥- V) 47Lal 115887
wILj Lliter Comprebemilve e
A Cih Do theak el ot b spclasified 1o prolit of Jos
: Rencarsiemeni of defired bexafil plam - i
- Faii valoe changes e oqety ihrETument threegh other
CUTITE RERSIvE MEOME
(i Incomg i selabag e e Tha will ao be (LR LY
eecliiiified g praft o Lk
Swhints| LAY {175
1Y |i]mmuuﬂlhn_ﬂllpmﬁwh- -
1ok} Ircome trw relating o riemms i el e peclasubied . -
profit or ks
Sl () - -
Otber Comprobensive Beeoms (A + B (VTN T
() Taital Comgrehensive Income far the yoar (¥ YD 7186 L
(X Enrnings per equity shars
(Face valoe of Ry | 00 eachi
Bas (Fa ) 1 booe
Dhilised {Res} 1Th el

Sap FCOADANYICE oS Lo the fingncial flatemen

Flagi: Kochl

Date: LA/ 11/3010

Corporate Office:

kAuthootiu Royal Towers,

Kaioor, Kook, Kerala
Tel: +91484 2912100,

BRI 01T, India
E-matlinfo@muthootiurminl.com

CiN: UESS10KL1898PLCOLE] 54

Kozhencherry, Pathanaminitia, Kerala

Wied Financiers L

Registered Office:

bluthoottu Buildings, Market Roag,

520 A1, Inoika

Tel- +91 468 7314391 E-mail maib @ mut oo iuminl.corm

Muthoottu
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Minl Financiers Ltd

Motes to the financial statements:-

1. The above unaudited financial results were reviewed by the audit committes and
recommended for approval and a limited review of the standalene financial statements for
the half year ended September 30, 2019 has been carried out by the Statutory Auditors, The
unaudited financial statements for the half year ended September 30, 2019 has been
approved by the Board of Directors at their meeting held on November 18, 2019,

7. The Company has adopted Indian Accounting Standards ('Ind AS') as notified under section
133 of the Companies Act, 2013 ('the Act’) read with the Companies (Indian Accounting
standards) Rules from April 01, 2019, The Financial results together with the results for the
comparative reporting period of the company have been prepared in accordance with the
recognition and measurement principles as laid down in ind AS 34- Interim Financial
Reporting. The effective date of transition to ind AS is April 01, 2018 and the same has been
carried out from the erstwhile Accounting Standards notified under the Act, read with relevant
rules of Companies (Accounts) Rules 2014, guidelines issued by the Reserve Bank of
indial'RBI') and other ganerally accepted accounting principtes in India (collectively referred
to as "the Previous GAAP")

The impact of the above transition has been recorded in the opening reserves as at April
01,2018 and the corresponding figures pertaining 10 comparative previous peried as
presented in these financial results have been restated/reclassified in order to conform 10
current period presentation. Provision created on loan assets in earlier periods towards non-
performing assets and srandard assets which is in excess of the amount currently determined
on application of expected credit loss method as per IND AS 109 (*Financial Instruments’) has
baen retained in the books of accounts, asa matter of prudence and carried under 'Provisions
in Balance Sheet'.

These financial results may require further adjustments, if any, necessitated by
guidelines/clarifications/ directions issued in the future by RBI, Ministry of Corporate Affairs
or other rezulators, which will be implemented as and when the same are issued,/made
applicable.

The financial statements have been presented in accordance with the format prescribed for
Non-Banking Finance Companies under the Companies (indian Accounting Standards) Rules,
20115 in Division |l of Schedule Il as per Notification No.C.5.R. 1022(E) dated 11.10.2018,
issuad by Ministry of Corporate Affairs, Government of India.

er' =
"o Registered Office:
suthoottu Bulldings, Market Road,

kozhencherry, Pathanamthitta, Kerala - 6859 5641, India
Tal- 401 468 2314391, E-mail mail @ muthaattuminl.oom

Muthoottu

Corporate Office:

Muthoottu Royal Towers,

kaloor. Kochi, Kerala - 682017, india
Tel: +31484 2912100, E-mall: pifo(@ muthoottuminl.com

CIN: US5910KL1998PLCO1Z154



3. Reconciliation of Net profit reported under Previous GAAP and Ind AS for the half year ended
September 30,2018 [as per requirements of Para 32 of Ind AS 101} is as under;

Particulars September 30,2018
I (figures in lakhs)
MNet profit after tax under previous GAAP 1102.24
Adjustment of provision for Expected Credit Loss 157.33
Fair value changes of Equity Investments {5.53) |
Tax adjustments on above items, to the extent applicable 153
Total Comprehensive Income (After tax) as reported 1255.97
under Ind AS

4. Earnings per equity share for the half year ended September 30, 2019 and September 30, 2018
have been annualised,

5. The Company it engaged primarily in the business of financing and accordingly there are no
separate reportable segments as per ind AS — 108 dealing with Operating Segments,

6. As permitted under circular no. CIR/IMD/DF1/65/2016 dated, August 10, 2016 issued by SEBI,
the Campany has availed examption for submission of ind AS compliant unaudited financial
results for the previous year ended March 31, 2015.

7. Previous period fyear figures have been regrouped [reclassified wherever necessary 1o
eanform to current period/year presentation,

For Muthoottu Mini Financiers Limited

Mathew Muthoottu (DIN:01786534)
Managing Director

Place: Kochi
Date: 18.11.2019
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Vishnu Rajendran & Co |" 3 |
Chartered Accountants .

The Board of Directors

Muthoottu Mini Financiers Limited
Muthootiu Bulldings,

Kezhencherry,

Fathanamihitta = 689 641,

Kerala, India

Dear Sirs,

We have examined the attached reformarted standalone financial information of Muthoottu Mini Financlers
Limited, (the "Company"”)} arnexed to this report, which is proposad to be included in the Draft Prospectus /
Praspectus of the Company in connection with the proposed issue of Secured Redeemable Non-Convertible
Debentures [NCDs) up to % 10,000 lacs, with an option to retain over-subscription up to T 10,000 lacs, aggregating
up to 120,000 lacs [“Issue"), for issuance of additonal NCDs in terms of the requirement of Section 26 af the
Companies Act, 201 3 read with rules thereto (“the Act”), Securities and Exchange Board of India [Issue and Listing
of Deht Securities) Regulations, 2008, as amended {"the Regulations”] issued by Securities and Exchange Board of
India [SEBT), as amended from Gime to time in pursuance of Section 11A of the Securities and Exchange Board of
India Act, 1992 {the "SEBI Act") and related darifications and in terms of our engagement letter dated February
26, 2020 This financial information has been prepared by the Company and is approved by the debenture
committee of the board of directors of the company,

The preparation and presentation of the reformatted financial information Is the responsibility of the Company's
management This reformatted financial information is proposed o be incuded In the Draft Frospectus |
Prospectus of the Company in connection with the Issue. These reformatted financial information have been
regrouped and reclassified in accordance to Schedule I11 of Companies Act, 2013 for the years ended March 317
2014, 2018, 2017, 2016 and 2015.

We have examined this financial information taking into consideration the Guidance Note an Reports in Company
Prospectus (Revised) issued by the Institute of Chartered Accountants of India

1. Reformatted Standalone Financial Statements as per Audited Standalone Financial Statements of the
Company

We have examined the following atached statements of the Company:
a) the "Reformatted Standalone Statement of Assets and Liabilitles™ as at March 31= 2019, 2018, 2017, 2016
and 2015 (Annexure [} and the schedules forming part thereof {Annexure 1¥);

b} the “Reformatted Standalone Statement of Profits and Losses” for each of the years ended March 312 2019,
2018, 2017, 2016 and 2015 {Annexure 1) and the schedules forming part thereof (Annexure V}; and

) the “Reformatted Standatone Statement of Cash Flows" for each of the years ended March 317 2019, 2018,
2017, 2016 and 2015, (Anmexure 0I), together referred to as “Reformatved Standalone Financial
Sratements®,

The financial statements for the years ended as at March 31 2019, 2018, 2017, 2014 and 2015 have heen
adopted by the Board of Directors and approved by the members of the Company.

The unaudited financials for six month ended as on September 30, 2019 is not included in the refurmatted

3 Floor, CSI Commercial Centre, Baker Jn., P. B. No. 227, Kottayam - 686001
| Tel: 0481 2301999, 2581999 |Mob: 9349870062 |Email: kottayamgivre.co.in |

| Kottayam | Bangslore | Trivandrum | Etig or | Kochi | Kannur | Calicut | Chennai |
heep:f/ vre.codn
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statement but annexed separately. Further, the unaudited Ananclals for the six month ended as on September 30,
2019 has been prepared by the company based on IND AS as per the requirement of Companies Act, 2013

We have performed such tests and procedures, which in our opinion were necessary for the purpose of our
examination. These procedures, mainly invelved comparizon of the attached Reformatted Financial [nformation
with the Company’s audited financial statements for financial ywars ended March 314 2019, 2018, 2017, 2016 and
2015 and regrouping and reclassification as per schedule 11 of Companies Act 2013 and requirements of 'SEBI
Regulations'.

These Reformatted Standalone Financlal Statements have been extracted from the Audited Standalone Financial
Statements of the Company after making such adjustments, rectassifications and regroupings as considered
appropriate and based on sur examination of these Reformatted Standalone Financlal Statements, we state that

(a) These Refermatted Standalene Financial Satements have been presented in "Rupees in lakhs” solely for the
convenience of readers;

[(b) These Reformatted Standalone Financial Statements have to be read in conjuncton with the relevant
Significant Accounting Policies and Notes to Financial Statements on the Reformatted Standalone Financial
Satements glven as per Annexore X110

{c} The figures of earlier years/Periods have been regrouped (but not restated) wherever necessary, to conform
io the claszsification adopred for the Reformaited Standalone Finandal Statements;

{d) There are no extra-ordinary ltems that need to be disclosed separately in the Reformatted Standalone
Financlal Statements;

{e] Therears no qualifications in the auditors reports that require adjustments o the figures in the Reformatted
Standalone Financial Information that has been prepared in accordance with the Companics {Prospectus and
Allotment of Securities) Rules, 2014 corresponding to Sec, 26(1) of the Companies Act, 201 3; and

{f] These Reformatted Standalone Financial Statements conform to the requirements of schedule 111 of
Companies Act. 2013 and the Revised Schedule V1 of the Companies Act, 1956.

2, Other Standalone Financial Information of the Company

We have examined the following Other Standalone Financial Infsrmation of the Company for each year ended
March 31st 2019, 2018, 2017, 2016 and 2015 proposed to be included in the Prospectus and annexed o this
repOort:;

a) Capitalisation Statement [Annexure V1)

b] Statement of Secured & Unsecured Loans (Annexure VIT)

¢} Swtement of Accounting Ratios {Annexure VIIT)

d] Statement of Dividends (Annexure 1X}

¢] Statement of Contingent Liability (Annexure X)

f]  Statement of Tax Shefver (Annexure XI)

g] Statement of List of Related Parties & transaction with them (Annexure Xil A % B)
h} Significant Accounting Policles & notes to the Financial Statements [Annexure XIII}

3, Based on our examination of these Reformated Standalone Financlal Information, we state that in our
spinion, the "Reformatted Standalons Financial Statements as per Audited Standalone Financial Statements of
the Company” and *Other Standalone Financial Information of the Company” mentioned above for the vears
pnded March 31% 2019, 2018, 2017, 2016 and 2015 have been prepared in accordance with Section 26 of the

3nd Floar, C31 Commmenrcial Centre, Baker Jn., P. B, No. 227, Kottayam - 685 001 E n
| Tel: 0481 2301999, 2581999 | Mob: 9349870062 | Email: kottayam@EvTe.co.in |
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Act, rules prescribed under the Act and the Regulations amended by time to time, by SEBI Act.
4. This report shoold not in any way be construed as a re-issuance or re-dating of any of the previous audit
reports nor should this be construed as a new opinion on any of the financial statements referred to herein.

This report s intended solely for your information and for inclusion in the Draft Prospectus / Prospectus in
connection with the Proposed public issue of NCD aggregating to TL0,000 Lakhs with an optien to retain over-
subscription up to $10,000 Lakhs for issuance of additional NCDs and 15 not to be used, referred wo or distributed
for any other purpese without our prior written consent.

For Vishnu Rajendran & Co.
Chartered Accountants

Firm Registration Mao: 0047415
Peor Review NMo: 011622

UDIN : 20201101 AAAABRZGLT

e =

_.fi" b g
P A-fosephl, FCA
Partner
Membership No: 201101

Place : Hottayam
Date 14003/ 2020

Page 3 of 45

3 Floor, CSI Commercial Centre, Baker Jn., F. B. No. 227, Kottayam - 686 001
| Tel: 0481 2301999, 2581999 | Mob: 9349870062 | Email: kottayami@vre.co.in|

| Kottayam | Bangalore | Trvandrum | Ettumanogr | Kochi | Kannur | Calicut | Chennai |
I-LLip:j,-'-.-.ww.Eri@.cu.m



Vishnu Rajendran & Co ‘ (—/—x ‘

Chartered Accountants
8 -
Annexure - [: Reformatted Summary Statement of Assets and Linbilities
% i Lacs]
Particulars %‘1’ Asat
_EQUNTY AND LIABILITIES - -
_Sharehoiders” funds I N R —
" (3] Share capital A 2495254 2495254 2250000  JE50000  ZE500.00
" [b) Reserves and surplus ] 1977498 1767952 1466078 1276927 2179131
{¢) Money Received against Share . - 5 > .
Warmants .
Share application money pending . = = _
allomont
Mon-current liabilities = -
[a} Lang-term borrowings C 46,0116 S6.A0%.60 B4.035.82 11120231 A3A145H
" (B) Deferred tax liahiiities (net) ) - : r =5
(€] Other long-term liabilities b 17,906.00 18,171, 513 1B9%LTY TP okt
_[d) Long-term provisions E_ 13392 14547 10820 41854 26557
Current liabilities . R
(] Short-term borrowings F 3551020 3779519 35,30, (W) 18,62255 2649628
" (b) Other current liabilities G 3683450 4140044 SLOTZEL 6492930 4631208
(¢} Shiort-term proyvisions H 1.GAL50 1,395,594 1434 6% 140708 108251
TOTAL d 1,83,59580 19835038 2,21,138.29 2.41,84905 20206405
_ASSETS ———
Non-current asseis S B =
(@) Fixed assets e
Tangible assets I 19428.7% 2017124 21,587, 41 3137348 14A29.42
_Intangible assets I 1428 3158 BO,EBg - e
Intangible assets under developrent : - - .
_Capital work-in-progress - - - HE? UE‘ 214,51
(B} Mon-current investments K 581 581 581 37342 AT34
[} Deferred Tux Agm!l. qid. 77 72740 F45.00 T44.04 94.82
_[g]_Lun,g-term loans and advances Lo _189s49.01 1,963.64 380834 340269 362092
__{e] Other Ron-Current Assots - - - . . .
_Current assets i
_ @] Current [nvestmeants - = ~39.56 33,56
_ {15} Cash and cash Egdhl'iﬂ:n'ts b 834295 113!,.3]2.3& 7,704.98 1280885 4 07 .26
(c) Short-term loans and advances N 13847295 16307852 195940409 19131941 17759347
{d] Other current assets i 14.453.24 2139403 a75.42 93051 810.27
TOTAL 1,82,595.80 19835038 2,31,138.29 24184905 2,02.064.05

The accompanying statement of significant accounting policies and notes m acoounts on financial statements attached shall
fiorm an integral part of this statement o
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Annexure - [1: Reformatted Summary Statement of Profit and Loss

{1 in Locs]
o Forthe year ended
Particulars Note 31/03/2019 31/03/2018 31/03/2017 31/03/2016 31032015
Nou
i
“Revenue from operations P 2961244 3326016  45,39140 3910535 3525390
Other income _q _ 203.04 23323 15502 904 1714
Total Revenue 2081548 3349339 4354642  39,114.39  35271.04
Cpinges venifits: R 5,837.99 5,20898 6,446.80 580546 534354
bho! L i e e g
Financs costs 8 16,46 1.05 1949331 24,490,25 2151577 19.701.34
Deprediation and T #81.00 1,343.45 1,753.91 2,202.34 1,436.74
amortization Expense
i’;ﬁj’;ﬂﬂ & other U 4,055.95 3,065.05 5.218.89 6,068,56 580943
Total Expenses 27,3690 31,010.79 3790985 3559213  32,285.05
Profit / [Loss) before
exceptional and 563657 3,522.26 2,985.99
TS 2,578.58 2,482.60 5.636. 5 .
tax
Exceptional r ; .
_GExtraordinary items
Profit / [Losz) before
extraordinary items and 257858 248260 363057 3,525.206 2,985.99
m— —— - -
Prior Period ltems - - (13783.55)  [1,609.00) [10.45)
_Profit / (Loss) before tax 2578.58 248260  (8,146.98) 1591326 297554
_Tax expense: m——
_Current Tax experise 64,35 99041 _12.50 158452  1,081,50
Deferred Tax (181.37) 67.60 (5097} (649.22] 46,23
Profit / (Less) for the 209560 142459  (8,108.51) 977.96  1,847.81
_year
Fage Sof 45
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Anmexure - il Refarmatied Summary of (ash Flow Statement

i i Lawa]
Farticulars For tr year anded
A1,/03/2019 31,03/ 2018 31503/ 2017 3170372016 3103/ 2015
COperating Profit/[Less) for the year 2.57850 249260 [8,146.96) 191326 2AT5
Aljiastmaig for 2
Provissor for Standard Assets (G482} {12.54) 9763 B190 [34.32)
Provizion for HPA 0130 {27.34) 470 167.74 FRr
Provision for At Under Securitisaton G017 - s =
Provision for Gritaity { met] {11.55% 3726 [210.34] 152.‘93 13218
Provision for Dimvdmsben i wabue  of .
% ileormrgarat = 19406 7352
[Prodicy/ Loss on sale of asseis [6.56]) [75.10) [40.57) e [14.15)
Finasen Coal 1k dalll5 19453 31 2444907 2151577 1970034
" Depreciatian B35T3 1,196.13 149582 195608 104051
Prigr Penod tems - : 15451329 L509.00 (023
Imcnane from Mon %rﬂ[lg Busiress (D] 0,15 (0.23) (0,28} [037)
Operating Profit/[Loss) before working
sl Aallearasiatts 10,143.70 23,004.97 31,335.16 2747086 24.232.63
A retmients fior R
_5hort Term Loans & Adwances 2450557 32,8619 [45621.07] [13,725.04) BAES.65
Current Fvestmants . - 1456 . 046
_Dther Currest Assets [1Z2313.35) 201150 21341 [120.24) [315.57)
Lowg Term Loans & Advances - ; = ; i
Shosrt-term Eorrowmgs |2,264 59) (G34.E1) 1970745 [#512.11) 3,179.25
_Current Labdities {4,565457) [2.E72.37) (751159 18,517.22 [#B,170.07)
Cash generated from operations 15,585,01 45,951.25 40, Te212 14,3209.79 [12,144.05)
Income Luxes {66435} [4riia1) [1,290.23) (145182 [].I:hﬂl 541
Net Cash Irom Operating Activisy T, 02066 44,960,584 19,5709 1207797 [£3.225,55)
Incarms framm Nen Operating Basiness .20 0.19 0.23 el .35
Imraml_]baum}ln Inv«uﬁu&uu - - - = [LE63]
Increase/[Decrease) i Long Term Loams
ey e 1462 21873 T2LB1 #5.53 i1 I:IaHlEIL
Sale of fized Assets 1342 05417 0,1 4082 44,25 212 59
Puechase of fxod Assets (102,57 [20r3.64] [42233) [20,35884] [12B5.59)
_ Mot Cash Flow from Isvestment Activity (54.73) 96340 B.441.53 [20,228.02) (Z.10740)
. Cash Flaw (rom Finanelng Activities
e . 1 o Fexm [10,00854) (2RA50.32) [14,08383) 2756741 1484505
Ipcreasef(Decream] in Other  Long-merm = T
Liabilities i = .
Flmance Cost (16451 5] (1949231} [39,953.46) [11,515.77) {15,701.34)
Increase/{Decrease]  in Capital  inel 5 B4 ED Y X
Securities Pramium '
Mot Caslh Flow fram Financing Activity [26,735.27) (43,4%6.94) [54.037.29) 6,07 164 [#.H56.28)
o mi“"' Pacumses) dn-chth B LA (1,86935) 2417.32 {5,023.87) 872159 {20,189.23}
E Opening Balance of Cash B Cash
Ex 10,21230 7,784.58 12 BOB.ES 408726 2827649
R MR- e DLl £ 8,34295 10,212.30 7,784.98 12,808.85 4,087.26
_Components of cash and cash equivalents
Carrent Account with Banks 421557 .07 24474 1,527.95 IT2EY
Depasits with Bands 2 i35 LRITAE 3A97.27 T 43355 544,04
Cash |z Jand 1,257.03 L30R.20 1,440.31 LB4TES 2, Big.6
Tatal 8,142.95 16, 212.30 7.7R4.98 12A0R85 4,087.26
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Anmexure - IV: Notes to Reformatbed Summary Statement of Assets and Liabilities

Note A: Share Capital (tinlacs)
As at

a. Particulars 31/03/2019 31/03/2018 31/03/2017 31/03/2016 31/03/2015
Share Capital

_Equity shares of ¥ 100 each 3250000 3250000 22,500.00 12,500.00 22,500.00
Issued, Subscribed and

Equity shares of ¥ 100 each 2495254 2495254 2250000  22,500.00 22,500.00

b. The reconciliation of the number of shares outstanding and the amount of share capital as at March 31
of the respective years

As at
Particulars 31/03/2019 31/03/2018 31/03/2017 31/03/2016  31/03/2015
Shares outstanding at the 3 5E D000
_hE:Emn.ihg of the year 249525309 2.25, 00,00 2,25, 00, 00 2,25,060,000 25,00,
Shares [ssued duﬂng the 2452539 L - -
_year
Shares outstanding at the
wnd of the yesr 24952530 2.49.52.539 2,25.,00, 000 2,25,00,000 2,25,00,000
Hame It'.'.iharahuidu‘ = & . Hn. uf Shares Held as at
310372009 31/03/2008 3170372017 3170372016 31/03/2015
Mr. Roy Mathew - - - L.66,06,347 16606352
Mr. Hilﬂu:‘h' Mll:'l‘i'mﬂ[tu 14779912 1,47, 79912 1,36,78,094 1388094 1388094
Mrs, HI‘EEE‘ Jl'[ﬂ.'[h&'l-’l' 33,54 445 3354446 33,54.440 - =
M s Mind I'iilll'i'l.l}ﬂll.'ll Hotels 2551298 25,51.798 24,12,698 2412698 24.12,698
|P) Lxd
M,z Minl Muthoottu Credit 14,19.841 14,149,841 14,19 841 14,19,841 14.19.58%1
India Private Lid
Name of Sharcholder Fercentage Holding As At
B 31/03/2019 31/03/2018 31/03/2017 31,03/2016 31,/03/2015
Mr. Roy Mathew = = - T3.81% T3.81%
Mr. Mathew Muthoottu 99.23% 59.23% 60.79% 6.17% 6.17%
Mrs, Nizz y_hig_thew 13.44% 13.44% 14.91% . .
M5, Mini Mutheottu Hotels 10.22% 10.22% 10.72% 10.7 2% 10.72%
(P} Lud
M5, Mini Mutheoiu Credit 5.69% 5.69% 6.31% 6.31% 6:31%
india Private Ltd

Du.rlngﬂ:te '!'ear

Particulars JL/03,,2019  31/03/2008 3IL/03/2007  31/03/2016 3170372015
Equity Shares
Fually paid up pursiant to - - - %

contract(s) without payment
being recelved in cash

Fually paid up by way of bonus - : 5 . ASSEERETR,
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Shares bought back - - - -

equity shares is entitled to one vote per share. In the event of liquidation of the Company, the holders of equity
shares will be entitled to receive remaining assets of the Company, after distribution of all preferential amounts.
The distribution will be in proportion to the number of equity shares held by the shareholders.

Note B: Reserves and Surplus (Tin Lacs}
As At
3170372019 31/03/2018 3170372017 31/03/2016 3170372015

_Opening Balance 3,652.54 336763 3,367.63 317203 250247
_[#]) Current Year Transfer £19.09 28492 - 195.59 369.56
[~} Written Back in Current year - - = - -
Closing Balance 4,071.63 3.652.55 3.367.63 3367 62 3.172.03
Securities Premium
_Dpening Balance 784415 6,250.00 6,250.00 6,250.00 6,250.00
[+} Securities premium credited - 159415 - 5 =
on Share issue
(-} Written Back in Current year . = = - £
Closing Balance 784415 FHHELS 6,250,001 G, 250.00 G, 250,00
Revaluation Reserve
Opening Balance 350,00 350.00 350.00 350.00 350,00
[*] Current Year Transfer - - - - -
(-} Reduced in Current year s = I
Closing Balance _330.00 330,00 _350.00 35000 35000
Debenture Redemplion
Reserve
Dpening Balance 1317272 12,801.65 12,801.65 12,019.28 -
[+] Current Year Transfer (4.608.64) 37107 - 782.37 12,019.28
(-] Beduced in Current year 5 2 E = -
Closing Balance 8,564.08 1317272 12,801.65 12.801.65 12,019,248
Surplus in Profit and Loss Afc
Opening Balance (7.339.90) (6,108.51) i - 10,541.03
{+]) Met Profit /{Loss) for the 209547 142459 (8108351} 977.96 1,347.81
Current Year
{-) Transfer to Special Reserve [419.09) [284.92) - (195.59) (369.56)
Fund
{-) Transfer ta Debenture 4 608.64 [371.07) - (782.27)  (12,019.28)
Redemption Reserve s e —
Closing Balance (105488)  (7339.90)  (8108.51)
Total Reserves & Surplus 19,774.98  17,679.52 14660.78  22,769.27  21,791.31
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Mote 1: Statutory Reserve represents the Beserve Fund created u/s 4500 of the Beserve Bank of India Act, 1934,
An amount representing 20% of the Net Profitis transferved to the Fund for theyears,
Mote 2: Pursuant to Section 71 of the Companies Act, 2013 and Bule 1B(7] of the Companies [Share Capital and
Debentures) Rules, 2014, the Company is required to transfer 25% of the value of the debenturas issuad through
public issae as per the present SEBI (Issue and Listing of Debt Securities) Regulation, 2008 to Debenture
Redemption Reserve [DEE) and ne DRE is required in case of privately placed debenture. Also the Company is

required before 3ith day of April of each year to deposit or invest, as the case may be, a sum which shall not be
less than 15% of the amount of its debenture issued through peblic issue maturing within one year from the
balance sheet date,

The company has complied with the provisions of DRR as on 31° March, 2019
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Note C: Long Term Borrowings

As At

Particulars

(fin Lacs]

31/03/2019 31/03/2018 31/03/2017 31,03/2016 31/03/2015

L Secured

(2] Listed Secured Redesmable
MCD - Public Issue {refer note C-1
below)

55B5.97

(1) Secured Redeemable Privately
placed NCD[refer note C-2 below)

1,906.25

10,900.08 29,334.64 37.846.71

35,011.78

171244 9.878.04 18410.75

33.970.61

(c). Term Loan I‘rn-u Banks

i} South Indian Bank Ltd,

41907 1, 100.55

1,839.83

{Secu.red by Hypothecation of
Fixed Assets purchazed fSecurity
Depozits of branches.to be repaid
Im 10 equal half instalments with
interest @13%)

(i) HDFC Bank Limited Car

18.11

37.95

Loan {Benz G350)
{ Secured by Hypothecation on

vehicle and 15 w be repaid In 60
equal monthly installments with
interest @ 9.95% p.a)

“[iii) HDFC Bank Limited Car
Loan [Benxz)

Lo 10.78

19.10

{ Secured by H}rpuﬂ'lmtlun an
vehicle and is o be repaid in 60
equal mosthly installments with
intorest @ 9.95% p.a)

[iv) HDFC Bank Limited Car
Loan [Jaguar)

- 060 36.44

&0.56

(Secared by Hypothecation on
vehicle and is to be repaid in &0
equal monthly installments with
interest @ 10,75%)

[v] HOFC Bank Limited Car
Loan {Innowvi)

(Secared by Hypothecation on
vehicle and is to be repaid in &0
equal monthly installments with
interest @ 10.50%)

- 0B 409

T.OH)

(vi} South Indian Bank,
Pathanamthitta Car Loan -
(Secared by Hﬂmﬂiecatmn on
vehicle and is to be repaid in &0
cgual monthly installments with
interest @ 105049

- - 29.04

0268

(vii) HDFC Bank Limited Car
Loan BMW X-5

- 2268 38.90

53.58

(Secured by Hypothecatlon on
vehicle and is to be repaid in &0
equal monthly installments with

Page
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interest @ 109)

(wiii) HDFC Bank Limited Car
Loan - |etta
(Secured by the hypothecation of
the wehicle to be repaid in &0
equal instaliments with Interest
& 10%)

(ix] 5Bl = Vehicle Loan o
(Secured by hypothecation of

vehicle to be repaid in B4 egual = ¥
monthly installmenis with

interest @10.40%)
{a) Listed Unsecored Debentures
- Public [ssue{refer note C-3
helow])

[b) Umsecured Privately Placed
Dehentures{redemption year
2020 -2022 rate of interest
11.25% - 24.77%) _
{c)Subordinate Debt
(redemption year 2021 - I0Z4
_rate of interest 10.75% - 16.67%)

= A6l 12.00

7023

18,393.27 2335626 231.356.26 2335626 12,106.36

F4ESD 37375 B40.45 F90.45 415.45

20467.07 20,467.07 2046707 9.878.04

_{1f) Loan from Directors - - -
(V] Lean from Companies
_Under Same management
Total Long Term Borrowings

46,801.06 5680960  84039.82  1,11,202.31 8361490

Note C-1: Listed Secured Redeemahle NCD - Public Issues
{Rim Lacs)

As AL

Date of 31/03/201 31/03/201 31/03/201 31/03/201 317037201
Allptment g i 7 i 5
[Interest

Rate)

il.ﬂie-mpﬂn
i Period

" Particulars

{a) Listed
Secured
Redeemable
MNCD - Public
Issuel
(b] Listed
Secured
Redeemable
MCD - Fublic
Issue 11

28/03,/201 =

4 [Interest
rate 12%
to 13.5%)

18-08-
2014
[Interest
rate 12%
to 13.25%)

310656

310656

3,106.56

B577.77

666450

BLITIT

400 days to
66 months

500 days to
66 months

{c) Listed
Secured
Redeemahble
WCE - Public
Izsue 11

11-11-
2014
(Interest
Rate
11.50% to
13.43%)

217264

6,075.88

19,769.51

18 months
to 66
manths

fd] Listed
Secured

07/04/201
3

6,866.81

6,866.81

17 months
to43
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Redeemable  [Interest manths
MCD- Public  rate 11.5%
dssuelV 1013.1%)

(e} Lizted 25-08- 5585097 7.180.83 13,219.69 13,219.69 17 months
Secured 2015 o 73
Redeemahble  [Inkerest months
MCD = Public  rate
Issue v 11.57% to

12.25%]) § — R ~ L
(f] Listed 27-01- - 61269 306824 01RO = 17 momnths
Seicured 2016 b 51
Redeemable  [Interest momnths
MCD - Public  rate
I=5ue VI L0255 LD

11.25%)

Mote: Security: The above Listed Secured Redeemable NCD - Public Issue are secured by way of first parl passu
charge on immovable property located at House of HiranandhiniMe.5/63,0ld Mahabalipuram road, Egathur Village,
Chennai - $00130 and first pari passyu charge on Current Assets including Book Debts, Loans & Advances, Cash & Bank
Balances and Recelvables, both present and future ranking parl-passu with the existing secured lenders,

-
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Mote C-2: Secured Redeemable Privately placed NCD

i (tin Lacs)
NCD  Dateof 31/03/2019 31/03/2018 31/03/2017 31/03/2016 31/03/2015 Redemprion
Series  Allotment Period
[(Interest
_ Raw)
Xvin 15/03/2013 ; ;
- till date year to
(2% 15 1,906.25 1,592.93 4.786.85 4.803.00 0TI
) 18.18%]
xvi 01/11/2012
14/03(2013 . 39.96 353221 3,706.07 518671 5’;:1_2“5
[12.5% to
18,18%)
XV 29/09/2012
3141072012 . 24,98 540.45 £79.78 124056 ° ":;l:' .
(12.5% to
18.18%}
XV 23/05/2012
28/09/2012 3 18,03 528.89 343149 sa117a :"E"';“ &
(12.5% to ¥l
18.18%)
XV 27/01/2012
31,/03/2012 = 20.22 19558 410.56 261880 :“'E“rr‘;' %
[125% tn
TEL 1)
Xl 26/03/2012
22 /05,2012 . 14.32 23956 153542 326889 ";f:::;’ b
(12.5% to
16.18%)
X 10/01,/2012
= 1yearto 6
25,/03/2012 : = : 1,563.46 158478 V0T
(12% to
18.18%) o o
1] 09/ 12,2011
09,/01/2012 - . : 838,31 85120 :";'E;;f 8
(11.5% to
1818%)
X 16/11/2011
08/12/2011 . 2.00 1824 503,42 58927 | ireiing o
{11.5% to ¥
_1818%)
i 22/08/2011
- 1 year to 6
S . 8.80 1,010.86 zostzs M

(11.5% to
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13.75%)

22/06/2011
1 yearin g

yaars

21,/08/2011 . : 4 1,371.04

{11.5% to

13.75%)
VIl 02/06/2011

21/06/2011 - "
[11.5% to
13.75%)

Vi 0770372011

1 year to b
years

24.88 Z4.88 Bl 36

1yeariog

2085 years

01/06/2011 -
(11% 1o

13.25%)

¥ O04/11,/2010
1yeartob

WEArs

06/03/2011 - 3.50 3.50
(11.57% to

12.25%)

Notes Security: The abwove Secured Redecmable F:‘luati:l}r'pl-a-v:é;d NCD are s:cun:d-nnparl passu charge on curment
assets including book debts, loans and advances, cash and bank balances and receivables both present and future of
the company with secured lender

MNote C-3: Listed Unsecured Debentures = Public l1ssun

T v Lacs)
Particulars Date of 31-Mar- 31-Mar- 31-Mar- 21-Mar- 31-Mar- Ridemption
Allotment 2019 208 2017 216 2015 Period
[(Interest
Rate)
(3} Listed 0&-08- 4.962.99 4.962.99 4.962.99 4096299 &6 months
Unzecurad 2014
Debentures - [13.2996 -
Public lssue Il 13.43%)
(] Listed 11-11- 714337 714337 7.143.37 7.143.37 7.143.37 66 months
Unsecured 2014
Dehentures - [12.75% -
Public lssue 1T 13.43%)
[c) Listed 07-04- 6, 849,15 684915 684915 £,8459.15 &6 months
Unsecured 2015
Debentures - [12.68% -
Public lssue IV 13.01%)
[d) Listed 27-01- 400,75 4A4040.75 4. 400.75 4,400,753 78 months
Unsecured 2016
Debentures - (11.02%-
Publlc Issue V1 11.25%)
Note D ; Long Term Liabilities
As A
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Chartered Accountants

31/03/2019
17,906.00

Particulars
Interest accrued but not Due on
debenture & sub debt

31/03/2018  31/03/2017 31/03/2016

31/03/2015

18,171.68 18,991.79 -

Total Long Term Provisions 17,906.00

18,171.68 18,991.79 -

Note B Long Term Provision

(% 1a Lacs)

As At

Particulars 31/03/2019

31/03/2018  31/03/2017 31/03/2016

31/03/2015

Provision for Gratuity - 13392

14547 108.20 418.54

265.57

Total Long Term Provisions 133.92

14547 10820 41i.54

265.57

_Note F. Short Term Borrowings

(% in Lacs)

Rate of

As At

Interest  31/037201
a% on 9
March

31,2019

Particulars

Secured Laan
Repayable on Demand
[a]) South Indian Bank
Secured by way of first
paripassu 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. Additional
collateral  security by
way  of  immovable
property owned by the
company and group
Cimpanies’ viz,
Muthoot Mini Theaters
Pt Licl, Mini M uthoottu
Credit India Pwt Ltd,
Muthoottu Mini Hotels
Prt.  Ltd, Kandamath
Cine Enterprizes  [P)
Lid, Personal Guarantes
of Directors viz. Mr.
Mathew Muthoatte, Mr.
Roy M Mathew and Mrs.
Nizzy Mathew
{b] Federal
Limited
Secured by way of Gold
leman, Recelvable  of
specific branches
aliocated ko bank

10,0014 16,533.31

1275% -

31,03/201
8

15.478.70 12.3084.87 214425

31/03/201  31/03/201 31/03[2015
7 2]

1644841

5 3.538.19 3,265.98

497784

3 Floor, CS8I Cominercial Centre, Baker Jn., P. B. No. 227, Kottayam - 686 001
| Tel: 0481 2301999, 2581999 |Mob: 9349870062 |Email: kottayamdivre.co.in|

| Kottayerm | Bangalor: | Trivandoum | Ettu

htep: )/ f

r | Kochi | Kannur | Calicut | Chennai |
Aoodn



Vishnu Rajendran & Co | % |
Chartered Accountants | |

exclusively to the bank
with  15%  margin.
Additional  collateral
security of equitable
mortgage of 34.39 acres
of land, personal
guarantee of directors
vz, Mr. Mathew
Muthoottu, Mr. Roy M
Mathew and Mrz. Nizzy
Mathew and Corporate
Guarantee of Muthootou
Mini Theaores Fvt
vmeed

(c) State Bank of India  12.25% 4,503.62 348475 3.53143 2,623.98 260456
(eardier State Bank of

Travancore)

Secured by way of First

Charge on  current

assets of the company

on pari pasu basis with

ather lenders in MBA

and WCD holders with

250 margin Addidonal

collateral security by

way of immovable

property swned by the

Mgz  Muothoottu Mini

Theatres [P} Limited

and personal guaranies

of directors wiz, Mr.

Roy. M. Mathew, Mr

Mathew Muthoottu,

Mrs, Nizzy Mathew and

Corporate Guaraniee of

Muthooktu Mini

Theatres Pyt Limited. o o I
[d) Dhanalakshmid  11.50% 1,213.44 1,566.41 200802 1,207.0 2,460.35
Bank

Secured by way of
Paripassu first charge
by way of
hypothecation of
current  assets, loans
and advances and book
debts including Gold
Loan receivahles with a
margin o
23%LAdditdonal
collateral security by
way of [Immovable
property owned by
thed/s Muthootiu Mini
Theatres [P} Limited
and personal Ellﬂ:t‘ﬂm.ﬂﬁ
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k)

A

—_—

of directors wiz. Mr.
Roy. M. Mathew, Mr.
Mathew Muthoottu,
Mrs. Nizzy Mathew and
Corporate Guarantee of
Muthooltu Mimni
Theatres Pvi Limited

(¢ ] Stabe Bank Of
India

Securad by way of Gold
loan, Receivabie of
specific bramches
allocaged  to bank
exclusively to the bank
with 15% margin.

12000

(1) Andhra Bank
Secured by way of Pari-
passu Arst charge by
way of hypothecation of
Gold Loan Receivables
il the COMPEnY
[excluding
microfinanse
receivablez)  for  the
loams  disbursed by
them to individuals
against pledge of gold
aFnaments with
minfmum asset cover of
133.33% with 15%
margin, Additional
collateral security by
way of immovable
property owned by the
Company and
Muthoottu Minl Hotels
Pyt Led  Personal
guarantee: Mizzy
Mathew and Mathew
Muthootty
(2] Indus Ind Bank
Secured by way of first
Pari Pasu Charge on
recelvables  including
loan receivables
with banks under MBA
and  NCD  holders.
Additional  collateral
security by oway  of
Immovable  property
owned by the company.

11.50%

5,047.70

4,929.45

T457.11 494020 2,002.55

10.90%

452542

(b} Oriental BEank Of
Commerce,
Coimbatore
Secured by way of Pari

11.25%

1,585.98

333754 498149 244928

403520 2,500.25 -
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passu first charge by
way of hypothecation of
Gold lnan receivables of
the company  with
il fimmrm assat
coverage of 1.33 times
with a margin on 25%.
And additional
collateral security by
wdy of immovable
property owned by the
Muthoot Minl Theaters
Prt Ltd and Managing
Director  Mr. Mathew
Muthootiu, Personal
Buaranies; Mizzy
Mathew and Mathew
Muthoottu

(i 1 Union Bank OF
India

Secured by way of
Paripagsu charge over
present | B future
receivables  including

advances agalnst
security of gold, mold
jrwellery, current

assets,  bhook  debrs,
loans advances &
receivables  including
pold lean recelvables
and Book debts and
receivables.  Personal
puarantee of Mathew
Muthooti, Mizzy
Mathew, Roy M
Mathew.
(i} Reliance Capital
Lid

Secured by way of Parl-
passu first charge by
way of hypothecation of
Book Debts to the
extent of 100% of the
exposure created out of
RCL funding. Addidonal
cash collateral security
to the extent of 5% of
the loan amount o be
maintained lien marked
in favour of Rellance
_Capital Limited,

11.50% 2,100.72 2,435.48 2,419.22

14.00% - - 192134 - .

Total Short Term
Bnmwlngs

3551020  37,795.19 3833000  1B,622.55  26496.28
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Mote . Other Current
Liahilities

QA

~

(¥ in Lacs]

'_ Parlimlars
Current maturity of Long Term

Bormowings
Interest accrued but notdue on
barrowings

Blfﬂﬂﬂﬂiﬂ
17.844.47

8,015.81

_31/03/2018

 AsAt
31/03/2017

' 31/03/2016
30 86842

30,101.49 53,723.05

31/03/2015

43,291.40

10,082 49 10,145.83 871071

2,720.51

Interest acerued on unclaimed 169.97

_debentures

259.99 27249 =

Statutory payahles 1&7.10

Other Payables

Total Other Current Liabilities 36,834.52

637.18

42400
53247
41,400.44

283.14
50233
5107281

190.34
305.20
64,029.30

15490
14527

46,312.08

Mote G-1- Current Maturities of

[¥in Lacs)

As At

Particulars 31/03/2019

31/03/2018 31/03/2017 31/03/2016

31/03/2015

Current Maturity of Secured NCD 1,626.94
- Privately placed {refernode G=2

below)

3,865.11 10,0:49.75 16,108.12

Current  Maturity of Secured
Listed MCD - Public Issuee (refer
nate ;G - 3 below)

531411

Unsecured privately placed NCD 1,080,000
[mte of Interest 11.00% -

20.74%)

1843456 28,512.07 3805177

18,230.73

24,316.30

To8.46 100,00 200.00

Current Maturity of Un Secured 496299
Listed NCD - Public Issue 2 [rate

of interest 13.29% to 1343%)

Term Loan-SIB -

419,07 601.48 681,48

Term Loan - 518 | Securitization | 1461493

Vehiche loans 0.63

33.77 76.96 150.37

623,68

Unclaimed matured Debentures 235.87

a72a Hila 23131

120,69

Term Loan- Dhanalakshmi Bank =
(Secured by way of Parl-passu
first  charge by way of
hypothecation of Book Debts w
the extent of 100% of the
exposure created out of funding
repayabkle In 15 months interest
rate @ 11.5044])

208,33 - -

Tatal Current Maturity of Long 2784447

Term Debt

30,101.49 3086842 55 7Z3.05

4329140
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Mote G-2: Current Maturity of Secured NCD - Privately placed

- =,

| §
1 % .|
W, oo o -

(in Lacs)

NCD  Dateof 31/03/2019 31/03/2018 31/03/2017 31/03,/2016 31/03/2015 Redemption

Serles  Allotment Period
(Interest

. Rate)

VI 15/03/2013 1,510.93 489851 1,696.39 b,498.30 224817 lyearto6
- til} date years
(12% to

__ 18.18%)

vl 01 11/2012 R i 3488.75 B5.0% 1,328,778 19348 | yearto6
= years
14/03/2013
(125% o
18.18%)

V1 29/09/201z2 2498 514.97 10.45 427.89 485359 |yeartw6
il yeary
3171072012
(125% to

_1818%)

xv 23/05/2012 18,03 S10LEG 2,889.98 117796 2313 lyearwob
- YEArS
28/00/2012
(125% to
18.18%) _

X 272012 20.22 17536 214,03 201968 232391 1yeartob
- VEars
31/03/2012
(125% to
18.18%)

X 26032012 14.32 22324 1,299.37 1.65391 274944  1yeartod
= VEATS
22/05/2012
[125% to

_18.18%) M

X 10/01,/2012 - - 1,559.04 Lo0 29957 1lyeartod
. YEars
25/03/2012
(12% to

_ 18.18%} — L —

X1 09/12/2011 - - B38.06 005 44130 lyearto6
S years
09/01/2012
(11.5% to
18.18%) :

X 16/11/2011 2.00 16.24 485.18 92803 19756 1yearto6
- H‘m
081272011
(115% to
18.18%) _

X 22/08/2011 8.80 99221 152.32 15880 1yeartob
- YEArS
15/11/2011
(11.5% to
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Vi

13.75%])

22/06/2011

21/08/2011
(115% to
13.75%)

1,359:21

0.05

1 veartob
YEArs

Vi

02/06/2011

21/06/2011
(115% 1o
13.75%)

Vi

07/03/2011

0170672011
(11%
13.25%)

24.88

54275

450

1yeartod
VEHTS

1640

B1.00

1 year tu G
VEars

04/11/2010

06,/03,/2011
(10%  to
13.250)

23/09/2010

0371172010
(10%  bo
13.25%)

1.4

5335

1 yearto G
years

1 year to G
vears

Total

1,626.94 9.865.11

10,049.75

16,108.12

18,230.73

Note: Security: Refer Nobe C 1

Note G-3: Current Maturiby of Secured Listed NCD - Public Issue

Particulars

Date of
Allotment
(Interest

Rate]

{a} Listed
Secured
Redeemable
NCD -
Public lssue
I

(b) Listed

Secured
Redeemahle
MCD -
Public fszue

08-08-2014

28/03/2014
(Interest
rate 12% to
13.59)

31/03/201% 31/03/2018 31/03/2017 31/03/2016 31/03,2015

310656

(¥im Lacs,

Redemption
Period

355794

12, B94.07

(Interest
rate 12% ko
13.25%]

BS7rTT

Secured
Redesmakhle
NCD -
Public Issue
1

11-11-2014
[Interest
Rate 11.50%
to 13.43%)

- 217264

3.903.24

13,693.63

1142223

400 days o
&6 months

500 days to
66 months

18 months &
i months

(d]) Listed
Fecured

07 /04,2015
[Interest

- 686601

- 11,192.77

17 months tc
43 months
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Chartered Accountants
LS
Redeemable rate 11.50
HNCD- to 13.1%)
Pubilic lssue
v
[=) Listed 25-083-2015
Secured {Interest
Redeemable rate 11.57% 17 months tc
NCD - to 12.25%] 1,594.86 6,038.86 O607.43 73 months
Public
Issue¥
(1) Listed 27-01-2018
Secured {Interest 17 manths to
Redeemable  rame 10.25% 51 months
NCD - w 11.25%) 01269 335025 16031.06
Public 1ssue
VI o N
Total 531411 10,4345 20,512.07 38,051.77 2431630
Note: Security: Refer Note C 2
Page 22 of 45
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Hu_tge_'_l_-llshnn Term Provisions
{Tin Lacs)
As At
Particulars 31/03/201% 31/03/2018 31703721017 31/03/2016 31/03/2015
Provision for Non-Performing 100047 70917 B2A.55 R22.85 65510
Azsets
Contingent Provision for Standard Sa1.04 59677 608.34 510.71 2881
Assets
Provislon for diminution in walue - 7352
of investments
Provizion for  Assel  Under S0.17 - -
Securitsation ———
Total Short Term Provisions 1,682.58 1,395.94 1,434,589 1.407.08 1,083.91
Movement of Frovision for
Standard and Nop- Perlorming
Assets in Short Term Erovision
{%in Locx)
As At -
Particulars 31032019 31/03,/2018 3170372017 3170372016 3170372015
Provision for Standard Assets
Provision at the beginning of the D967 h 608.34 Si071 4728.81 453,13
year Oy = = e
Additional  Provisions  made [54.82) {11.58) 97.63 81,90 [3432)
_Uuring the year
Provizion ab the close of the 541,94 506.76 ai8.34 S10.71 42081
year
Provision for Non- Performing
Assels L
Provislon at the beginning of the To0.17 B26,55 B22.85 655,10 2788
ar .
Add: Additional Provisions made 261.30 {27.38) 3.70 167,74 38122
during the year
Provigion at the close of the 1,000.47 700,17 B826.55 BZZ.BS 655.10
_year =
Provision for Asset Under
Securitisation
Provision at the beginning of the .
year
Add: Addidonal Proviglons made 5017 -
duringtheyear
Provision at the close of the 5017 - - = =
VEar
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Note I & | : Fixed Assets

iTin Lacs)

Type of Assets Gross Block As at
31/03/2019 31/03/2018 31/03/2017 31/03/2016 31/03/2015

Land 14,599.67 1459967 14,599.67 21,367.10 6,549.03

Buildings 3,352.75 3,609.12 4,585,01 5,961.12 1,029.74
Plant & Machinery 629.11 73511 B33.65 1,059.50 1,171.10

Furniture and Fixtures 1,382.08 1,952.17 2,797.01 497989 7.128.67

Vehicles 100.82 183.01 303.48 64466 844,46

Electrical Fittings 72.90 76.09 109.58 201.55 41279

Computer 109.88 160.95 212.55 AH6.36 1,426.78

Total 2024721 2131612 2344095  34,900.18  18,562.07
Software & Licences _ 31.58 8284 67.60 .

Total 31.58 BZ.Ha 67.60 - -
_Type of Assets 3170372019 31/03/2018 31/03/2017 31/03/2016 31032015
_Accumulated Depreciation

Land - - - -

Buildings 198.41 256.36 226.62 178.52 250, _5.4
_Plant & Machinery 119.00 14091 15496  319.12 171.98

Furniture and Fixtures 404.51 57803 BiBHZ 219645  2,19439

Vehicles 37.87 5746 118.24 251.25 187.25

Electrical Fittings 17.09 23.23 33.50 9203 9121

Computer 41.54 88.89 91.40 489,33 836,91

Total H18.42 1,144.88 1453.54 3,526.70 3932248

Software & Licences 17.31 5125 42.29 =

Total 17.31 51.25 42.29 -

Type of Assets 31/03/2019 31/03/2018 31/03/2017 31/03/2016 31/03/2015
_Net Tangible Assets

Land 14,599.67 14,599.67 14,599.67 21,367.10 6,549.03

Buildings 3,154.35 3,352.75 4,358.39 5,762.60 779.20

_Plant & Machinery 51011 594.21 678.69 740,38 B99.12

Furniture and Fixtures 97757 137414 1,968.19 2,783.44 4,934.28

Vehicles 62.95 12555 185.24 393.41 557.21

Elecirical Fittings 55,680 52.85 76.08 109,52 32104

Computer 6834 7207 121.15 197.03 SHYHE

Total 19,428.79 20,7124 2198741 3137348  14,629.52

Software & Licences T 1428

— 31.58 &0.84 =
Total 14.28 3158 80.84 - z
rr“%—(-- Ml
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Note K Non-Current (¥ ir Lacs)
_Investments
As At
Particulars 31/03/2019 31/03/2018 31/03/2017 31/03/2016 31,/03/2015
Long Term Investments [At
Cost)
5004 Equity Shares of The South 5.18 518 514 5.18 5.18
Indian Bank Lad,
503 Equity Shares of Wonderla .63 063 0.63 0.63 0.63
Holidays
367000 Egquity Shares of Kapito - - - 367.61 367.61
KeralaResorts Pyiled. . . o
Total Non-Current Investmenis 581 581 581 173412 373.41
Note : Deferred Tax Assets (% In Lacs)
As At
Particulars L0200 31,/03,2018  ILF03/2017 3170372006 3170372015
Opening Balance T27.40 79500 74404 Q482 141.05
Created /[ Reversed) during the 18137 [67.60) 50.96 649,22 (46.23)

WEAr ©f actount af I:lﬂ']:ll‘e-ﬂill-l}h
_and Provision of gratuity

908,77 727.40 795.00 744.04 94.82

_Asset/(Liability)

-
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Note I: Long term Loans & (¥ in Lacs]
Advances
As At
Particulars 31/03/2019 31/03/2018 31/03,/2017 31,03/2016 31,03/2015
Other Loans and Advances
Income Tax including TDS [MNet of ‘ F | 66597 48824 §20.04
Provisions) I
“Rent Depasit 1,583.39 159828 1817.14 198150 2.117.03
EE;': Ity Deposit with NSE, BSE & 38175 3175 38375 93205 #87.05
Other Deposits La7 161 148 :
Total Long Term Loans &
Advances 1,969.01 1,983.64 386834 3,402.60 3,620.92

_Note : Current Investments

(T in Locs]
As At -

Particulars 31/03/2019 31/03/2018  31/03/2017 31/03/2016 31032015
Other Short Term Investments
[At Cost)
Investment in B Gold - - = 39.56 39.56
Total - - - 39.56 39,56
Note M: Cash and Cash
Equivalents

— (¥ in Lacs)

AsAt
Particulars 31/03/2019 31/03/2018 31/03/2017 31,03/2016 31/03/2015
a) Balance with banks
» “"“‘“” fhoeremnt For 1 2,870,35 2,227.92 3,897.27 743355 372.89
In Current Account 4,21557 &,586.09 2A4TAD 3527.75 844,68
b) Cash in hand 1,257.03 1,398.29 144031 1,847.55 2,865.69
Total Cash and Bank Balances 834295  10,21230 7784968  12,808.85 4,087.26
\‘.": Y i—_,-""-.
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Mote N: Short term Loans &
Advances

(2in Lacs)

Particulars
[a)Secured

As At

31,/03/2019

31/03/2018 3170372017 31,03/2016

Gold Loan

31/03/2015

Secured, Considerad Eﬂl:l_d

1,32, 140.46

5226993 18933033  185.259.06

1,72.587.13

Secured considered Doubtful

2,872.51

3,162.90 4,669.96 3.296.91

3.275.51

Loan against |

Secured, Cmsﬁdemd good

B4.88 113.73

24027

Lmn lgalnst Property

“Secured, Considered good

15287

#1319 525.87

.;-;,e_::ured cnnﬁldered Doubtiul

(b)Unsecurad

Education Loan

Unsgecured, Considered good

2] Personal Loan

Unsecured, considered good
f) Micro Finance Loan

9193

9193 - -

0.04

0.20

649.67

1.490.36

Secured, Considered ga_:md

319219

:m:ured mnsld:red Doubtiul

2299

7.240.57 1.329:.45 -

gl Directors and Company
Under Same Management

Secured, Considered good

_h) Others

Unsecured, Considered good

Total Short Term Loans and
Advances

Loan and advances due by

13647295

1,63,078.52 19594049 1,91,319.41

1,77,593.47

a) Directors
b} Other Oifices of the company
either severally or jointly with
any other persons

€] firms or private companies

respectively in which any director

Is a partner or a director or a
member

Total
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Mote O Other Current Assets

) [Tin Lacs)
As At
Particulars 31/03/2019  31/03/2018 31/03/2017 31/03/2016 31,03/2015
Deposits 0.95 0.96 085 085 1.28
Other Advances/Receivables 92.33 62.04 113.58 99.00 76.93
_Agset Under Securitisation 1254562 - - R g
_Others 28128 35032 560.99 B30.66  73.06
Incame Tax Including TDS (Net of
Provisions) 153306 172657 E
Total Other Current Assets 14453.24 2,139.89 67542 930.51 B10.27
_Annexure - ¥: Notes to Reformatted Summary Statement of Profit and Loss
Note FiRevenue from e da
Operation ) itary
= For the year ended
Particulars 31/03/2019  31/03/2018  31/03/2017  31/03/2016 3170372015
a) interest ——
On Gold Loan 2697182 2792065 3926964 3658756  33,196.77
On Aucton B66,71 3.847.78 3.410.96 1,797.98 -
Cm Income Generated Loan 1,354.33 B883.93 58.21 - -
On Loan Against Debentures - 1819 13.68 3524 49.16
On Personal Loan - . 9.00 332.63 1,825.59
“On Term Deposits Z08.69 203.34 283.15 162.47 25.79
Others 5149 77.94 74.31 937 160
29,453.04 32,9583 43.118.95 J8.925.15 3510291
“b) Other Financial Services .
Commission & Brokerage 74.57 153.15 180.49 154.69 127.74
Dther operating Income B4.83 155.18 51.97 2331 _23.25
159.40 308.33 27245 160,20 150.99
Total Revenue from Operations  29,612.44  33.260.16  #3,391.40  39,105.35  35,253.90
%_"_—-"’
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Note (; Other Income

{¥in Lacs)
For the year ended
Particulars 31/03/2019 31/03,2018 31/03/2017 31/03,/2016 31/03/2015
a] Dividend Income 0.20 019 023 0.28 0.37
b) Dther Non Operating
Income
Rental Income 10652 121.77 11017 - -
Agricultural Income - - - L B ;]
Frofit on sale of Car 11.89 3411 40.06 527 1415
Profit on sale of Asset = 4268 = = -~
Interest on Income Tax refund . -
Insurance claim received 2067
Miscellaneous [noeme 63.76 3448 456 3.49 0.73
Total Other Income 203.04 233.23 155.02 9.04 17.14
Mote R: Emplovee Benefits )
_Expenses (T In Lacs)
o For the year ended
Particulars 31/03/2019 3170372018 31/03/2017 31/03/2016 31/03/2015
a) Salaries & Wages
Directors remuperation 11527 11803 98.25 141.20 154,37
Others nie.6eT 77222 Bl2.29 763.64 BEA.SL
Gratuity 3157 8794 (285.80) 164.90 140.84
bl Employee Cost 500248 5.230.79 5.823.06 4.735.72 4,350.82
Total E:;Iﬂ“!'“ Benefit 583799 620898 644680 580546 534354
Note 5: Finance Costs
{tin Lacs)
For the year ended
Particulars 30372019 317032008 IV/03/2017  3103/2016  31/03/2015

Interest Expensas:

Interest on Dabentures 417327 592573 T.675.73 502670 12,332.17
Interest on Public lssue NCD 6,967.58 BO16.52 1267821 1341594 4,811.02
it licati

e 14.06 1428 10.78 346.02 328.86
Interest on Loan 5.040.64 4,530.76 1.536.91 254284 2,180.67
Others 265.50 106.02 _1B8.G1 i84.18 49,62
Total Finance Cost 16,461.05 19,493.31 24 490,25 21515397 19,701.34
Note T: Depreciation and Amortization Expenses

{¥ I Lacs)

For the year ended

Particulars

31/03/2019 317032018 31/03/2017 31/03/2016 3170372015
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Depreciation B35.73 1,196.13 1,495.62 1,956.08 109050
Amortization of Public [ssue

RN 46.17 14732 256.09 = E"IEnEEr __3-1_62_4_
Total 88190 134345 1,753.91 220234 143674
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Mote U:Dperating & Other {¥In Lacs)
Expenses
For the vear ended

ilin 31703/2010 31/03/2018 3170372017 31,03,/2016 31/03/2015

Power and Fuel 205.41 211.45 219.51 171.65 190.95

Rent 1,846.65 1,798.72 2,089.00 2.347.68 2,687.90

Repairs & Maintenance 21050 19896 96,80 164.91 TH.24

Insurance _ B0.03 89.15 131.62 112328 102.26

Rate & Taxes, rxcludingta:-: (1] 14380 200.24 233.85 75.73 71748

iBcome
_Payments to auditars 19.63 1962 15.90 11.36 13.06
Commission paid - - 119.29 H2.22 13.37

Business Promotion Expenses 2678 13.03 32893 128.64 553.23

General Office Expenses 252.17 385.47 31242 219.58 249.09

Advertisement Charges 11.33 2453 S0.83 93.99 219.52
_Bad Debt written off - 243 1.78 B11.67 29.20
_Travelling Expenses:

Directors . . . .

Others 186,50 21658 25361 42517 18589

Legal Professional charges 81.81 139.08 TH4L 11124 F0.81

Telephone Charges 164.59 18550 236.80 255,91 279,34

Audit Expenses . - . .

Donation and Charity

Subscription & Perlodicals 7 : i R 2

Postape & Courier 56,28 19.61 28.78 21.58 25.26
_Printing and Stationery 133.59 147.30 157.44 177.24 106.59

Sgnrice"[‘a!: - . - . .

Mizcellaneous Expenses 125.50 38849 13.92 2.23

Water Charges = - - = -

Prowision for Non-Performing 291.30 (27.38) 3.7T0 167.74 ig2.22

Assets

Contingent Provision for Std. (5482) {11.58] 9763 a1.90 [(F4.32)

Assets

Provislon for Asset Under 5017 = :

Securitisation

Loss on Theft * - = - 1.00

Vehicle Running & Maintenance 11.68 12.29 12.79 21.00 17.39
_Exp.

Security Charges 161.42 21548 304.43 305.73 312.90

Training & Meeting Expenses = - 11.Bé 43.48 2346

Subscription Charges- Spot 1614 239 2.66 160 E10
_Exchange

Loss on sale of Fixed Asset 5.33 L61 - 6.15 -

DP accounting Opening charges = % i1 313 .05

Corporate Social Responsibiliny - 745 - B9.07 114,50

Expenses of Public Issue NCD 29.69 6520 122.70 62.16 1.34

Imvestments Written off - - 294,009 - -

Provision for diminution in value - - - 7352

af [nwestent

Total Operating & Other +,055.96 3,965.05 5218.89 6,068.56 5.803.43
_Expenses
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Annexure - VII: Statement of Secured Loans and Unsecured Loans

1 Secured Loans

(7in Lacs)

Particulars

As At

31/03/2019 31/03/2018 31/03/2017 31/03/2016 31/03/2015

_[i) Debentures
{a) Secured Redeemable NCD -
Public Issue [For detalls relating
to repayment terms, interest ate
and security offered, refer Note C
and F above)

10,900.08

2033464 5784671 95 850,48 50,328.08

() Secured Redeemable privately
placed NCD (For details relating
to repayment terms, interest rate
and security offered, refer Note C
and F above)

353319

11,577.55 19926871 35.050.18 52,201.34

[a) South Indian EBank Litd
Secured by Hypothecation of
Fixed Assets purchased fSecurity
Depasits of branchesto be repaid
im 10 equal half instalments with
interest 813%]

419.07 L1D055 1,782.03 246351

(k] South Indian Bank Lbd. Direct
assipnment of  Receivables
pertaining to the pool of assst
purchased.

1461453

(] Dhanalakshm| Bank Secured
by way of Pari-passu first charge
by way of hypothecation of Book
Debts to the extent of 100% of the
exposure created out of funding
repayable in 15 months interest
rate @ 11.5004)

208.33 - - .

[c] HDFC Bank Limited Car Loan
[Benz G350) [ Secured by
Hypothecation on vehicle and is
to be repaid in &0 egual monthly
installments with interest @
D958 p,a)

LELLY 37595 5502

[d)} HDFC Bank Limited Car Loan
[Benz) ( Securad by
Hypothecation on wehicle and i=
to be repaid in &0 equal monthly
installments  with interest @
9.95% p.a)

1.63 LOL7F 19.10 26,64

[2) HOFC Bank Limited Car Loan

{Jatuar) [Secured by

Hypothecation on vehicle and is

to be repald in &0 equal monthly

installments with interest @@
_10.75%)

3644 6055 g2.23

(f} HDFC Bank Limited Car Loan
{Innova) [Secured hy

(.86 409 L 0.6
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Hypothecation on vehicle and s
to be repaid in &0 equal monthly
Installments with interest @
10.50%)

(z) SIB, Pathanamthitta Car Loan
[Secured by Hypothecation on
vehicle and is to be repaid in 60
equal monthly installments with
interest @ 10.50% )

9643

150,27

(h) HOFC Bank Limited car Loan
EMW X 5 (Secured by
Hypathecation on wvehicle and is
to be repaid in 60 egual
instalments with interest &
1044]]

+.77

2268

3ggl

53.58

6a.87

(1) HOFC Bank Limited car Loan -
Jetta{Secured by Hypothecation
on vehicle and is fo be repaid In
60  equal  instalments  with
incerest @& 10%)

+.806

Bal

12,00

15.07

[i}5B1 Car Loan (Secured agalnst
the hypothecation of Vehide to be
repaid in B4 egual monthly
installments with inkerest
@ 10.40%)

B24

(iii) Working Capital Loan from
Banls

[a) South Indian Bank Ltd. (For
details on  intorest rate and

security offered, refer Mote E)

1653331

15478.70

12.,384.87

214425

16,448.41

(k) Federal Bank Ltd. (For
details on  interest rate  and
security offered refer Note E)

163819

3,265.08

497786

[c] State Bank of India [earlier
State Bank of Travancore) (For
details on interest rate and
security offered refer Note E)

450062

348475

353143

262308

260067

(] Dhanalakshmi BEank [For
details on interest e and
security offered refer Note E)

1,213.45

1.5660.41

2,008.02

1,207.06

£460.455

(¢} State Bank of India  (For
details on  interest rate and

security offered refer Note E)

492945

{f} Andhra Bank (For details on
interest rate and security offered
refer Mote E)

504770

7A5T11

4,945.20

200255

{g ) Indus Ind Bank ([For details
on interest rate amd security
offered refer Note E}

4525472

333754

498149

244028

{h] Oriental Bank Of Commerce
{For details on interest rate and
security offered refer Note E)

1.585.98

403520

2,500.25

[i] Union Bank OF India [For
details _on_interest rate and

2,100.72

243548

241922
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security ofered I._'éf-t.l‘[;'il:ltf'__E]_ N

] Reliance Capital Limited
{For details on interest rate and
_security offered refer Note E)

1.921.34 % -

Total Secured Loans

64, 568.04

T9.368.55

1,17326.32

1,51,723.16 1 40,BB0.77

2 Unsecured Loans

(#n Lacs)

Particulars

31/03/2019

31/03/2018

31032017

31/03/2016 31/03/2015

ajUnsecured Debentures - Listed
{For details on interest rate and
repayment terms, refer Note C 3

23.356.26

2330624

2335626

2335626 12,106.36

andF1)
b]Unsecured Debentures [For
details on  interest rate and
repaynvent terms, refer Note C
and F1)

152850

114221

GA0.45

L9045 41545

cjLoans from Directors
djSubordinate Debt (For details
o inberest rate and repayment
terms, refer Note C)

-

20467.07

2046707

Z0467.07

-

S878.04

Total Unsecured Loans

45,351.83

44,965.54

40378

3382475 12,521.81

QW"

3 Floor, C8I Commercial Centre, Baker Jn., P. B. No. 227, Kottayam - 686 001
| Tel: 0481 2301999, 2581999 | Mob: 9349870062 | Email: kottayam{@vre.co.in |

| Kottayam | Bangalore | Trivandrum | Et

hitp: ,r,fl:-.]:ﬂ?-:g@

r | Kochi | Kanour | Calicut | Chennai |

.codn



Vishnu Rajendran & Co
Chartered Accountants

Annexure - VIII: Statement of Accounting Ratios

- -,
\%h

{Tin Laes)

Particulars 31/03/2019  31/03/2018  31/03/2017 31/03/2016 31/03/2015
Earnings Per Share - Basic () 8.40 431 {36.04) 4.35 8.21
Earnings Per Share - Diluted (%] 8.40 431 (36.04) 4.35 21
Return on Net Worth (%) 4.73% 3.38% {22.17%) 2.20% 4.25%
et Asset Value per Equity Share 177.46 169.10 162,56 197.51 19330
]

Weighted Avg MNo. of Equity 24952539 23728628 22500000 22500000 22500000
Shares used in calculating Basic

EPS

“Weighted Avg Mo, of Equity 24952539 23726628 22500000 22500000 21500000
Shares used in caloculating Diluted

EPS

Total Mo, of Equity Shares 24952539 24952539 22500000 22500000 22500000

outstanding at the end of the year
J period

Motes: The ratios have been computed as below:

L. Earnings per Share = Net Profit) [Loss) as reformatted, attributable to equity shareholders / Weighted average

number of equity shares outstanding during the year (Reformatted)

2. Return on Net Worth (%) = Net Profit/ | Loss] after tax, as reformatted / Net Worth as reformatted
3. Met Assets Value per Equity Share (%) = Net Worth as reformatted / Number of equity shares outstanding at the

end of the year

4, Net Worth = Equity Share Capital (+) Heserves and Sarplus excluding revaluation reserves and deferred

revenue expenditure,

5, Earning per share calculations are in accordance with Accounting Standard 20 “Earning per share”,

...'J 1 E
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Annexure - [X: Statement of

nlvﬂaﬂ’d — i -
(fin Laes)
Particulars 310372019 31/703/2018  31,/03/2017  31/03/2016  31/03/2015
_On Equity Shares
_Fully Paid-up Share Capital (Nos) 24952530 24052530 22500.000 23500000 22500000
Face Value g__l’_'gig L;p Value (1) 104000 10000 1000 100,00 1 (M0
Equity Share Capital ($In lacs) 24952.54 2495254 22.500.00 22.500.00 22 500.00
Rate of videmnd - - - - -
i I_:?!mrl:iend = - = = =
Dividend Distribution Tax = 2 - z =
Annexure - X: Statement of Contingent Liabilities
{¥In Lacs)
Particulars 31/03/2019 31/03/2018 31/03/2017 31/03/2016 31/03/2015
Contingent Liability 1,111.87 1,224.51 695,92 S57.41 -
Annexure - XI: Statement of Tax Shelter
{%in Lacs)
Particulars 31/03/2019 31703/2018 31/03/2017 31/03/2016 31/03/2015
Profits/ [Losses) before taxes as 2,578.58 2482.60 [8.146.98) 1.913.26 £.973.54
per books (A] -
Income Tax Rates (including 33.99% 33.99% 33.99% 33.99% 33.9%%%
surcharge and education cess)
applicable (B} o —
Ta.: E:pmﬁ:s [I:] 664,35 990,41 1250 LSB4.50 101138
Pruu’lsluu !'n.rH o 286,65 (38.96) 101.33 249.64 347.90
Any disallowances 0 i - = 1730
Dividend Income (0.20) [0.197 {0.23) (0.28] (0.37)
a'gncu!l.‘um] Inmm: - . - - (1LE9)
Total Permanent Differences 286,45 [39.15] 101,10 24936 362,94
(L]
Difference between Tax and book [181.37) 67.60 (50.97} (649.22) (133.52)
Depreciation or viee versa
(OTA)DTL
Qghcrjdjustments_[DTAJfDTL -
Total Timing Differences (E ) (181.37) 67.60 {50.97) (649.22) (13392}
Net Adjustments (F) = [D + E) 105.08 2845 50.13 [399.86) 229.03
Tax impact of adjostments A5.72 967 17.04 [135.91] 7185
G)=(F)*(B) :
“Taxable Income (H) = (A +F) 2,683.66 2,511.05 (8,095.67) 3,122.40 3,204.58
Tixpmv'Ismn based on taxable 912,19 853.50 - 1,061.30 1,089.24
) =(H*8) . .
Total tax provision for current B64.35 G041 12,50 1,584.52 1,081.50
tax (J) .
Deferred Tax Charges, (Credit) (181.37) 6760 {50.97) [649.22) 46,22
(K)
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Total tax expense/ (Credit) 482.98 1,058.01 (38.47) 93530 1,127.73
during the year on timing
difference (M) = [J+K)

Motes:

1 The aforesaid Statement of Tax Shelters is based on the Profit/ {Losses) az per the "Reformatted Summary
Statement of Profit and Losses”,

2 Provision for Standard Assets iz not considered for calculating the Deferred Tax Liability / Asset, as said
provision represents a statutory provision as per the guidelines of RBI and in the opinion of the company, it does
not result in a tming difference.
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_Annexure - XII - A: Statement of the list of Related Parties and Nature of Relationships

A KeyManagerial Personnel (with whom transar:ﬂnm have taken place during the years)

gl No. 31/03/2019 31;&3}2013 31/03/2017 31032016 317032015

1 - Roy M Mathew®  RoyM.Mathew
2 H!,:_@J_r Mathew Mizzy Mathew Mizzy Mathew Nizzy Mathew Mizzy Mathew

3 Mathew Mutheottu Mathew Mathew Mathew Mathew

Muthootiu Muthoottu Muthootiu Mutfootty

4 Kurian P Abraham = . . -

5 Ann Mary George : . . -

& Smitha K5 . a

*Roy M Mathew ceased to be a dln:l:t-urw el 15t March Eﬂlﬁ

B.  Relatives of Key Managerial Personnel (with whom transactions have taken place during the period]

5. 3170372019 3170372018 31/0372017 31/03/2016 31/03/2015
M
1 Roy M Mathew Hov M Mathew Fov M Mathew 5
2 Sarammabammen SarammaMammen SarammaMammen SarammabMammen
3 - Rubben Mathew KEubben Mathew . -
4 . Minu Sara Minu Sara Minu 5ara
. Mathew Mathaw Mathew
5 Mirmal Mathew Nirmal Mathew Mirmal Mathew Nirmal Mathew
& - - - Mono Mathew
7 Mammen Mathew Mammen Mathew  Mammen Mathew  Mammen Mathew
C.  Entity in which KMP / relatives of KMF has significant influence:
_5l. No. 31032019 . 31703/2008 3103/ 2017 31/03/2016 31/03/2015
| Mini Muthoottu ini Mutoaitn Mini Muthoottu Muthoottu Mini Muthoottu
Hidhi Kerala Ltd. Midhi Kerala Lid. Midhi Kerala Lod. Builders Mini Buikders.
Mini Muthootiu Mini Muthootiu Mint Muthoottu Mutheotin Mini
2 Hirman& Real Estate HMirman & Real Mirman & Keal Huotels Private -
{F] Lid. _Estate (P] Lul, Estate (F) Ltcl Limited
Muthoottue Mind Muthoottu Mini Muthoottu Mini
3 Haotels Private Hotels Private Hotels Private " -
Limited Limited Limived
Annexare - X1 - B: Transactions with REelated Parties
(% inlacs)

1 HKey Managerial Personnil

Particulars 31/03/2019 31/03/2018 31/03/2017 31/03/2016 31/03/2015
A Transactions during the

vear
Directors remuneration 111480 11:2.00 29,10 12160 132.4
Remuneragon o ey 43.69 - . - .
Managerial Ferson _
Travelling Expense 0,90 126 393 12.36 21,97
Rent paid +35 623 0.l3 41.31 55.99
Rent recelved 3.5% 334 ==L = -
Debenture redemption = 073 30228
Imereston debenture x 176 881 96.43
Salef[Purchase) of Fixed - BELDD [20,000.00]
Azgsets ;
Issue of debentures s B0
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B Net Amt Receivable [
(Due) as at the year end

Amount Payable at the . . . .
vear/period and
Amt  Receivable at  the 3.54 - . -

____year/period end

F REL:IH'I.I'-E.E 'ﬁf'ﬂg}-'_ﬁnnagmal Fersonnel

Particulars 31/03/2019 31,/03/2018 31/03/2017 31/03,/2016 31/03/2015

A Transactions during the

FEar R B
Salary & Allowances 6.00 1800 18.00 25.20
Consultancy Charges . R LZ0
Debenture redemption - 2450 - :

~ Intereston debenture - 320 3.08 1D
Travelling Expense : - - L26
Rent paid 8.15 1485 15.56 5.11
Sale f [Purchase] of Fixed - 000858
ASSELS

B MNetAmt Keceivable /
[Due)as at the year end

Amount Payable at the - . = -
vear period end
Amt. Receivalile at the - - : =
vearyperiod end

3 Entity in which KMF / relatives of KMP has significant influence

Particulars 31/03/2019 31/03/2018 31/03/2017 31/03/2016 31/03/2015

A Transactions during the
Vesar

Loans taken f recovered - - - 4
during the year

Loan granted repaid during - - - -
the year

Rent/Maintenanoe Charges .75 509 5,67 107.82
paid

13812

Rent/Maintenanoe Charges 25,04 3924 40,34
received

Rent Advance given E . 3

B NetAmt Receivable /
[(Due) as at the year end

Amount Payable at the . - -
year/ period end

Amt. Kecelvable at the - £ = _
year/period end
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Annexuore - X111 - Significant Accounting Policies and Notes to the Financial Statements

SIGNIFICANT ACCOUNTING POLICIES

L. BACKCROUND

Muthoottu Minl Financiers Limited was incorporated as a Private Limited Company on 18th March 1998 and
was converted Into a public Company on 27th November 2013, The Company Is promoted by Dr. Nigzy
Mathew and Mr. M. Mathew collectively operating under the Brand Name of ‘Muthoottu Mini Group® which is in
the business of lending money against the pledge of household used gold jewellery (gold leans). The group has
diverse interests in the fields of Financial Services, Foreign Exchange, Insurance distribution, Hospitality etc.
The company has obtained certificate of registration from the Reserve Bank of India for carrying on the
business of Mon-Banking Financial Institutions an 13th April 2002 vide Regn no. N-1800175, which was
renewed on 13t January 2014 pursuant to its conversion as a public limited company. The Company is
presenty clazsified as Systemibcally Important Non- Deposit Taking NBFC (NBFC-MD-S1).

The reformatted summary statement of assets and liabilities of the Company as on 31st March 2019, 31st
March 2018, 315t March 2017, 31st March 2016 and 31st March 2015 and the related reformatted summary
statement of profits and losses and cash flows for the years ended 31st March 2019315t March 20018, 31st
March 2017, 31st March 2016 and 315t March 2015 (hereinafter coliectively referred to as *Reformattad
Summary Statements™) relate to Muthoattu Mini Financers Limited ["the Company”),

L Statement OF Significant Accounting Policies Adopted By The Company In The Preparation Of
Financial Statements For The Years Ended March 315t 2019/2018/ 2017 /2016 and 2015 :

A, Basis for preparation of Financial statements

The Financial staterments have been prepared and presented under the historical cost convention on accrual
basiz of accounting, in accordance with Generally Accepied Accounting Principles [GAAF) in India which
comprises of mandatory Accounting Standards as prescribed under section 133 of the Companies Act, 2013
read with rule 7 of the Companies (Accounts) Rules, 2014, except where otherwise stated, the accounting
palicles have heen consistently applied.

B. Use of Estimates

The preparation of financizl statements in conformity with Generally Accepted Accounting Principles {GAAP]
requires making of estimates and assumptions by the management that affect the reported amounts of assets
and liabilities of the Anancial statements and the repoerted amounts of the revenoes and expenses during the
reporting period. Differences between actual results and estimates are recognized in the period In which the
results are known/ materialized,

C. Carrent - non-current classification

All assets and liabilities are classified intw Girrent and non - current.

Assets

An asset is classified as current when it satisfies any of the following criteria:

a. Itis expected to be realised in or is intended for zale or consumption in, the company’s normal operating
cyche,

b [tis held primarily for the purpose of being traded.

e Itis due to be settled within 12 months after the reporting date,
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d. It is cash or cash equivalent unless it is restricted from being exchanged or used to settle liability for at
least 12 months after the reporting date,

Current asgers include the current portion of non-current financial aszets.

All other assets are classified as non-current.

Liahilities
A liability is classified as current when it satisfies the Bllowing criteria

a Itis expected to be settled in the company's normal operating cycle,
b. It is held primarily for the purposs of being traded:
¢ Itils due to be settled within 12 months after the reporting date; or

d. The company does not have an unconditional right to defer settlement of the liability for at least 12 manths
after the reporting date. Terms of the liability that could, at the option of the counter party, result in its
settloment by the issue of equity instruments do not affect its dassification.

Current liabdlities include the current portion of non current financial labilites.

All other liahilities are dassified as non-cument.

D. Property Plant and Equipment
Tangible Azsets

Tangible Assets except land are stated st historical cost of acquisition or construction less accumulbated
depreciation. Cost comprises the purchase price and any attributable cost of bringing the asset to its working
condition for its intended use. Borrowing costs directly attributable to acquisition or construction of qualifying
assets are capltalized as part of the cost of the assets up to the date the asset is ready for the intended use or
sale. And the borrowing cost is capitalized as per the provisions of Accounting Standard - 16, The residual
values, useful life and method of depreciation of fxed azsets are reviewed each year and adjusted
appropriately,

Intangible Assets

Intangible Azsets are amortized over thelr expected wseful life. It s stated at cost, net of amortization. The
computer software is amortized over & peciod of three years on written down salue methaod.

E. Depreciation

Depreciation on Fixed Assets is provided on the hasis of estimated vseful life of assets as per Schedule 11 of the
Companies Act, 2013,

F. Impairment of Assets

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

G. Revenues Recoguition

Revenue is  recognised to the extent it is probable that the economic benefits will low to the Company and
the revenue can be reliably measured In a situation where management believes that the recovery of interest
is uncertain due to change in the price of the gold or otherwise, the Company recognizes income on such loans
only to the extent it is confident of recovering interest from its customers through sale of underlying security
or otherwige

Interest income on [oans glven §s recognised on a dme proportion basis taking Into account the amouani
putstanding and the rate applicable. Such interests, where instalments are overdue in respect of non-
performing assets are recognised on realisation basiz. Any such income recognised and remaining unrealised
after the instalments become overdue with respect to non-performing assets is reversed, Revenues from fee-
based activities are recognised as and when services are rendered

H. Segment Reporting

The Company primarily cperates in the business of “Gold Loan™ and its operations are in India Since the
Company has not operated in any other reportable segments, as per AS 17 'Segment Reporting', no segment
reparting is applicable,

L Investments

L Investments |Non-trade) are considered as long term and are stated at cost, Trade investments are

recorded at the lower of cost and Fair value determined either on an individual investment basis or by caregory
of investment, but not on an overall (or global) basis.

J. Accounting for Taxes on Income

i Proviston for current tax is made based on the liability computed in accordance with the relevant s
rates and tax laws,

ii. Deferred tax is recognized on all timing differences between accounting [ncome and taxable income for

the year, and quantified using the tax rates and laws enacted or substantively enacted as on the Bzlance Sheet
date.

K. Earnings per Share

In accordance with Accounting Standard 20 [AS-20), 'Earnings per share” issued by the Institute of Chartered
Accountants of India, basic and diluted earnings per share is computed using the weighted averags number of
equity shares outstanding during the period.

L. Accounting for Provisions

Provisions involving substantial degree of estimation in measurement are recognized when there is a present

obligation as a result of past events and it is probable that there will be an outflow of resources. These are
reviewed at each balance sheet date and ad|usted to reflect the current management estimates.

Provision for pon-performing assets are created as per management estimates, subject to minimum provision
required as per Systemically Important Non-Banking Financial (Non-Deposit Accepting or Holding] Companies
Prudential Norms (Reserve Bank) Directions 2016, issued on 1st September,2016{updated as on 16th
May,2019)
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M. Debenture Redemption Reserve

The transfer to debenture redemption reserve is from available distdbutable profit of the year subject to
enamimurm of 25% of value of the non-convertible debentures raised through public izzue az per the Clreolar
Mo, 14/2013 issued by the Ministry of Corporate Affairs, for NBFCs registered with the RBI under section 45 of
the RBl [Amendment) act, 1597,

M. Provizslons, Contingent Liabilities and Contingent Assets

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

Contingent liability is disclosed for 3 possible obligations which will be confirmed only by future events not
whally within the control of the company or present obligation arising from past events where
it Is nort probable that an out Aow. of resources will be required to settle the obligation or a reliable estimare
of the amount of the oblgation cannot be made. Confingent Assets are neither recognized nor disclosed In
the financial statement

0. Borrowing Costs and Debenture Issue Expenses

Borrowing costs that are directly attributable to the acquisition, construction or production of a qualifying
asset are be capitalised as part of the cost of respective asset. All other borrowing cost are expensed In the
period in which they occur.

lssue expenses of public issue of debentures and borrowings costs for raising other long term borrowings are
amortized over the period of debentures and over the enure of loan on pro rata basis,

P. Short term Employee Benefits

All employes benefits payable wholly within twelve months of rendering the service are dassified as Shon
term employee benefits. These benefits indude benefits like salaries, wages, short term compensated absence
such as paid annual leave and sick leave. The undiscounted amount of short term employee benefits expected
ta be paid in exchange for the services rendered by employees are recognized as an expense during the period.

(. Long term Employees Benefits
Defined contribution plans

Defined contribution plan is adopted for Provident Fund scheme administered by Government for all eligihle
employvess, The company’s contribution to defined contribution plan is recognized in the Statement of Profit &
Lozs In the financial year to which they relate,

Defined Benefit Plan

The Company has a defined benefit gratuity plan. Every employee who has completed five years or more of
service gets a gratulty on departure at 15 days saliry (last drawn salary) for each completed year of service,
The company makes provision for gratuity, every year end, for employees who has completed at least one year
of service,

R. Events occurring after the Balance Sheet Date

Material Events occurring after the Balance Sheet date are taken into cognizance while preparing the financial
statements.
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5 Related Party Disclosores
Disctosures are made In accordance with the requirements of Acoounting Standard 18 “Related
PartyDisclosures” read with the clarifications issued by the Institute of Chartered Accountants of India.

T. Surplus on auction of pledged gold

The Company has a policy of refund of any surplus that arises on aacton of pladged gold which has been re-
possessed by the Company in accordance with the terms of the agreement with the customers and auction

policy.

U. Expenditure on Corporate Social Responsibility [CSR)

The Company accounts the expenditure incurred towards Comporate Social Responsibility as reguired under
the Actag a charge to the statement of profit and loss,

V. Cash Flow

The company reporting cash flow statement in indirect method, whereby net profit or loss is adjusted for the
cffects of ransactions of a non-cash nature, any deferrals or accruals of past or future operating cash receipts
or paymepts, and items of income or expense associated with investing or financing cash flows,
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SUMMARY OF SIGNIFICANT DIFFERENCESBETWEEN INDIAN GAAP AND IND AS

The reformatted financial statements of the Issuer included in this Draft Prospectus / Prospectus is presented in
accordance with Indian GAAP for March 31, 2015 to March 31, 2019, which differs from Indian Accounting
Standards (Ind AS) in certain respects. The Ministry of Corporate Affairs(MCA), inits pressrel ease dated January
18, 2016, issued a roadmap for implementation of Ind AS converged with IFRS for non-banking financial
companies, scheduled 50 commercial banks, insurers, and insurance companies, which was subseguently
confirmed by the RBI through its circular dated February 11, 2016. The notification further explains that NBFCs
whose equity and/or debt securities are listed or in the process of listing on any stock exchangein India or outside
Indiaand having a net worth of lessthan #50,000 lakh, shall comply with Ind ASfor accounting periods beginning
from April 1, 2019 onwards with comparatives for the periods ending on March 31, 2019 or thereafter. Therefore,
the Issuer would be subject to this notification.

“Summary of Significant Differences among Indian GAAP and Ind AS”, does not present all differences between
Indian GAAP and Ind AS which are relevant to the I ssuer. Consequently, there can be no assurance that those are
the only differences in the accounting principles that could have a significant impact on the financial information
included in this Draft Prospectus/ Prospectus. Furthermore, the I ssuer has made no attempt to identify or quantify
the impact of these differences or any future differences between Indian GAAP and Ind AS which may result from
prospective changes in accounting standards. The Issuer has not considered matters of Indian GAAP presentation
and disclosures, which also differ from Ind AS. In making an investment decision, investors must rely upon their
Draft Prospectus / Prospectus. Potential investors should consult with their own professional advisors for a more
thorough understanding of the differences between Indian GAAP and Ind AS and how those differences might
affect the financial information included in this Draft Prospectus/ Prospectus. The Issuer cannot assure that it has
completed a comprehensive analysis of the effect of Ind AS on future financial information or that the application
of IND ASwill not result in amaterially adverse effect on the Issuer’s future financial information.

Summary of Possible/Anticipated Differences among Indian GAAP and Ind AS:

I\SIL- Particulars Treatment as per Indian GAAP Treatment as per Ind AS
1. Presentation of Other Comprehensive Income: Other Comprehensive Income:

Financial Statements There is no concept of ‘Other
Comprehensive Income’ under Indian

GAAP

IndAS1 introduces the concept of Other
Comprehensive Income (“OCI”). Other
comprehensive income comprises items of
income and expense(including
reclassification adjustments) that are not
recognized in profit or loss as required or
permitted by other Ind AS. Such recognition
of income and expenses in OCI is primarily
governed by the income recognition norms
and classification of financia instruments
and assets as “Fair Vaue through OCI.”

Extraordinary items: Extraordinary items:

Under Indian GAAP, extraordinary
items are disclosed separately in the
statement of profit and loss and are
included in the determination of net
profit or loss for the period.

Under Ind AS, presentation of any items of
income or expense as extraordinary is
prohibited.

Items of income or expense to be
disclosed as extraordinary should be
distinct from the ordinary activities
and are determined by the nature of
the event or transaction in relation to
the business ordinarily carried out by
an entity.

Change in Accounting Policies Change in Accounting Policies

Indian GAAP requires changes in
accounting policiesto be presented in
the financial statements on a

Ind AS requires retrospective application of
changes in accounting policies by adjusting
the opening baance of each affected
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liabilities as short term or long term.

Long term investments are carried at
cost less any permanent diminution
in the value of such investments
determined on a  specific

,\SIL' Particulars Treatment as per I|ndian GAAP Treatment as per Ind AS
prospective basis (unless transitional | component of equity for the earliest prior
provisions, if any, of an accounting | period presented and the other comparative
standard require otherwise) together | amounts for each period presented as if the
with a disclosure of the impact of the | new accounting policy had aways been
same, if material. applied unless transitional provisions of an

accounting standard require otherwise.
If a change in the accounting policy
has no material effect on thefinancia
statements for the current period but
is expected to have a material effect
in the later periods, the same should
be appropriately disclosed.

2. Deferred Taxes Under Indian GAAP, the Company | Asper Ind AS 12 Income Taxes, deferred tax
determines deferred tax to be | is determined with reference to the balance
recognized inthefinancial statements | sheet approach i.e. based on the differences
with reference to the income | between carrying value of the assety
statement  approach i.e.  with | liabilities and their respective tax base.
reference to the timing differences
between profit offered for income | Using the baance sheet approach there could
taxes and profit as per the financial | be additional deferred tax charge/income on
statements. account of al Ind AS opening balance sheet

adjustments

3. Property, plant and | Under Indian GAAP, the Company | Ind AS 16 mandates reviewing the method of

equipment—reviewing currently provides depreciation on | depreciation, estimated useful life and
depreciation and residual | written down vaue over the useful | estimated residua value of an asset at least
value lives of the assets as per Schedule |1 | onceinayear. The effect of any changein the
of the Companies Act,2013 estimated useful and residual value shall be
taken prospectively.
Ind AS 101 alows current carrying vaue
under Indian GAAP for items of property,
plant and equipment to be carried forward as
the cost under Ind AS
4, Accounting for | Currently, al actuariad gains and | Under Ind AS 19, the change in liability is
Employee benefits losses are recognized immediately in | split into changes arising out of service,
the statement of profit and loss. interest cost and re measurements and the
change in asset is split between interest
income and re measurements.
Changes due to service cost and net interest
cost/ income need to be recognized in the
income statement and the changes arising out
of re- measurements comprising of actuarial
gains and losses representing changes in the
present value of the defined benefit obligation
resulting from experience adjustment and
effects of changesin actuarial assumptionsare
to be recognized directly in OCI.

5. Provisions, contingent | Under Indian GAAP, provisions are | Under Ind AS, provisions are recognised for
liabilitiesand contingent | recognized only under a legal | lega aswell asconstructive obligations. IND
assets obligation. Also, discounting of | AS requires discounting the provisions to

provisions to present value is not | present value, if the effect of time value of
permitted money is material.

6. Presentation and | Currently, under Indian GAAP, the | Ind AS 109 requires al financial assets and
classification of | financial assets and financia financial liabilitiesto berecognised oninitial
Financiad Instruments | ligbilities are recognised at the | recognition at fair value.
and subsequent | transaction value. The Company Financia assetshaveto be either classified as
measurement classifies al its financia assets and measured at amortized cost or measured at

fair value. Where assets are measured at fair
value, gains and losses are either recognized
entirely in profit or loss (FVTPL) or
recognized in  other  comprehensive
income(FV OClI).
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Particulars

Treatment as per Indian GAAP

Treatment asper Ind AS

identification basis. Current
investments are carried at lower of
cost and fair value.

Financia liabilities are carried at
their transaction values. Disclosures
under Indian GAAP are limited.

Currently under Indian GAAP, loan
processing fees and/or fees of
similar nature are recognized upfront
in the Statement of Profit and Loss.

Financial assets include equity and debts
investments, security receipts, interest free
deposits, loans, trade receivables etc.

Assets classified at amortized cost and
FVOCI and the related revenue (including
processing fees and fees of similar nature) net
of related costs haveto be measured using the
Effective Interest Rate (EIR) method.

Loan processing fees and/or fees of similar
nature would be measured and recognised
using the Effective Interest Rate (EIR)
method over the period of loan.

There are two measurement categories for
financial liabilities - FVTPL and amortized
cost. Liabilities classified at amortized cost
and the related expenses (processing cost &
fees) have to be measured using the Effective
Interest Rate (EIR) method.

Fair value adjustment on transition shall be
adjusted against opening retained earnings
on the date of transition. Disclosures under
Ind AS are extensive.

Financia Instruments -
Impairment

Under Indian GAAP, the Company
assesses the provision for doubtful
debts at each reporting period, which
in practice, is based on relevant
information like past experience,
financial position of the debtor, cash
flows of the debtor, guidelines issued
by the regulator etc.

Theimpairment model in Ind ASisbased on
expected credit losses and it applies equally
to debt instruments measured at amortized
cost or FVOCI, financing receivables, lease
receivables, trade receivables and certain
written loan commitments and financial
guarantee contracts.

Segment Reporting

Under Indian GAAP there is a
requirement to identify two sets of
segments (business and geographical),
using a risks and rewards approach,
with the entity’s system of interna
financia reporting to key management
personnel serving only as the starting
point for the identification of such
segments

Operating segments are identified based on the
financial information that is regularly reviewed
by the chief operating decision maker in
deciding how to allocate resources and in
assessing performance.

Financia Instruments -
Disclosure

Currently there ae no detailed
disclosure requirements for financial
instruments. However, the ICAl has
issued an Announcement in December
2005 requiring the  following
disclosures to be made in respect of
derivative instruments in the financial
statements:

e Category-wise quantitative data
about derivative instruments that are
outstanding at the balance sheet date;

e The purpose, viz., hedging or
speculation, for  which  such
derivative instruments have been
acquired; and

Requires disclosure of information about the
nature and extent of risks arising from financial
instruments:

qualitative disclosures about exposures to each
type of risk and how those risks are managed;
and

quantitative disclosures about exposures to each
type of risk, separately for credit risk, liquidity
risk and market risk (including sensitivity
analysis).
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,\SIL' Particulars Treatment as per I|ndian GAAP Treatment as per Ind AS
e The foreign currency exposures that
are not hedged by a derivative
instrument or otherwise.
10. | Gainon There is no concept of Derecognition | As per Para 3.2.5, When an entity retains the

Derecognition
Financial Assets

of

of financia assets’ under Indian
GAAP

contractual rights to receive the cash flows of a
financial asset (the ‘original asset”), but assumes
acontractual obligation to pay those cash flows
to one or more entities (the ‘eventua
recipients’), the entity treats the transaction as a
transfer of afinancial asset if, and only if, all of
the following three conditions are met.

(a) The entity has no obligation to pay amounts
to the eventua recipients unless it collects
equivalent amounts from the origina asset.
Short-term advances by the entity with the right
of full recovery of the amount lent plus accrued
interest a market rates do not violate this
condition.

(b) The entity is prohibited by the terms of the
transfer contract from selling or pledging the
origina asset other than as security to the
eventual recipients for the obligation to pay
them cash flows.

(c) Theentity has an obligation to remit any cash
flows it collects on behalf of the eventua
recipients without material delay. In addition,
the entity is not entitled to reinvest such cash
flows, except for investments in cash or cash
equivalents (asdefined in Ind AS 7 Statement of
Cash Flows) during the short settlement period
from the collection date to the date of required
remittance to the eventua recipients, and
interest earned on such investments is passed to
the eventual recipients.

As per Para 3.2.12 on derecognition of a
financial asset in its entirety, the difference
between:

1.(a) the carrying amount (measured at the date
of derecognition) and

2.(b) the consideration received (including any
new asset obtained less any new liability
assumed) shall be recognised in profit or loss.
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MATERIAL DEVELOPMENTS

Other than as disclosed below, there have been no material developments since March 31, 2019 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.

1. Raising of fund through issuance of secured, redeemable, non-convertible debentures

(8 Our Company during April 1, 2019 — May 26, 2020 has raised secured privately placed debentures
amounting to ¥1,149.87 lakhs and unsecured privately place debentures amounting to ¥591 lakhs.

(b) Our Company has raised public issue of secured, redeemable, non-convertible debenture amounting to
342,468.31 lakhs.

2. Securitization and Assignment of Gold L oan Portfolio by Direct Assignment Agreement

(8 Our Company had availed a term loan of ¥20,000 lakhs from South Indian Bank (“SIB”) by assigning
its good loan portfolio amounting to 322,300 lakhs in favour of SIB on December 31, 2018. This term
loan was repaid in its entirety on June 18, 2019.

(b) Our Company, pursuant to an assignment agreement dated June 21, 2019 (“Agreement”) entered into
with the South Indian Bank Limited (“SI B”), has assigned, on receipt of sanction ¥5,000 lakhsfrom SIB,
against certain identified receivables (gold loan) and other assets, and al other collateral and underlying
security interest created to secure the repayment of each of the facility provided by our Company to the
customers, together with all 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. Our Company has received the
said amount on June 21, 2019 (R 3,000 lakhs) and July 22, 2019 (X 2,000 lakhs). Ason May 26, 2020,
our Company has repaid the same in entirety.

(c) Our Company, pursuant to an assignment agreement dated August 1, 2019 (“Agreement”) entered into
with the South Indian Bank Limited (“SIB”), has assighed, on receipt of sanction 4,200 lakhsfrom 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 the
customers, together with all 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. Our Company has received the
said amount on August 1, 2019. Ason May 26, 2020, our Company has repaid the samein entirety.

(d) Our Company, pursuant to an assignment agreement dated October 29, 2019 (“Agreement”) entered
into with the South Indian Bank Limited (“SIB”), has assigned, on receipt of sanction 4,964 lakhsfrom
SIB, against certain identified receivables (gold loan) and other assets, and al other collateral and
underlying security interest created to secure the repayment of each of the facility provided by our
Company to the 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. Our Company has
received the said amount on October 31, 2019.

() Our Company, pursuant to an assignment agreement dated November 20, 2019 (“Agreement”) entered
into with the South Indian Bank Limited (“SIB”), has assigned, on receipt of sanction 4,943 lakhsfrom
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 the 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. Our Company has
received the said amount on November 20, 2019.

(f) Our Company, pursuant to an assignment agreement dated December 27, 2019 (“Agreement”) entered

into with the South Indian Bank Limited (“SIB”), has assigned, on receipt of sanction ¥9,910.70 lakhs
from SIB, against certain identified receivables (gold loan) and other assets, and all other collateral and
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underlying security interest created to secure the repayment of each of the facility provided by our
Company to the 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. Our Company has
received the said amount on December 30, 2019 (R 5,000.00 lakhs) and December 31,2019 (X 4,910.70
lakhs).

(g9) Our Company, pursuant to an assignment agreement dated May 14, 2020 (“Agreement”) entered into
with the South Indian Bank Limited (“SIB”), has assigned, on receipt of sanction X 2,845.00 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 the 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. Our Company has
received the said amount on May 20, 2020 (% 1,300.00 lakhs), May 23, 2020 (Z 898.93 |akhs) and balance
was receivable as on May 26, 2020.

3. Our Company hastaken avehicle loan from State Bank of India amounting to ¥80.00 lakhs and % 72.36 lakhs
is outstanding as on May 26, 2020.

4. Our Company has availed a short term loan of ¥500.00 lakhs from Dhanlaxmi Bank Limited pursuant to a
sanction letter dated December 27, 2019. As of May 26, 2020, our Company has drawn down ¥300.00 lakhs
under this arrangement.

5. Our Company has opened sub debt issue from April 21, 2020 to May 20, 2020 and has received applications
for X 2,861.28 lakhs, of which X 771.22 lakhs is pending clearance from the bank as on May 26, 2020.

6. During the period between April 1, 2019 to May 26, 2020, there have been redemptions of the principal
amount of the secured and unsecured non-convertible debentures, pursuant to public issuances and private
placements, which amountsto ¥ 20,212.41 lakhs.

7. Passthrough Certificate Transaction

Our Company has entered into a Pass through Certificate Transaction with Development Credit Bank
on January 21, 2020 for securitization of itsloan receivables arising from the pool of loans provided to various
personsfrom timeto time (“Receivables’) through Northern Arc 2019 GL Aurum (“Trust™), acting thorough
the trustee Catalyst Trusteeship Limited.

Our Company as per the agreed terms and conditions has assigned Receivables to the
Trust vide its assignment agreement dated January 21, 2020 along with corresponding rights, titles and
interests to and in favour of the Trust for a consideration of ¥5,158.90 lakhs. Our Company has received the
said amount on January 21, 2020. For further details, see “History and Certain Other Corporate Matters” on
page 102.

8. SEBI Adjudication Order

SEBI hasissued a show cause notice to our Company dated December 12, 2019 (“SCN”), under Rule 4(1) of
the Securities and Exchange Board of India (Procedure for Holding Inquiry and Imposing Penalties by
Adjudicating Officer) Rules, 1995, asking our Company to show cause as to why an inquiry should not be
held against us and why a penalty not be imposed under section 15HB of the SEBI Act, for the alleged
issuance of a misleading advertisement on our website, in relation to the public issue of secured, redeemable
non-convertible debentures aggregating to ¥10,000 lakh with an option to retain oversubscription upto
310,000 lakh (“NCD Issue”). SEBI in the SCN has alleged violation by our Company of Regulation 8 of the
SEBI Debt Regulations. SEBI has sought response to the SCN supported by documentary evidence within 15
days from the date of the receipt of SCN (i.e. December 18, 2019). Our Company submitted its response to
SEBI on January 16, 2020. The Adjudicating Officer of SEBI through its order dated February 26,
2020 imposed a penalty of ¥10 lakh under section 15HB of the SEBI Act for the violation of Regulation 8 of
the SEBI Debt Regulations. Our Company subsequently paid the penalty on March 16, 2020.

9. Resignation of Chief Executive Officer
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Kurian P Abraham, the Chief Executive Officer of the Company resigned with effect from March 1, 2020.
10. Changesin Board of Directors

Krishnakumar KR, on expiry of histerm of appointment ceased to be an Independent Director, effective from
September 30, 2019.

Maliakal Jose Paul was appointed as an Additional Independent Director in the Meeting of the Board of
Directors held on November 18, 2019 for a period commencing from November 18, 2019 to March 31, 2021,
which was regularized by the shareholders of the Company at the extraordinary general meeting held on
December 12, 2019.

Rudran Puthukulangarawas appointed as an Additional Independent Director on February 26, 2020 to March

31, 2021, subject to ratification by the shareholders of the Company at the ensuing general meeting of the
Company. For further details, see “Our Management” on page 105.
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FINANCIAL INDEBTEDNESS

As on March 31, 2020, our Company had outstanding secured borrowing of ¥ 87,618.17 lakhs (including PTC
transaction of ¥ 3,510.80 lakhs) and unsecured borrowing of ¥ 39,900.09 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
March 31,
2020 (in¥
lakhs)*

Security

Repayment
date/schedule

The South
Bank Limited

Indian
Cash Credit Open
Loan-Working capital

Sanction letter dated
July 2, 2019

16,500.00

14,425.49

First ranking pari passu
charge dong with existing
secured  lenders  of  the
Company on dl 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 Y2 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
Private Limited,

3. Mini  Muthoottu  Credit
India Private Limited; and

4. Kandamath Cine
Enterprises

Theatres

Hotels

Validity of limit is 12
months

Dhanalaxmi Bank

Limited

Cash
working
demand loan

Credit and

capital

Sanction letter dated
December 27, 2019

2,400.00

1,380.18

Pari-passu charge by way of
hypothecation of current assets,
|oans, advances and book debts
including gold loan receivable,
with amargin of 25%

Collateral security: Equitable
mortgage of 34.39 acres of
vacant land at Pathanamthitta
village, Kozhencherry Taluk,
Pathanamthitta 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

On demand
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Amount
outstanding
ason
March 31,
2020 (in¥
lakhs)*

Amount
Name of the sanctioned
lender and details of (in¥ lakhs)
documentation and details of
facility

Repayment

Security date/schedule

Corporate  guarantee  of
Muthoottu  Mini  Theatres
Private Limited

State Bank of India 5,000.00 4,454.74 | First chargeon current assetsof | On demand
the Company on pari passu
Cash credit basis with other lenders in
MBA and non-convertible
Sanction letter dated holders 25% margin to be
January 31, 2019 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

Andhra Bank 7,500.00 3,563.14 | Pari passu first charge by way | On demand
of hypothecation of gold loan
Open Cash Credit receivables of the Company
(excluding microfinance
Sanction letter dated receivables) for the loans
November 5, 2018* disbursed by them to
individuals against pledge of
gold ornaments with minimum
asset coverage of 133.33%

Pari passu first charge on other
current assets including cash
and bank balances (excluding
cash collateral  specifically
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, Kerala, and (b) pledge
of KTD no. 01252010077984
in the name of Muthoottu Mini
Financiers Limited

Personal  guarantee:  Nizzy
Mathew and Mathew

Muthoottu

Corporate guarantee:
Muthoottu Mini Hotels Private
Limited
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Name of the
lender and details of
documentation

Amount
sanctioned
(in¥ lakhs)

and details of
facility

Amount
outstanding
ason
March 31,
2020 (in¥
lakhs)*

Security

Repayment
date/schedule

Oriental Bank  of

Commerce
Cash Credit

Sanction letter dated
October 25, 2018

5,000.00

2,958.78

Pari passu first charge by way
of hypothecation of Gold Loan
receivables of the Company
with minimum asset coverage
of 1.33 times

Collateral security:
Equitable/Registered Mortgage
of immovable property
multiplex theatre Dhanya &
Remya, situated at Survey No.
34, M. C. Road, Kottayam,
Kerala

Personal guarantee:  Nizzy
Mathew and Mathew
Muthoottu

On demand

Induslnd Bank
Cash Credit

Sanction letter dated
October 17, 2018"

5,000.00

4,848.67

First pari-passu charge on
receivablesincluding gold loan
receivables with banks under
MBA and non-convertible
debenture holders

Collateral security of:

(@ 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;

(b) 09.250 cents (03.74 Ares)
situated at Survey No.
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 Pandalam
Village, Adoor Taluk

On demand

Union Bank of India
Cash Credit

Sanction letter dated
February 15, 2019

2,500.00

991.39

Pari passu charge on gold
receivables and other current
assets.

Personal guarantee of Mathew
Muthoottu, Roy Mathew and
Nizzy Mathew

On demand
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Amount Amoudn_t
Name of the sanctioned outztsagn 'ng Repayment
lender and detgulsof (in¥ Iakhs) March 31, Security date/schedule
documentation and details of 2020 (inZ
facility
lakhs)*
State Bank of India 80.00 74.83 | Hypothecation by way of first | Repayable in not
and exclusive charge on the | exceeding 84 monthly
Vehicle Loan (BMW-X5) vehicle for the due payment instalments
Agreement of loan-cum-
hypothecation dated
September 19, 2019
Dhanalaxmi Bank 500.00 300.00 | Pari-passu charge by way of | I41.50 lakhs per
Limited hypothecation of current assets, | month for 11 months
loans, advances and book debts | and I43.50 lakhs per
Short Termloan including gold loan receivable, | month for 121" month
with a margin of 25% margin | after initial
Sanction letter dated with other lenders and NCD | moratorium for
December 12, 2019 holders. principal payment for
3 months. Interest to
Collateral security: Equitable | be cleared separately
mortgage of 34.39 acres of | asand when debited.
vacant land at Pathanamthitta
village, Kozhencherry Taluk,
Pathanamthitta District in the
name of Muthoottu Mini
Theatres (Private) Limited and
Commercial Land  with
building to the extent of 2.40
Ares Land with 4500 sg. ft.
Building owned by Muthoot
Hotels Pvt Limited at Konni
Village, Konni Taluk,
Pathanamthitta District.
Personal guarantee of Roy M.
Mathew; Nizzy Mathew and
Mathew Muthoottu
Corporate  guarantee  of
Muthoottu ~ Mini  Theatres
Private Limited and Muthoot
Mini Hotels Private Limited.
Total 32,997.22

#The above-mentioned amounts are inclusive of the interest component as on that date.
*The facilities with above banks are under renewal.

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

126



3 Muthoottu

Muthoottu Mini Financiers Limited

e toalter itscapital structure, or otherwise acquire any share capital;

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

e toenter into long term contractual obligations directly affecting the financial position of our Company;

e to borrow or obtain credit facilities from any bank or financial institution;

e toundertake any guarantee obligations on behalf of any other company; and

e s, assign, mortgage or otherwise dispose of any of the fixed assets charged to the banks.

Secured Non-Convertible Debentures

The details of the secured non-convertible debenturesissued by our Company, outstanding as on March 31, 2020
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 ¥3,055.87 lakhs was cumulatively outstanding as on March 31, 2020, the details of
which are set forth below:

Principal
Amount
Debenture Date of Coupon | outstanding Redemption . Credit
Series Allotment | (in %) ason March UEINRS Date EEELIY Rating
31, 2020
(in¥ lakhs)
Secured pari passu charge | N.A.
on current assets
including book debts,
1 year loans and advances, cash
XVl March 15, | 875 to 305587 | 10 55 | Various and bank balances and
2013 18.18 .
years receivables both present
and future of the
company  with  the
secured lender

2. Publicissue of secured redeemable non-convertible debentures

(a) Publiclssue5

Our Company vide an initial public offer, issued secured redeemable non-convertible debentures of
which ¥5,585.97 lakhs was outstanding as on March 31, 2020, the details of which are set forth below:

Principal Total issue
Amount size
Nature of Tenure Coupon | outstanding | Date of Redemption | (principal Securit Credit
debentures (in%) |[ason March | allotment | Date/schedule | amount) y rating
31, 2020 (in%
(in% lakhs) lakhs)
Secured 72 11.00 to 5,585.97 | August 25, | August 25,122,827.12 | Secured by way
redeemable | months | 12.25 2015 2021 of first pari passu
non- charge on
convertible immovable CARE:
debentures property located | BBB-
a house of | Outlook:
Hiranandhini, Stable
no. 5/63, Old
Mahabalipuram
Road, Egathur
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Principal Total issue
Amount size
Natur e of Tenure Coupon | outstanding | Date of Redemption | (principal Security Credit
debentures (in%) |ason March | allotment | Date/schedule | amount) rating
31, 2020 (in¥
(in¥ lakhs) lakhs)
Village, Chennai
- 600130 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

(b) PublicIssue?

Our Company vide an initial public offer, issued secured redeemable non-convertible debentures of
which311,671.79 lakhs was outstanding as on March 31, 2020, the details of which are set forth below:

Principal Total issue
Amount size
Nature of Tenure Coupon | outstanding | Date of Redemption | (principal Securit Credit
debentures (in %) |ason March | allotment | Date/schedule | amount) y rating
31, 2020 (in (in¥
T lakhs) lakhs)
Secured 480 925 to 11,671.79 | April 24, | August 17,|11,671.79 |First ranking
redeemable |days to|10.47 2019 2020 to April pari-passu
non- 60 24,2024 charges with
convertible | months existing
debentures secured
creditors, on
current assets
including
book  debts,

loans and | IND-
advances, cash | BBB-:
and bank | Stable
balances (not | Outlook
including
reserves
created in
accordance
with law) and
receivables
both  present
and future of
the Company
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(c) Publiclssue8

Our Company vide an initial public offer, issued secured redeemable non-convertible debentures of
which ¥13,203.38 lakhs was outstanding as on March 31, 2020, the details of which are set forth below:

Natur e of
debentures

Tenure

Coupon
(in %)

Principal
Amount
outstanding
ason March
31, 2020
(in¥ lakhs)

Date of
allotment

Redemption
Date/schedule

Total issue
size
(principal
amount)
(in%
lakhs)

Security

Credit
rating

Secured
redeemable
non-
convertible
debentures

480 days
to 60
months

9.89
10.65

to

13,203.38

September
12,2019

January 1, 2021
to September 9,
2024

13,203.38

First
ranking pari
passu
charges
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

CARE-
BBB-
:Stable

Outlook

(d) Publiclssue9

Our Company vide an initia public offer, issued secured redeemable non-convertible debentures of
which ¥17,593.14 lakhs was outstanding as on March 31, 2020, the details of which are set forth below:

AT Tota sz
tstanding . Size .
Nature of Tenure Coupon :;JonMarch Date of Redemption | (principal Securit Credit
debentures (in %) 31 2020 allotment | Date/schedule | amount) y rating
S (in Rs.
(in Rs.
lakhs) lakhs)
Secured 480days|9.40 to 17,593.14 | February Junell, 2021to | 17,593.14 | First CARE-
redeemable |to 85| 10.50 18, 2020 March 17, 2027 ranking pari| BBB-
non- months passu :Stable
convertible charges Outlook
debentures with
existing
secured
creditors, on
current
assets
including
book debts,
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Principal
Amount
outstanding
ason March
31, 2020
(inRs.
lakhs)

Total issue
size
Date of Redemption | (principal Securit Credit
allotment | Date/schedule | amount) Y rating
(in Rs.
lakhs)

Natur e of Tenure Coupon
debentures (in %)

loans and
advances,
cash and
bank
balances
(not
including
reserves
created in
accordance
with  law)
and
receivables
both present
and future
of the
Company

Passthrough Certificate Transaction

Our Company has entered into a Pass through Certificate Transaction with Development Credit Bank on January
21, 2020 for securitization of its|oan receivables arising from the pool of loans provided to various persons from
time to time (“Receivables”) through Northern Arc 2019 GL Aurum (“Trust”), acting thorough the trustee
Catalyst Trusteeship Limited.

Our Company as per the agreed terms and conditions has assigned Receivables to the Trust vide its assignment
agreement dated January 21, 2020 along with corresponding rights, titlesand intereststo and in favour of the Trust
for a consideration of X 5,158.90 lakhs. Our Company has received the said amount on January 21, 2020. As on
March 31, 2020, the total amount outstanding is ¥ 3,510.80 lakhs. For further details, see “History and Certain
Other Corporate Matters” on page 102.

Unsecured Non-Convertible Debentures

The details of the unsecured non-convertible debentures issued by our Company, outstanding as on March 31,
2020 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 ¥ 1039.75 lakhswas cumulatively outstanding as on March 31, 2020, the details
of which are set forth below:

Principal

Amount .
De;):iwgre a:?;tﬁg] i C(ZI?] u&o)n outstanding as on Tenure szzgcnhpéé?ﬂe Credit rating

March 31, 2020
(in¥ lakhs)

Unsecured | June2013 | 10.75to 1039.75 | 13to April 2020 to NA
redeemable | to January | 24.77 100 November 2021
non- 2020 months
convertible
debenture

2. Publicissue of unsecured redeemable non-convertible debentures

(a) Publiclssue3

130



3 Muthoottu

Muthoottu Mini Financiers Limited

Our Company vide an initial public offer, issued unsecured redeemable non-convertible debentures of
which ¥7,143.37 lakhs was outstanding as on March 31, 2020, the details of which are set forth below:

Principal

A Total issue
mount .

. Date of Coupon outstanding Redemption s Credit
DEEIITEEETES Allotment | (in %) ason March UGS Date (P””C'F"’!' Rating

31,2020 (in EIEIY) (0
lakhs) % lakhs)

Unsecured November | 12to 7,143.37 | 66 May 11, 2020 7,143.37 | IND-
redeemable non- 12, 2014 13.43 months BBB-:
convertible Stable
debentures Outlook

(b) Public Issue 4

Our Company vide an initial public offer, issued unsecured redeemable non-convertible debentures of
which ¥6,849.15 lakhs was outstanding as on March 31, 2020, the details of which are set forth below:

Principal
Amount Total issuesize
Debenture Date of Coupon | outstanding Tenure Redemption (Principal Credit
Series Allotment | (in%) | ason March Date amount) (in¥ Rating
31, 2020 lakhs)
(in¥ lakhs)
Unsecured April 7, 12.00to 6,849.15 | 68 December 7, 6,849.15 | IND-BBB-:
redeemable 2015 13.01 months | 2020 Stable
non- Outlook
convertible
debentures

(c) Publiclssue6

Our Company vide an initial public offer, issued unsecured redeemable non-convertible debentures of
which ¥4,400.75 lakhs was outstanding as on Mach 31, 2020, the details of which are set forth below:

Principal
Amount Totasl_zlasue
Debenture Date of Coupon | outstanding as Tenure Redemption ( rinc? al Credit
Series Allotment | (in %) on March 31, Date P P Rating
2020 amount) (in¥
(inZ lakhs) i)
Unsecured January 27, | 10.50to 4,400.75 | 78 July 27, 2022 4,400.75 | IND-
redeemable 2016 11.25 months BBB-:
non- Stable
convertible Outlook
debentures

Sub-ordinated debt

Subordinated debt is subordinated to the claims of other creditors and qualifies as Tier Il Capital subject to
discounting as may be applicable under the Systemicaly Important NBFC (Non-deposit Accepting or
holding) Companies Prudential Norms (Reserve Bank) Directions, 2015. The outstanding amount of privately
placed subordinated debt was20,467.07 lakhs as on March 31, 2020, the details of which are set forth below:
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SIIEEE] Total issue
Amount -
Debenture Date of Coupon | outstanding Tenure Redemption (Principal Credit
Series Allotment | (in%) | ason March Date P: Rating
. amount) (in¥
31,2020 (in lakhs)
% lakhs)
Subordinated January 10.75to 20,467.07 | 72 January 2022 20,467.07 | NA
debt 2016 to 16.67 months | to May 2023
November
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 principa for the existing term

loan, the non-convertible debentures and other financial indebtedness. Our Company has not issued any corporate
guarantee.
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SECTION VI — ISSUE RELATED INFORMATION
ISSUE STRUCTURE

Public I ssue of NCDsaggregating 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.

The Issue has been authorized by resolution of the Board passed during meeting held on February 26, 2020.
Principal Termsand Conditions of the | ssue

TERMSAND CONDITIONSIN CONNECTION WITH THE NCDs

I ssuer Muthoottu Mini Financiers Limited

Lead Manager Vivro Financial Services Private Limited
Debenture Trustee Vistral TCL (India) Limited

Registrar to thelssue Link Intime India Private Limited

Type and nature of | Secured, redeemable, non-convertible debentures
Instrument

Face Value of NCDs 31,000

R/NCD)

Issue Price (R/NCD) 31,000

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 NCDswould constitute secured obligations of our Company and shall have
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
one time of the debentures outstanding plus interest accrued thereon

Mode of Issue Public Issue

Moaode of Allotment In dematerialised form

Mode of Trading NCDswill be traded in dematerialised form

Minimum Subscription Minimum subscription is 75% of the Base Issue, i.e. 37,500 lakhs

Issue Public issue by our Company of NCDs aggregating up to 310,000 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 | ssue <10,000 lakhs
Stock Exchange BSE Limited
proposed for listing of the

NCDs

Listing and timeline for The NCDs shall be listed within 6 Working Days of Issue Closure
Listing
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, aswell asall costs, charges, al 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, 1oans and advances, cash and
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bank balances (not including reserves created in accordance with law) and
receivables, both present and future of the Company

Security Cover

Our Company shal maintain a minimum 100% security cover on the
outstanding balance of the NCDs plus accrued interest thereon

Who can apply *

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 rural banks, and multilateral and bilateral development
financial ingtitutions 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 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 IRDAI;

e Nationa Investment Fund (set up by resolution no. F. No. 2/3/2005-DDI|
dated November 23, 2005 of the Government of India and 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, Indig;

e Mutual Funds registered with SEBI; and

e Systemically Important NBFCs.

Category 11

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,

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 partnershipsformed and registered under the provisions of
the Limited Liability Partnership Act, 2008 (No. 6 of 2009); and

e Resident Indian individual s and Hindu undivided familiesthrough the Karta
aggregating to avalue exceeding 35 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

Date of
Rating Instrument Rating credit g?egu(?; Rating
agency symbol rating Z lakhs) Definition
letter
CARE Non- CARE |March 12| 20,000 | Moderate
convertible | BBB-; |2020 and degree of
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debentures | Stable |revalidation safety
(Triple B|letter dated regarding
Minus;, |May 19, timely
Outlook: | 2020 servicing of
Stable) financia
obligations
and 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 10,000 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

Mode of payment

Please see “Issue Procedure” on page 153

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

I ssue Schedule

The Issue shall be open from June 3, 2020 to June 26, 2020 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 the Prospectus.

Objects of the Issue

Please refer to the chapter titled “Objects of the Issue” on page 62

Put/Call Option

None

Details of the utilisation
of the proceeds of the
I ssue

Please refer to the chapter titled “Objects of the I ssue” on page 62

Coupon rate and
redemption premium

Please refer to the chapter titled “Terms of Issue” on page 139

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, aong with
coupon/interest accrued on the NCDs until but excluding the date of such
payment

I ssue Closing Date

June 26, 2020

I ssue Opening Date

June 3, 2020

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 shall be available to Investors from the Deemed Date of Allotment. The
actual allotment of NCDs may take place on adate other than the Deemed Date
of Allotment
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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  premium/ | Not applicable
discount

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 | ssue Account Agreement, the Agreement
with the Registrar and the Agreement with the Lead Manager. Refer to section
titled “Material Contracts and Documents for |nspection” on page 234

Affirmative and Negative | The covenants precedent and subsequent to the Issue will be finalised upon
covenants precedent and | execution of the Debenture Trust Deed which shall be executed within three
subsequent to the Issue months of closure of the Issue as per Regulation 15 of SEBI Debt Regulations.
Further, in the event our Company fails to execute the Debenture Trust Deed
within aperiod of three months from the Issue Closing Date, our Company shall
pay interest of at least 2% p.a. to each NCD Holder, over and above the agreed
coupon rate, till the execution of the Debenture Trust Deed

Events of default Please refer to the chapter titled “Terms of Issue — Events of Default” on page
141

Cross Default Please refer to the chapter titled “Terms of Issue — Events of Default” on page
141

Roles and responsibilities | Please refer to the chapter titled “Terms of Issue — Debenture Trustees for the
of the Debenture Trustee | Debenture Holders” on page 141

Settlement Mode Please refer to the chapter titled “Terms of Issue - Payment on Redemption” on
page 149

Governing law  and | Thelssueshall be governed in accordance with the laws of the Republic of India

jurisdiction and shall be subject to the exclusive jurisdiction of the courts of Kochi

Note: (a) The Issue shall remain open for subscription on Working Days from 10:00 a.m. to 5:00 p.m. (Indian
Sandard Time), during the period indicated above, except that the I ssue may close on such earlier date or extended
date (subject to a period of maximum 30 days from the date of Prospectus) as may be decided by the Board of
Directors of our Company (“Board”) or the Debenture Committee. In the event of such an early closure of or
extension subscription list of the Issue, our Company shall ensure that notice of such early closure or extension is
given to the prospective investors through an advertisement in a national daily newspaper with wide circulation on
or before such earlier date or extended date of closure. Applications Forms for the | ssue will be accepted only from
10:00 a.m. to 5:00 p.m. (Indian Standard Time) or such extended time as may be permitted by BSE, on Working
Days during the Issue Period. On the Issue Closing Date, Application Forms will be accepted only between 10:00
a.m. to 3:00 p.m. and uploaded until 5:00 p.m. (Indian Standard Time) or such extended time as may be permitted
by BSE.

(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.

*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 sequence in which they appear in the Application
Form.
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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 “I ssue Procedure” on page 153.

Termsof the NCDs

Tenure

480 Days

24 months

24 months

36 months

50 months

60 months

85 months

Nature

Secured

Options

[\

\

\

VIl

Frequency of
Interest
Payment

Monthly

Monthly

Cumulative

Monthly

Cumulative

Monthly

Cumulative

Minimum
Application

10 NCDs (10,000) (across dl options of NCDs)

In multiples,
of

1 NCD after the minimum application

Face Value
of NCDs
(RINCD)

1,000

Issue Price
RINCD)

1,000

M ode of
Interest
Payment/
Redemption

Through various options available

Coupon (%)
per annum
in Category
I, Il and Il

9.50%

9.75%

NA

10.00%

NA

10.50%

NA

Coupon
Type

Fixed

Redemption
Amount
®/NCD) for
NCD
Holdersin
Category I,
Il and Il

1,000

1,000

1,205

1,000

1,500

1,000

2,000

Effective
Yield (%)
(per annum)
— Category |,
Iland 111

9.92%

10.20%

9.77%

10.47%

10.22%

11.02%

10.28%

Put and Call
Option

Not Applicable

Deemed
Date of
Allotment

The date on which the Board or a duly authorised committee approves the Allotment of NCDs. All benefits relating to
the NCDs including interest on the NCDs shall be available to the investors from the Deemed Date of Allotment. The

actual Allotment of NCDs may take place on adate other than the Deemed Date of Allotment.

Interest and Payment of Interest

1. Monthly interest payment options

Interest would be paid monthly under Optionsl, I, IV and VI 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.) for thefollowing tenures
Category of NCD Holder Option | Option | Option IV Option VI
480 Days 24 months 36 months 60 months
All categories 9.50% 9.75% 10.00% 10.50%
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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
thefirst 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
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 I11, V and VII of the NCDs shall be redeemed as below:

Redemption Amount (per NCD)
Category of NCD Holder Option |11 Option V Option VII
24 months 50 months 85 months
All categories 1,205 1,500 2,000

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 applicationin
the ASBA Account, in accordance with the terms of specified in “Terms of Issue— Manner of Payment of I nterest/
Redemption Amounts” on page 147.

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 NCDsthat 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 a so 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 signed 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 thefirst 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/consents/approvals in connection with applying for, subscribing to, or seeking Allotment of
NCDs pursuant to thislssue. For further details, please see the chapter titled “Issue Procedure” on page 153.
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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 February 26, 2020. Further, the present borrowing is within the borrowing limits under Section
180(2)(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
Companies Act, 2013, the Memorandum and Articles of Association of our Company, the termsof this Prospectus,
the Application Forms, the terms and conditions of the Debenture Trusteeship Agreement, the Debenture Trust
Deed, other applicable statutory and/or regul atory requirementsincluding 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
shall rank pari passu charge 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 ¥1,000 each.

The principal amount of the NCDs to be issued in terms of this Prospectus together with al interest due on the
NCDs, aswell 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 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 NCDsin 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 adeed 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 aso 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 | ssue Proceeds shall be kept in the Public 1ssue Account until the documents for
creation of security i.e. the Debenture Trust Deed, is executed.
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Further, in the event our Company failsto execute the Debenture Trust Deed within a period of three monthsfrom
the Issue Closing Date, our Company shall pay interest of at least 2% p.a. to each NCD Holder, over and above
the agreed coupon rate, till the execution of the Debenture Trust Deed.

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) Amendment Rules, 2019,
listed NBFC is not required to create a DRR in case of public issue of debentures. The rules further mandate that
the company which is coming with a Public Issue 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 prescribed methods.

Accordingly, our Company isnot required to create a DRR for the NCDs proposed to beissued through this I ssue.
Further, our Company shall deposit or invest, as the case may be, before the 30™ day of April of each year asum
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: (@) 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 beissued 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. TheNCDsshal 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 is to 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 as to
whether such resolution is affecting the right attached to the NCDsisfinal 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 least three-fourths of the outstanding amount
of the NCDs or with the sanction of a special 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 varies the terms and conditions governing the NCDs, if the same are not acceptable
to us.
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3. Subject to applicable statutory/regul atory 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 of hands and on
apoll, his/her voting rights on every resolution placed before such meeting of the Debenture Holders shall be
in proportion to the outstanding nominal value of NCDs held by him/her.

4. TheNCDsare 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,
requirements of the RBI, other applicable statutory and/or regulatory requirements relating to the issue and
listing, of securities and any other documents that may be executed in connection with the NCDs.

5. The Depositories shall maintain the up to date record of holders of the NCDsin dematerialised form. In terms
of Section 88(3) of the Companies Act, 2013, the register 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 al 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 al 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 fina rights of the Debenture
Holders will be as per the terms of Draft 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 all 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
inwriting 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 isindicative
and a complete list of events of default including cross defaults, if any, and its consequences will be specified in
the Debenture Trust Deed:
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(i) default is committed in payment of the principal amount of the NCDs on the due date(s); and
(i) default is committed in payment of any interest on the NCDs on the due date(s).

Market Lot and Trading Lot
Since trading of the NCDsisin demateriaised 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 153.

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, in the
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 original 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/alienation 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 himsealf or herself asthe 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 hominee to choose either to be registered himself or
herself or to transfer the NCDs, and if the notice is not complied with, within a period of 90 days, 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 Parti cipant
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 all NCDs held in the dematerialised form and since the allotment of NCDs pursuant to this Issue will be made
only in dematerialized mode, there isno 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.
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Jurisdiction

Exclusive jurisdiction for the purpose of the Issue is with the competent courts of jurisdiction in Kochi, Kerala
India.

Application in the I ssue

Applicants shall apply in this Issue in dematerialised form only, through avalid Application Form filled 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, in terms of Section 8(1) of the Depositories Act, our Company, at the request of the Investorswho 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 al Allottees, will be in
electronic formi.e. in dematerialised form and in multiples of one NCD.

For details of alotment please see “I ssue Procedure” on page 153.
Transfer/Transmission of NCD(s)

The NCDs shall betransferred or transmitted freely in accordance with the applicabl e 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 hame 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 Reguirements) (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
form only.

Title
In case of

o theNCDsheld in the dematerialised form, the person for the time being appearing in the record of beneficial
owners maintained by the Depository; and

e 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 all purposes regardless of any notice of
ownership, trust or any interest in it or any writing on, theft or loss of the Consolidated NCD Certificate issued in
respect of the NCDs and no person will be liable for so treating the Debenture Holder.
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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, asthe case may be. In such cases, claims, if any, by the purchasers of the NCDs will need to
be settled with the seller of the NCDs and not with our Company or the Registrar. The provisions relating to
transfer and transmission and other related matters in respect of our Company’s shares contained in the Articles
of Association of our Company and the Companies Act/ the relevant provisions of the Companies Act applicable
as on the date of this Prospectus shall apply, mutatis mutandis (to the extent applicable) to the NCD(s) as well.

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 |etter of administration or is the 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 NCDs in physical form may do so by submitting a request 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. Holders of NCDs who propose
torematerialisetheir 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.
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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.

I ssue Programme
I ssue Opening Date June 3, 2020
Issue Closing Date June 26, 2020%

# The Issue shall remain open for subscription on Working Days from 10:00 a.m. to 5:00 p.m. (Indian Standard
Time), during the period indicated above, except that the Issue may close on such earlier date or extended date
(subject to a period of maximum 30 days fromthe date of Prospectus) as may be decided by the Board of Directors
of our Company (“Board”) or the Debenture Committee. In the event of such an early closure of or extension
subscription list of the Issue, our Company shall ensure that notice of such early closure or extension is given to
the prospective investors through an advertisement in a national daily newspaper with wide circulation on or
before such earlier date or extended date of closure. Applications Forms for the Issue will be accepted only from
10:00a.m. t0 5:00 p.m. (Indian Sandard Time) or such extended time as may be permitted by BSE, on Working Days
during the Issue Period. On the Issue Closing Date, Application Formswill be accepted only between 10:00 a.m.
to 3:00 p.m. and uploaded until 5:00 p.m. (Indian Sandard Time) or such extended time as may be permitted by
BSE.

Application and any further changesto the Applications shall be accepted only between 10.00 a.m. and 5.00 p.m.
(Indian Standard Time, “IST ) during the Issue Period as mentioned above by the Designated Intermediaries at
the bidding centre and by the SCSBs directly at the Designated Branches of SCSBs, except that on the Issue
Closing Date when the Applications and any further changes in 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 Sock 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, 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.

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
origina Allotment will not be impacted by trading of any series of NCDs between the categories of persons or
entitiesin 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.
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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 147.

Taxation

Any tax exemption certificate/document must be lodged at the office of the Registrar at least 7 working (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’sbooks and/or on payment thereof, in accordance with the provisions
of the I T Act and/or any other statutory modification, enactment or notification asthe 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.

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,
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 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 originally 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 fal 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.

Illustration for guidancein respect of the day count convention and effect of holidays on payments

Theillustration for guidance in 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 at “Annexure |’ on page
237.

Maturity and Redemption

The NCDsissued pursuant to this Prospectus have afixed maturity date. The NCDswill be redeemed at the expiry
of 480 days from the Deemed Date of Allotment for Option I, 24 months from the Deemed Date of Allotment for
Option 11 and 111, 36 months from the Deemed Date of Allotment for Option IV, 50 months from the Deemed
Date of Allotment for Option V, 60 months from the Deemed Date of Allotment for Option V1 and 85 months
from the Deemed Date of Allotment for Option VII.
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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 Options I, II, 111, IV, V, VI and VII)
NCDs either taken individually or collectively) and in multiples of 1,000 thereafter.

Applicants can apply for any or all options 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 Interest / Redemption Amounts
The manner of payment of interest / redemption in connection with the NCDs is set out below:
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 all points of time. Please note that failure to do so could result in delaysin credit
of interest/redemption amounts at the Applicant’s solerisk, and the Lead Manager, our Company or the Registrar
shall have no 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 144.

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:

(i) 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.

(i) NACH: National Automated Clearing House which isaconsolidated 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. This would 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 a bank 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 as eligible 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 ¥2 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
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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 (“I FSC”), 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 adate 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. Registered 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.

Printing of Bank Particularson Interest/ Redemption Warrants

As amatter 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 working (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, isnot permitted to extend any |oans
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 letters 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 aview 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
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the NCD certificate(s) in the manner as stated above, not more than three months and not less 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
149.

NCDs held in electronic form:

No action isrequired 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:

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 working (seven) days prior to the Record
Date. In case the transfer documents are not lodged with us at least 7 working (seven) days prior to the Record
Date and we dispatch the redemption proceeds to the transferor, claims in respect of the redemption proceeds
should be settled amongst the parties inter se and no claim or action shall lie against us or the Registrar.

Our liability 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 beneficial owners given by the Depositories to us. These
names would be as per the Depositories’ records on the Record Date fixed for the purpose of redemption. These
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 hig/their rights including for payment or otherwise shall stand
extinguished from the date of redemption in al 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).
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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, aswell as exchange, share or part with any financia or other information
about the Debenture Hol ders 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) required to be given by us or the Debenture Trustee shall be published in
one English language newspaper having wide circulation and one regiona 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
NCD(s) from time to time.

Issue of duplicate NCD Certificate(s)

If any NCD certificate(s), issued pursuant to rematerialisation, if any, isfare 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 aso to issue
debentures/ NCDs/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 mpersonation

As amatter of abundant caution, attention of the Investors is specifically drawn to the provisions of sub-section
(1) of Section 38 of the Companies Act, 2013 which is reproduced below:

“Any person who:

(8) 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.”
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The liability prescribed under Section 447 of the Companies Act 2013 for fraud involving an amount of at least
310 lakh or 1.00% of the turnover of the Company, whichever islower, 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 |ess than the amount involved in the fraud,
extending up to three times of such amount. In case the fraud involves (i) an amount which isless than 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 aterm extending up to five years or afine of an amount extending
up to 350 lakh or with both.

Pre-closure

Our Company, in consultation with the Lead Manager reserves the 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 adverti sement
for opening or closure of the Issue have been given.

Minimum Subscription

If our Company does not receive the minimum subscription of 75% of Base Issue Size i.e. ¥7,500 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-1ssue 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 1V of SEBI
Debt Regulations in compliance with the Regulation 8(1) of SEBI Debt Regulations. Material 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 24, 2020. 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 Exchangeis 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 option, such option(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

Thislssueisnot backed by aguarantee or letter of comfort or any other document and/or letter with similar intent.

Arrangers

No arrangers have been appointed for this | ssue.
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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 the Issue. Our Company will disclose in the Company’s
financial statements for the relevant financial year commencing from Financial Y ear 2020-21, the utilisation of
the proceeds of the Issue under a separate head along with details, if any, in relation to all such proceeds of the
Issue that have not been utilised thereby also indicating investments, if any, of such unutilised proceeds of the
Issue

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
167.

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'IDDHSP/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 Sock 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 MEMBERSIN 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 Kochi, 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/'DDHS/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 Prospectus and 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) Offices of the Lead Manager/Syndicate Member;

(© the CRTA at the Designated RTA Locations;

(d) the CDPs at the Designated CDP L ocations;

(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 aso 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 |

. 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 banksand regional rural banks, and multilateral and bilateral development financial institutions

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,
superannuation funds and gratuity funds, which are authorised to invest in the NCDs,

. Alternative investment funds, subject to investment conditions applicable to them under the Securities
and Exchange Board of India (Alternative Investment Funds) Regulations, 2012;

. Resident venture capital funds registered with SEBI;
) Insurance companies registered with the IRDAI;
. 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);

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

. Mutual funds registered with SEBI; and

. Systemically Important NBFCs.
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Category I1

. 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;

. 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;

. Trust including public/private charitable/religious trusts which are authorised to invest in the NCDs,

. Association of persons;

. Scientific and/or industrial research organisations, which are authorised to invest in the NCDs;

. Partnership firmsin the name of the partners;

. Limited liability partnerships formed and registered under the provisions of the Limited Liability

Partnership Act, 2008 (No. 6 of 2009); and

. Resident Indian individuals and Hindu undivided families through the Karta applying for an amount
aggregating to a value exceeding 35 lakhs.

Category I11*
. Resident Indian individuals; and
. 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, asthe 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 personsor 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 this|ssue.

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:

@ Minorswithout a guardian name* (A guardian may apply on behalf of aminor. However, Application by
minors must be made through Application Formsthat contain the names of both the minor Applicant and
the guardian);

(b) Foreign nationals, NRI inter-aliaincluding any NRIswho are (i) based in the USA, and/or, (ii) domiciled
in the USA, and/or, (iii) residents/citizens of the USA, and/or, (iv) subject to any taxation laws of the
USA;

(© Persons resident outside India and other foreign entities;

(d) Foreign Portfolio Investors;
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(e Foreign Venture Capital Investors;

()] Qualified Foreign Investors;

(9) 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

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 aminor (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 Depositories 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 169 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 dligible 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 securitieswith an online payment facility (“Direct Online Application M echanism”). Inthisregard,
SEBI has, through the Debt Application Circular, directed recognized Stock Exchangein 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 L ocations. 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 Intermediaries, 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 a so 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
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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.

APPLICATION PROCESS- OPTIONAL MECHANISM

Subject to SEBI, granting a relaxation from the strict enforcement of the SEBI Debt Regulations, read with the
Debt ASBA Circular, on account of the COVID-19 pandemic and the lockdown measures imposed by Central
and State Governments, an Applicant may be permitted to make an Application in this Issue using an optional
mechanism, other than the ASBA mechanism, i.e., make an application using alternative modes of payments such
as through cheques, bank draft, net banking, United Payment Interface (UPI) or any other non-cash mode
mechanism, and for the submission of Applications to either Members of Syndicate/ Trading Members of Stock
Exchange or through any other means as may be permitted by SEBI.

PLEASE NOTE THAT AS ON THE DATE OF THIS PROSPECTUS, SEBI HAS NOT PERMITTED
ANY RELAXATIONS TO THE APPLICATION PROCESS AND AS PER THE DEBT ASBA
CIRCUALR, THE ASBA MECHANISM REMAINSTHE SOLE MODE OF APPLYING ISTHISISSUE.

In the event SEBI permits such relaxations either prior to the Issue Opening Date or during the Issue Period, our
Company, in consultation with the Lead Manager, shall issue a public notice, with the details of such relaxations
along with other terms and conditions of the Application process, by way of advertisement(s) in leading national
daily newspapers with wide circulation. There can be no assurance, that SEBI will relax the Application process
for the Issue, in time for the Applicantsto make an Application in thisIssue, if at al. The Investors are advised to
ensure that Applications in this | ssue are made through eligible modes only, failing which the Applications may
be liable to be rejected.

APPLICATIONSFOR ALLOTMENT OF NCDs

Detailsfor Applications by certain categories of Applicantsincluding documentsto be submitted are summarized
below.

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 fundsin a particular
sector shall not exceed 25.0% of the net assets value 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 isreduced 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
amutua 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 reserves the right to accept or
reject any Application in whole or in part, in either case, without assigning any reason therefor.

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 Issue 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 financia 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.
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Application by commer cial banks, co-operative banks and regional rural banks

Commercial banks, co-operative banks and regional 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 approva of such banking company’s investment
committee is required to be attached to the Application Form. Failing this, our Company reserves the right to
accept or reject any Application in whole or in part, in either case, without assigning any reason therefor.

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 Development
Authority of India(“IRDAI”), acertified copy of certificate of registration issued by IRDAI must belodged along
with Application Form. Failing this, our Company reserves the right to accept or reject any Application in whole
or in part, in either case, without assigning any reason, therefore.

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 Investment 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 AlF
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 the
right to accept or reject any Application in whole or in part, in either case, without assigning any reason, therefor.

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 Applications in whole
or in part, in either case, without assigning any reason therefor.

Applicationsby 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 I ssue 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 NCDs that can be held by them under
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applicable statutory and or regulatory provisions. 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 Public Financial Institutions or Statutory Cor porations, which are authorised toinvest in
the NCDs

The Application must be accompanied by certified true copies of: (i) any act/ rules under which they are
incorporated; (i) board resolution authorising investments; and (iii) specimen signature of authorised person.
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 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 areincorporated. Failing this, our Company reservesthe right to accept or reject any Application
in whole or in part, in either case, without assigning any reason therefor.

Applications by National I nvestment 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
reserves the right to accept or reject any Application in whole or in part, in either case, without assigning any
reason therefor.

Companies, bodies cor porate and societiesregistered under the applicablelawsin 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 reject any Applicationsin whole
or in part, in either case, without assigning any reason therefor.

Applications by Indian Scientific and/or industrial research organizations, which are authorized to invest
in the 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 reject any Applications in 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 reserves the right to accept or reject any Applications in whole or in part, in either case, without
assigning any reason therefor.

Applicationsunder 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 resolution 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 reject any Application in whole or in part, in either case, without
assigning any reason therefor. Our Company, in its absolute discretion, reserves the right to relax the above
condition of attaching the power of attorney with the Application Forms subject to such terms and conditions that
our Company and the Lead Manager may deem fit.
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Brokers having online demat account portals may also provide a facility of submitting the Application Forms
online to their account holders. Under thisfacility, a broker receives an online instruction through its portal from
the Applicant for making an Application on hig/ 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 timeto 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.

Submission of Applications
Applications can be submitted through either of the following modes:

@ 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 aso
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 regject 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) Physically 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 least
one branch at that Collection Center where the Application Form is submitted (alist of such branchesis
available at https://www.sebi.gov.in).
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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 branches is 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
availablein the ASBA Account, as mentioned in the Application Form. If sufficient funds are not available in the
ASBA Account, the relevant Application Form is liable to be rejected. If sufficient funds are available in 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
Issue 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 Formswill 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 least one day prior to the Issue Opening Date.
Physical Application Formswill 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 Forms directly from Applicants only
during the Issue Period. The SCSBs shall not accept any Application Forms directly from Applicants
after the closing time of acceptance of Applications on 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 uploaded. For further information on the I ssue programme, please see “General
Information — Issue Programme” on page 44. Physical Application Forms directly submitted to SCSBs
should bear the stamp of SCSBs, if not, the same are liable to be rejected.

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

e Applications must be made in prescribed Application Form only;

e Application Forms must be completed in BLOCK LETTERS IN ENGLISH, as per the instructions
contained in this Prospectus and the Application Form;

o |f 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,

e Applications should bein 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;
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e 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 as invalid or suspended may not be considered
for Allotment of the NCDs,

o Applicationsmust befor 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 option or across different option. Applicants may apply for one or more option
of NCDs Applied for in asingle Application Form;

o |f 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;

e |f thedepository 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;

o 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;

e  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 higher sedl;

e 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;

o 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;

e Every Applicant should hold valid Permanent Account Number and mention the samein the Application
Form;

o All Applicants are required to tick the relevant column of “Category of Investor” in the Application
Form; and

o 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 al so 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 option, 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 I ntermediaries nor the SCSBs, as the case may be, will
beliablefor error in data entry dueto incomplete 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
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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 Issue 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 I ssue 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 Issue, 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 Issue 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 beliable 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
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 isliable 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 isliable to be rejected on this ground.

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 all
interest / redemption amount 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. 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.
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E. Additional/Multiple Applications

An Applicant is allowed to make one or more Applications for the NCDs for the same or other option 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
asaninvalid Application and shall be rejected. However, multiple Applications by the same individual Applicant
aggregating to avalue 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 hisindividual capacity and an Application
made by such person in his capacity as a Kartaof 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 amultiple Application for the aforesaid purpose if the PAN number of the sole or the first Applicant is one
and the same.

Do’sand Don’ts

Applicants are advised to take note of the following while filling and submitting the Application Form:
Do’s

1. Check if you are eligible to apply as per the terms of this Prospectus and applicable law.

2. Read al theinstructions carefully and complete the Application Form in the prescribed form.

3. Ensurethat you have obtained all necessary approval sfrom 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
available in the Depository database. Ensure that the DP ID and Client 1D are correct and beneficiary account
is activated. The requirement for providing Depository Participant detailsis mandatory for all Applicants.

5. Ensurethat you have mentioned the correct ASBA Account number in the Application Form.

6. Ensure that the Application Form is signed by the ASBA Account holder in case the Applicant is not the
ASBA account holder.

7. 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.

8. 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.

9. 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.

10. Ensure that you have been given an acknowledgement as proof of having accepted the Application Form.

11. Ensurethat signatures other than in the languages specified in the Eighth Schedule to the Constitution of India
is attested by a Magistrate or aNotary Public or a Special Executive Magistrate under official seal.

12. 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 ‘XY Z 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.
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13.

14.

15.

16.

17.

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 I ssue programme, please see “General Information — Issue Programme” on page 44.

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 Formsin 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 (8) 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 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 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 option 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.

3.

4,

10.

11.

12.

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.

Do not submit the Application Form to any non-SCSB bank or our Company.

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.

Do not fill up the Application Form such that the NCDs applied for exceeds the | ssue Size and/or investment
limit or maximum number of NCDs that can be held under the applicable laws or regulations or maximum
amount permissible under the applicable regulations.

Do not submit the GIR number instead of the PAN asthe Application is liable to be rejected on this ground.

Do not submit incorrect details of the DP ID, Client ID and PAN or provide details for a beneficiary account
which is suspended or for which details cannot be verified by the Registrar to the Issue.

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.

Do not submit Applications on plain paper or on incomplete or illegible Application Forms.
Do not apply if you are not competent to contract under the Indian Contract Act, 1872.

Do not submit an Application in case you are not eligible to acquire NCDs under applicable law or your
relevant constitutional documents or otherwise.
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13. Do not submit Applicationsto 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 in the 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 Issue.

18. Do not submit more than five Application Forms per ASBA Account.

Kindly notethat Applications submitted to the Designated Intermediarieswill 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 I nter mediaries, to deposit such Application Forms (A list of such
branchesisavailable at https://www.sebi.gov.in).

Please see “- Rejection of Applications” on page 169 for information on rejection of Applications.
TERMSOF PAYMENT

The Application Formswill be uploaded onto the el ectronic 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 in the 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.

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 wher e the 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 thisIssue 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, on the 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 | ssue Account, or until withdrawal/ failure of this|ssue or until rejection
of the Application, as the case may be.
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SUBMISSION OF COMPLETED APPLICATION FORMS

M ode of Submission of

. Towhom the Application Form hasto be submitted
Application Forms

ASBA Applications (i) If using physica Application Form, (a) to the Designated
Intermediaries at relevant Collection Centres, or (b) to the Designated
Branches of the SCSBs where the ASBA Account is maintained; or

(if) If using electronic Application Form, to the SCSBs, electronicaly
through internet banking facility, if available.

No separatereceiptswill beissued for the Application Amount payable on submission of Application Form.
However, the Designated Intermediaries will acknowledge the receipt of the Application Forms by stamping the
date and returning to the Applicants an Acknowledgement Slips which will serve as aduplicate Application Form
for the records of the Applicant.

Electronic Registration of Applications

@

(b)

(©

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 Members 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 Applicationsaccepted 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 Application 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 option, 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.

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
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
Applicationson aregular basis, and before the expiry of the allocated time on this Issue 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 SCSBson 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
alocation. For further information on the Issue programme, please see “General Information — Issue
Programme” on page 44.

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
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(d)
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e ClientID

e Option of NCDs applied for

e Number of NCDs Applied for in each option 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

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 Option of NCDs applied for

e Number of NCDs Applied for in each option of NCD

e Priceper NCD

e Bank code for the SCSB where the ASBA Account is maintained
e  Bank account number

e Location

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 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 all 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
in any 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 completeness of any of the contents of this Prospectus; nor does it warrant that the
NCDs will be listed or will continue to be listed on the Stock Exchange
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(h)

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 finaizing 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 is incomplete in any respect. The Board of Directors and/or the Debenture
Committee thereof, reserves it’s full, unqualified and absolute right to accept or reject any Application in whole
or in part and in either case without assigning any reason thereof.

Application may be rejected on one or more technical grounds, including but not restricted to:

@
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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;

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,
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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
regulatory 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 I ntermediaries 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 maintained through adifferent SCSB not in its own name or (c) through an ASBA Account
maintained 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
isnot 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 alocated time on the Issue Closing Date, unless extended by
the Stock Exchange, as applicable;

Application Forms not delivered by the Applicant within the time prescribed as per the Application Form,
this Prospectus and as per the instructions in the Application Form and this Prospectus;

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;

Applications providing an inoperative demat account number;

Applications submitted to the Designated Intermediaries other than the Collection Centres or a a Branch
of a SCSB which is not a Designated Branch;

Applications submitted directly to the Public Issue Bank (except in case the ASBA Account is maintained
with the said bank as a SCSB);

Investor category not ticked;
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(I Incaseof cancellation of one or more orders (series) within an Application, leading to total order quantity
falling under the minimum quantity required for a single 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 I ssue 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
Basisof Allotment for NCDs

The Registrar will aggregate the Applications, based on the applications received through an el ectronic book from
the Stock Exchange and determine the valid Application for the purpose of drawing the basis of allocation.
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 be then 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, (“I ngtitutional Portion”);

(b)  Applications received from Category Il applicants. Applications received from Category Il, shal be
grouped together, (“Non-Ingtitutional Portion”);

(c) Applications received from Category |ll applicants. Applications received from Category Il1, shall be
grouped together, (“Retail Individual Portion”).

For removal of doubt, “Institutional Portion”, “Non-Institutional Portion” and “Retail I ndividual Portion” are
individually referred to as “Portion” and collectively referred to as “Portions”.

For the purposes of determining the number of NCDs available for allocation to each of the abovementioned
Portions, our Company shall have the discretion of determining the number of NCDs to be Allotted over and
above the Base Issue Size, in case our Company opts to retain any oversubscription in the Issue up to 310,000
lakhs. The aggregate value of NCDs decided to be alotted over and above the Base Issue Size, (in case our
Company opts to retain any oversubscription in the Issue), and/or the aggregate val ue of NCDs up to the Base
Issue Size shall be collectively termed as the “Overall 1ssue Size”.
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Basis of Allotment for NCDs

Allotmentsin the first instance:

(i)

(if)

(iii)

Applicants belonging to the Category I, in the first instance, will be allocated 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 affiliatesy SCSB (Designated Branch or online
acknowledgement));

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));

Applicants belonging to the Category |11, in the first 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.

@

(b)

Under Subscription:
Under subscription, if any, in any Portion, priority in Allotments will be given in the following order:
()  Individual Portion

(ii)  Non-Ingtitutional Portion and Resident Indian individuals and Hindu undivided families through the
Karta applying who apply for NCDs aggregating to a value exceeding 5 lakhs;

(iii)  Institutional 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, all 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 10 NCD and in multiples of 1 (one) NCD thereafter would be made in case of each
valid Application.

Allotmentsin 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 afirst 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 a proportionate basis. Applications received for the NCDs after the date of oversubscription will not be
considered for Allotment.
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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)  Allotments to the Applicants shall be made in proportion to their respective Application size,
rounded off to the nearest integer;

(i)  If the process of rounding off to the nearest integer results in the actual allocation of NCDs being
higher than the Issue Size, not all Applicants will be allotted the number of NCDs arrived at after
such rounding off. Rather, each Applicant whose Allotment size, prior to rounding off, had the
highest decimal point would be given preference;

(iii)  Inthe 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) Thetotal Allotment under Option I to Option V11 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:

(i)  first with monthly interest payment in decreasing order of tenor i.e. Options VI, IV, Il and I;
(i)  followed by payment on cumulative optionsin decreasing order of tenor i.e. Options VII, V and Ill.

Hence using the above procedure, the order of Allotment for the residual NCD(s) will be: VI, IV, 11,1, VII,
V and 1.

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 af orementioned provisions of this Prospectus.

Our Company would Allot Option | NCDs to al 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 31,000 in accordance with the pecking order
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.
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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 | ssue 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
Applicantsforthwith, failing which interest shall be due to be paid to the Applicantsin accordance with applicable
law.

Our Company will provide adequate funds required for dispatch of Allotment Adviceto the Registrar to the I ssue.
OTHER INFORMATION
Withdrawal of Applicationsduring the | 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 in the ASBA Account.

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 electronic system of the Stock Exchange
and unblocking of the fundsin the ASBA Account, directly.

Withdrawal of Applications after the Issue Period

In case an Applicant wishes to withdraw the Application after the Issue Closing Date or early closure date, the
same can be done by submitting a withdrawal request to the Registrar to the Issue prior to the finalization of the
Basis of Allotment.

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 | ssue 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
required for asingle Application will be liable for rejection by the Registrar.

Applicants may revise/ modify their Application details during the | ssue Period, as allowed/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
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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 regquirements 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 Formson 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 arrangementswith 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:

(i)  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)  AnApplicant 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 detailsin 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 Depositoriesto 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 theinterest or benefitswill 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.

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
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the Application was submitted, ASBA Account number in which the amount equivalent 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-lssue or post-1ssue 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 | ssuer
Our Company undertakes that:

(@  All moniesreceived 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) shal 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 (a) shall be disclosed
under an appropriate separate head in our balance sheet indicating the form in which such unutilised monies
have been invested;

(d) 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 previousissue remains unutilized indicating the purpose for which such monies have
been utilized, and the securities or other forms of financia assets in which such unutilized monies have
been invested;

(e)  Undertaking by our Company for execution of the Debenture Trust Deed. Further, as per Regulation 15 of
SEBI Debt Regulations, in the event our Company fails to execute the Debenture Trust Deed within a
period of three months from the Issue Closing Date, our Company shall pay interest of at least 2% p.a. to
each NCD Holder, over and above the agreed coupon rate, till the execution of the Debenture Trust Deed,;

(f)  We shall utilize the Issue proceeds only upon execution of the Debenture Trust Deed as stated in this
Prospectus, on receipt of the minimum subscription of 75% of the Base Issue i.eX7,500 lakhs and receipt
of listing and trading approval from the Stock Exchange;

(9) 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, and

(h)y  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.

Other Undertakings by our Company

Our Company undertakes that:

(@  Complaintsreceived in respect of this|ssue (except for complaintsin relation to Applications submitted to
Trading Members) will be attended to by our Company expeditiously and satisfactorily;
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(b)

(©

(d)

()

(f)

(9)

(h)

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 I ssue 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 timeto 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 June 21, 2019, 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:

(a) the quantified monetary amount of claim by or against the relevant person in any such pending litigation
proceeding is or isin excess of 5% of our Company’s net profit after tax as per our last audited financial
statements, i.e., for Fiscal 2019, 5% of our Company’s net profit after tax amounts to ¥104.78 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, thereare no: (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), fines imposed 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
(together referred to asthe “Defendants”). The Plaintiff claimsthat the trademark “Muthoot” isthe exclusive
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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 apermanent 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 all the claims of the Plaintiff and alleging that this was the Plaintiff’s attempt to
stall the functioning of the companies. An Affidavit was filed by the Plaintiff on December 3, 2015
impleading additional parties to the matter. Thereafter, Mr Mathew Muthootu, our Managing Director, filed
awritten statement on May 28, 2019 categorically raising objectionsin relation to the Suit, inter alia, claiming
that the proceedings challenging the validity of the trademark are pending before the relevant authority and
therefore the Suit should be stayed and further substantiating the arguments advanced by the Defendants. The
matter is currently pending.

2. Our Company received anotice 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 asuit (O.S. 183/2018) (“Suit”) against R. Parvathy, our Company
and others (“Defendants”) before the Principal District Judge, Chengalpattu (“Court”) aleging 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 1,799.93
Total 9 1,799.93

By our Company

Civil cases

Ason date of this Prospectus, there are no civil proceedings filed by our Company.

Criminal cases

1. Our Company hasfiled 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 wasissued and was
dishonoured due to insufficiency of funds in the account of the Accused. This matter was transferred to a
Negotiable Instruments Court, Ernakulam and is currently pending.

2. Our Company has filed various criminal complaints against customers and ex-employees of our Company
before variousjudicia forums under section 138 of the Negotiable Instruments Act, 1881 for certain cheques
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(b)

(©

(d)

(€)

(f)

that bounced on presentation and others which were remained unpaid. The aggregate amount involved in
these matters is¥63.32 lakhs. These matters were transferred to a Special’s Court and 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
Nil

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 thelast 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
the last five yearsimmediately 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 yearsimmediately preceding the year of this Prospectus:

(&) 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 Regiona 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.

(b) 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 X5 lakh in relation to the violations observed in the Notice.

(c) SEBI had issued a show cause notice to our Company dated December 12, 2019 (“SCN”), under Rule
4(1) of the Securities and Exchange Board of India (Procedure for Holding Inquiry and Imposing
Penalties by Adjudicating Officer) Rules, 1995, for the alleged issuance of a misleading advertisement
on our website, in relation to the public issue of secured, redeemable non-convertible debentures
aggregating to 10,000 lakh with an option to retain oversubscription upto 10,000 lakh (“NCD | ssue”).
SEBI in the SCN has alleged violation by our Company of Regulation 8 of the SEBI Debt Regulations.
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SEBI had sought response to the SCN supported by documentary evidence within 15 days from the date
of thereceipt of SCN (i.e. December 18, 2019). Our Company submitted its response to SEBI on January
16, 2020. The Adjudicating Officer of SEBI through its order dated February 26, 2020 imposed a penalty
of 310 lakh under section 15HB of the SEBI Act for the violation of Regulation 8 of the SEBI Debt
Regulations. Our Company subsequently paid the penalty on March 16, 2020.

(g) Detailsof actsof material frauds committed against our Company in thelast five Fiscals, 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:

Branch

Date Of
Detection /
Date Of
Reporting
To RBI

Amount
(in¥
lakhs)

M odus Operandi &
Action Taken

Recovery
(in¥ lakh)

Amount
Written
-off

Provision

Remarks

1 |PUTHU
KOTTA

11-06-2014/
11-07-2014

5.08

Gold Loan packets
number 314 & 315 were
removed by  Staff
without being closed.

0.00

5.08

NIL

We havefiled acase
against the staff and
now the case is
under Dist. Crime
branch Puthukottai.
No recovery till
date.

2 |GOREG
AON

28-05-2014/
11-07-2014

515

Borrower has pledged
spurious ornaments for
taking gold loan. The
Branch has sanctioned
6 loans to the borrower
on the same day.

0.00

5.15

NIL

No recovery till
date. Customer
absconded. The said
amount was written
off

3 |SHENK
OTTAI

07-07-2015/
25-07-2015

1.00

BM absconded with
cash of ¥1.00 lakh and
123 GL packets with
total advance of ¥41.95
lakh

0.00

1.00

We filed a case
against the BH at
Shenkottai  police
station. Now the
case is running at
Tenkasi dist. Court.
Joint custody
violation resulted in
the mal practice.
Staff left the keysin
the branch and went
outside. CCTV
installed in the
branch at thetime of
incident but was not
in working
condition.

4 |SHENK
OTTAI

07-07-2015/
25-07-2015

41.95

BM absconded with
cash of ¥1.00 lakh and
123 GL packets with
total advance of ¥41.95
lakh

5.00

36.95

We filed a case
against the BH at
Shenkottai  police
station. Now the
case is running at
Tenkasi dist. Court.
Joint custody
violation resulted in
the mal practice.
Staff left the keysin
the branch and went
outside. CCTV
installed in the
branch at thetime of
incident but was not
in working
condition.
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Date Of
Detection/ | Amount . Amount
ﬁlc') Branch RDate(_)f (in¥ Moguctsig]p_?ra?(ngl& (?ne;ﬂ\;i% Written | Provision Remarks
eporting lakhs) -off
To RBI
5 |DWAR |20-11-2015/| 30.42 |Pledged Spurious Gold| 30.42 0.00 NIL Since 100%
AKA 09-12-2015 in the Branch in recovery has been
fictitious names. Audit effected, the service
staff and BM were of all staff including
involved. auditor were
terminated from
service

6 |NETHA |02-01-2016/ | 54.68 |BM and staff had 220 - 5248 |FIR No: 1/2016
J 18-01-2016 procured spurious Terminated al
ROAD jewellery and pledged. staffs involved in

Connivance of some fraud.
others is suspected, 17 spurious packets
which is being handed over to the
investigated by Police. court on 12-10-2017
Negligence by Audit via Police and
staff is also suspected. completed the
FIR filed and Police appraising process
enquiry in progress by the court’s
appraiser and
alotted the PR
N0:122/2017

7 |BUCHI |25-07-2016/ | 20.08 |Collected cash from| 20.08 - NIL Since 100%
REDDY |06-09-2016 borrowersfor closure of recovery has been
PALEM loans and returned effected, the service

ornaments without of al daff were
remitting cash to the terminated from
account. service

8 |CHANN [25-07-2016/ | 103.07 |Branch Manager| 90.12 433 862 |Branch dtaff was
APATN |06-09-2016 obtained possession of terminated.

A all the keys of the vault Criminal case
room by mis-guiding against the accused
the other staff. Then he is going on at the
came early morning on court
23.07.2016 and
removed cash and
vauables from
vault.Rs103.07  lakh
(%98.74 lakh gold and
%4.33 cash)

9 02-07-2016/ | 87.20 |3 Persons came like| 75.38 2.99 883 |We filed a case
PANTH |06-09-2016 customers and looted against the staff and
ALKUD al the ornaments kept other culprits at
| in strong room. The 3 Aruppukottai Town

turned not to be police station and

accomplices of our staff the case is running
a Aruppukottai
judicial magistrate
court. At the time of
robbery there was
no CCTV ingtaled
in the branch. Now
we have instaled
the same and
working in good
condition. No joint
custody violations
observed.

10 |GANGA [16-08-2016/ | 102.66 [3102.66 la&kh (Rs| 100.20 1.35 111  |Terminated BM and
VALLI |04-10-2016 101.31 gold and %¥1.35 Joint custodian

lakh cash), Previous Full recovery has

Branch Manager cut the

been made in our
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Date Of
Detection/ | Amount . Amount
ﬁlc') Branch RDate(_)f (in¥ Moguctsig]p_?ra?(ngl& (?ne;ﬂ\;i% Written | Provision Remarks
eporting lakhs) -off
To RBI
window grill  and Gangavali theft
entered into the Branch issue except the
and cut the safe room following things.e 1
grill door also Missing packet GL
NO: 2171
(Customer  Name
Sasikala Net Wt:
26gm and Gross
weight 26.6gm)
* GL NO: 2019 two
chains  weighing
20.520 gram were
missing in the court.
¢ Cash balance of
%1,34,873.00 is not
recovered.

11 |SUMM |14-11-2016/ 15.78 |Internet account was 3.50 11.24 1.04 |All  staffs  were
ANAHA | 26-11-2016 opened and Company’s terminated. The
LLI funds were transferred main accused

through NEFT to Rajesh has taken
personal account. Some anticipatory bail and
of the GL packets were the police is yet to
tampered with and file a counter
jewels stolen. Rent petition.

payments to the

landlord to the extent of

Z75000/- has been miss

appropriated by

preparing cash

vouchers without

paying the

Landlord.R4.54 lakh

gold and 11.24 lakh

Cash)

12 [N | T|21-03-2017 317 |Fake/Low purity 0.00 - 3.17 All Employees
FARID /Spurious Gold terminated
ABAD 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. Made duplicate
KYC documents.
Ornaments were made
by applying heavy
coating of gold in
bangles and other
ornaments made of
other metals. During
Audit, on  getting
suspicious  ornaments
were pierced and tested,
when fraud come to
light

13 |OLD 24-03-2017 6.89 |Fake/Low purity 0.00 - 6.89 All Employees
RAILW /Spurious Gold terminated
AY ornaments were
ROAD pledged. The ornaments

were made of metal
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Date Of
Detection/ | Amount . Amount
Branch | Date Of (in¥ Modu;Operandl & | [REEiEly Written | Provision Remarks

: Action Taken (in¥ lakh)
Reporting lakhs) -off

ToRBI

other than gold but were
coated heavily with
gold. This was not
tracesble on touch
stone. Made duplicate
KYC documents.
Ornaments were made
by applying heavy
coating of gold in
bangles and other
ornaments made of
other metals. During
Audit, on  getting
suspicious — ornaments
were pierced and tested,
when fraud come to
light

14 |SECTO |24-03-2017 389 |Fake/Low purity 0.00 NIL [3.89 All Employees
R 37 /Spurious Gold terminated

HUDA ornaments were
MARKE pledged. The ornaments
T were made of metal
other than gold but were
coated heavily with
gold. This was not
tracesble on touch
stone. Made duplicate
KYC documents.
Ornaments were made
by applying heavy
coating of gold in
bangles and other
ornaments made of
other metals. During
Audit, on  getting
suspicious  ornaments
were pierced and tested,
when fraud come to
light

15 [SHEET |24-03-2017 475 |Fake/Low purity 0.00 - 4.75 All Employees
ALA /Spurious Gold terminated

MATA ornaments were
ROAD pledged. The ornaments
were made of meta
other than gold but were
coated heavily with
gold. This was not
traceable on touch
stone. Made duplicate
KYC documents.
Ornaments were made
by applying heavy
coating of gold in
bangles and other
ornaments made of
other metals. During
Audit, on  getting
suspicious  ornaments
were pierced and tested,
when fraud come to
light
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Date Of
Detection/ | Amount
Branch | Date Of (in¥
Reporting | lakhs)
To RBI
16 |SONA |24-03-2017 350 |Fake/lLow purity 0.00 - 3.50 All Employees
CHOW /Spurious Gold terminated

K ornaments were
pledged. The ornaments
were made of meta
other than gold but were
coated heavily with
gold. This was not
tracesble on touch
stone. Made duplicate
KYC documents.
Ornaments were made
by applying heavy
coating of gold in
bangles and other
ornaments made of
other metals. During
Audit, on  getting
suspicious  ornaments
were pierced and tested,
when fraud come to
light

17 [N R|03-06-2017 1.16 |The branch in charge 1.16 - - All Employees
PURA removed ornamentsin 4 terminated

packets and accepted
spurious  gold  for
pledge.

18 |SATTE |[17-07-2017 41.80 18.00 - 23.80 | All Employees
NAPAL All 3 staff members terminated. FIR
LI colluded to commit the filed and
fraud. Intentionally proceedings are
inflating  weight of underway
ornaments / preparing
fake pledge documents
| renewing existing
loans  for higher
amounts without
borrowers’ knowledge.
19 |CHARK (23-07-2018 186.90 (109 gold  packets - 50lakhs| 50.33 |FIR filed and al
OP (overdue packets) held ason employees

a Charkop Branch in 30/09/2 terminated.
possession of Mr. Maju 018
Mathew, Cluster head
were found to be
missing.

Amount
Written | Provision Remarks
-off

Modus Operandi & | Recovery
Action Taken (in¥ lakh)

Mr. Maju Mathew had
raised fake gold loans.
Remittances received
for investments were
then used to close these
fake loans. Meanwhile
the remitters were
issued fake investment
Certificates. All these
fraudulent acts were
committed with the
knowledge of Savitha
Ajayan and Babaso
Shamrao Surve. Branch
employees
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Date Of
Detection/ | Amount . Amount
Iﬁlc; Branch RDate(_)f (in¥ Moguctsig]p_?ra{;l(ngl& (?ne;ﬂ\;i% Written | Provision Remarks
eporting lakhs) -off
ToRBI
20 |MARUT [11-01-2019 19.86 |Thickly Gold coated| 16.09 NIL 377 Police  complaint
HISEV spurious bangles were filed.
A pledged
NAGAR
21 |TML- 14-06- NIL Ms. Aneesha, branch NA NA |NA Full amount has
RAJA  |2019/08-07- head collected funds on been settled by Ms.
STREE (2019 the pretext of raising Aneesha directly to

T resource and got it the customer
routed to her own
personal account using
fraudulent and forged
means.  Subsequently,
forged a  deposit
certificate and sent soft
copy. On receiving
query from theinvestor,
fraud cameto light.

(h) Summary of reservations, qualifications, or adverse remarks of auditorsin thelast five Fiscals and the six
months period ended September 30, 2019 immediately preceding the year of issue of this Prospectus and
of their impact on thefinancial 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 remarksin the Company’s
audited financial statements in the last five Fiscals or Limited Review Financial Statement for six month

period September 30, 2019 preceding this Prospectus:

Impact on the q
Financial Summary of Reservationg/Qualifications/Adver se Financial statements CEEEEEIEES
. ; i taken and proposed
Y ear Remarks and financial position
to betaken
of the I ssuer
2015 -16 In our opinion and as per our examination of the

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

Note-13

Subordinated Debt

The Company has raised Rs 9878.04 lakhs 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
consideration of Rs21,900.00 lakhs. The Company has
paid an aggregate amount of ¥20,000.00 lakhs as part of
purchase consideration and has taken possession of the
assets. Since substantial part of the consideration has

No impact on the

financial statements

No corrective steps
was required.
However,

subsequently due to
fall in property prices
on account of
demonetization and
taking into account the
observations of RBI
during their inspection
in November 2016,
the Company took a
fresh valuation of the
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[TZE5! EnUAG Corrective steps
Financial Summary of Reservations/Qualifications/Adverse Financial statements cp
. ; i taken and proposed
Y ear Remarks and financial position
to betaken
of the I ssuer
been paid and assets have been put to use by the property  purchased
Company, the amount paid has been capitalized in the and the difference in
books of the company as fixed assets (Land and the valuation
Building). amounting to

%9,000.00 lakhs 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 auditors in the last five Fiscals and the six months period ended
September 30, 2019 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:

Impact on the

Financi : Financial statements Corrective stepstaken
al Year SITE S @ ST QIEEEEiens and financial position | and proposed to be taken
of the | ssuer
2015-16 | In our opinion, the standalone financial statements | The impact of non- | Company has dsarted
comply with the Accounting Standards specified | adherence could not be | making provision as per
under Section 133 of the Act, read with Rule 7 of | ascertained as actuarial | actuarial vauation for the
the Companies (Accounts) Rules, 2014, except AS | valuation was not | subsequent years.
15, Accounting for Employee Benefit Expenses | conducted.
with regard to provision for gratuity made without
actuarial valuation;
2015-16 | According to the information and explanations | To the extent of tax not | Appeal has beenfiled in all
provided to us, the following dues of income tax, | paid, profit /genera | cases.
have not been deposited by the Company on account | reserve of the company
of disputes pending has been overstated.
Amount In | Forum where the dispute is
Lakhs pending
311.26 Income Tax Appellate Tribunal,
Kochi
3206.7 Commissioner of Income Tax
(Appeals), Trivandrum
3338.6 Commissioner of Income Tax
(Appeals), Kottayam
2015-16 | According to the information and explanations | Since the company has | The Company has taken
provided to us, the following frauds on the | aready created 100% | insurance cover for such
Company by its employees have been noticed, | provision for al | losses and has filed
involving pledge of spurious gold amounting to | applicable cases, No | Insurance claims in this
97.63 lakhs in Shenkottai and Netgji Road | further impact on the | regard. Further, the
branches of the Company. financial statements. Company has filed police
cases and is in the process
of recovering these
amounts from the
employees and taking legal
actions, where applicable
2016-17 | According to the information and explanations | To the extent of tax not | Appeal has been filed in all

provided to us, the following dues of Income Tax,
have not been deposited by the Company on account
of disputes pending,

paid, profit /genera
reserve of the company
has been overstated.

cases.
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Impact on the

Financi . Financial statements Corrective stepstaken
al Year U @ e CIETErElens and financial position | and proposed to betaken
of the | ssuer
Amount  In | Forum where the dispute is
Lakhs pending
%¥68.58 Lakhs | Commissioner of Income tax
(Appeals), Kottayam
3150.33 Commissioner of Income tax
Lakhs (Appeals), Kottayam
338.57 Commissioner of Income tax
Lakhs (Appeals), Kottayam
2016-17 | According to the information and explanations | Since the company has | The Company has taken
provided to us, the following frauds on the | aready created 100% | insurance cover for such
Company by its employees have been noticed, | provison for al | losses and has filed
involving pledge of spurious gold and | applicable cases, No | Insurance claims in this
misappropriation and theft of cash totaling to | further impact on the | regard. Further, the
¥330.71 lakhs across 9 branches of the Company of | financial statements. Company has filed police
which ¥265.8 lakhs have been recovered during the cases and is in the process
period. of recovering  these
amounts from the
employees and taking legal
actions, where applicable.
2017-18 | Asper therecords produced for our verification and | To the extent of tax not | Appeal has beenfiledin all
information and explanations provided to us there | paid, profit /genera | cases.
are no dues of income tax, value added tax, sales | reserve of the company
tax, service tax, goods and service tax, cess and | has been overstated.
other material statutory dues, which have not been
deposited on account of any dispute except the
following:
Forum where the | Period Amount
disputeispending of in 4
Dispute | lakhs
Commissioner of AY 3.92
Income tax (Appeals), | 2010-11
Kottayam
Commissioner of AY 150.34
Income tax (Appedls), | 2011-12
Kottayam
Commissioner of AY 63.28
Income tax (Appeals), | 2012-13
Kottayam
Commissioner of AY 288.57
Income tax (Appedls), | 2012-13
Kottayam
CPC AY 0.57
2013-14
CPC AY 191.84
2013-14
Deputy Commissioner, FY 4.59
Dept. of Commercial | 2012-13
Taxes, Ernakulam
2017-18 | According to the information and explanations | Since the company has | The Company has taken

provided to us:

a) 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.

already created 100%
provison for
applicable cases, No
further impact on the
financial statements.

insurance cover for such
losses and has filed
Insurance claims in this
regard. Further, the
Company has filed police
cases and is in the process
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Financi
al Year

Summary of Other Observations

Impact on the
Financial statements
and financial position
of the I ssuer

Corrective stepstaken
and proposed to be taken

of recovering these
amounts from the
employees and taking legal
actions, where applicable.

2018-19

According to the information and explanations
given to us, fraud on the Company by its officers or
employees has been noticed, amounting to ¥206.76
lakhs across two branches of the Company during
the current year out of which ¥16.09 lakhs was
recovered.

Since the company has
already created 100%
provison for  al
applicable cases, No
further impact on the
financia statements.

The Company has taken
insurance cover for such
losses and has filed
Insurance claims 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 the lssue

At the meeting of the Board of Directors of our Company held on February 26, 2020, the Directors approved this
Issue of NCDs to the public up to an amount not exceeding 20,000 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 aperiod 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

IT ISTO BE DISTINCTLY UNDERSTOOD THAT SUBMISSION OF THE 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 THE
PROSPECTUS. THE LEAD MANAGER, VIVRO FINANCIAL SERVICES PRIVATE LIMITED, HAS
CERTIFIED THAT THE DISCLOSURES MADE IN THE 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
INFORMATION IN THE PROSPECTUS, 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 MAY 29, 2020, WHICH READS ASFOLLOWS:

1. WE CONFIRM THAT NEITHER THE ISSUER NOR ITSPROMOTERS OR DIRECTORS HAVE
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 THE PROSPECTUS HAVE BEEN DEBARRED FROM
FUNCTIONING BY ANY REGULATORY AUTHORITY.

2. WE CONFIRM THAT ALL THE MATERIAL DISCLOSURES IN RESPECT OF THE ISSUER
HAVE BEEN MADE IN THE PROSPECTUS AND CERTIFY THAT ANY MATERIAL
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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 HAVE BEEN GIVEN.

3. WE CONFIRM THAT THE PROSPECTUS CONTAINS ALL DISCLOSURES AS SPECIFIED 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.

5. WE CONFIRM THAT NO COMMENTS/COMPLAINTS WERE RECEIVED ON THE DRAFT
PROSPECTUSHOSTED ON THE WEBSITE OF BSE (DESIGNATED STOCK EXCHANGE).

Disclaimer Clause of BSE

BSE LIMITED (“THE EXCHANGE”) HAS GIVEN, VIDE ITS APPROVAL DATED MARCH 24, 2020,
PERMISSION TO THISCOMPANY TO USE THE EXCHANGE’SNAME IN THISPROSPECTUS AS
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 SECURITIESWILL BE LISTED OR WILL CONTINUE
TOBE LISTED ON THE EXCHANGE; OR

(c) TAKE ANY RESPONSIBILITY FOR THE FINANCIAL OR OTHER SOUNDNESS OF THIS
COMPANY, ITSPROMOTERS, ITSMANAGEMENT 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 PERSON WHO
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 DATED 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.

Disclaimer clause of IRR Advisory Services Private Limited

Following is the disclaimer clause of IRR Advisory Services Private Limited in relation to the IRR Report:
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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.

DISCLAIMER CLAUSE OF CARE

CARE’S RATINGS ARE OPINIONS ON THE LIKELHOOD OF TIMELY PAYMENT OF THE
OBLIGATIONS UNDER THE RATED INSTRUMENT AND ARE NOT RECOMMENDATIONS TO
SANCTION, RENEW, DISBURSE OR RECALL THE CONCERNED BANK FACILTIIESOR TO BUY,
SELL OR HOLD ANY SECURITY. CARE’SRATING DO NOT CONVEY SUITABILITY OR PRICE
FOR THE INVESTOR. CARE’S RATINGS DO NOT CONSTITUTE AN AUDIT ON THE RATED
ENTITY. CARE HAS BASED ITS RATINGSOUTLOOKS ON INFORMATION OBTAINED FROM
SOURCESBELIEVED BY IT TO BE ACCURATE AND RELIABLE. CARE DOESNOT, HOWEVER,
GURANTEE THE ACCURACY, ADEQUACY OR COMPLETENESS OF ANY INFORMATION AND
ISNOT RESPONSIBLE FOR ANY ERRORS OR OMISSIONS OR FOR THE RESULTS OBTAINED
FROM THE USE OF SUCH INFORMATION. MOST ENTITIES WHOSE BANK
FACILITIESINSTRUMENTSARE RATED BY CARE HAVE PAID A CREDIT RATING FEE, BASED
ON THE AMOUNT AND TYPE OF BANK FACILITIESINSTRUMENTS. CARE OR ITS
SUBSIDIARIES/ASSOCIATESMAY ALSO HAVE OTHER COMMERCIAL TRANSACTIONSWITH
THEENTITY.IN CASE OF PARTNERSHIP/PROPRIETORY CONCERNS, THE RATING/OUTLOOK
ASSIGNED BY CARE IS, INTER-ALIA, BASED ON CAPITAL DEPLOYED BY THE
PARTNERS/PROPRIETOR AND THE FINANCIAL STRENGTH OF THE FIRM AT PRESENT. THE
RATING/OUTLOOK MAY UNDERGO CHANGE IN CASE OF WITHDRAWL OF CAPITAL OR THE
UNSECURED LOANS BROUGHT IN BY THE PARTNERS/PROPRIETOR IN ADDITION TO THE
FINANCIAL PERFORMANCE AND OTHER RELEVANT FACTORS. CARE ISNOT RESPONSIBLE
FOR ANY ERRORS AND STATES THAT IT ISHAS NO FINANCIAL LIABILITY WHATSOEVER
TO THE USERS OF CARE’S RATING. CARE’S RATING DO NOT FACTOR IN ANY RATING
RELATED TRIGGER CLAUSESASPER THE TERMSOF THE FACILITY/INSTRUMENTS, WHICH
MAY INVOLVE ACCELERATION OF PAYMENTS IN CASE OF RATING DOWNGRADES
HOWEVER, IF ANY SUCH CLAUSES ARE INTRODUCED AND IF TRIGGERED, THE RATINGS
MAY SEE VOLATILITY AND SHARP DOWNGRADES.

Track record of past public issues handled by the Lead Manager

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 Manager Website

Vivro Financia Services Private Limited http://lwww.vivro.net/offerdocuments

Listing

An application will be made to BSE for permission to deal in and for an official 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 the issue.
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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, Public Issue Account Bank, Refund Bank, the
Syndicate Member, IRR, the lenders to the Company 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.

Expert Opinion
Except as stated below, our Company has not obtained any expert opinions:

(8 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 (@) Limited Review Financial Statements dated November 18, 2019 (b)
Reformatted Financial Statement dated March 14, 2020, and (c) its report dated May 26, 2020 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 CARE Ratings Limited to include the credit rating rationale
letter dated March 12, 2020 and revalidation letter dated May 19, 2020 in respect of the credit rating issued
for the NCDs to be issued 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 has been filed with the Designated Stock Exchange in terms of Regulation 6 of the SEBI
Debt Regulations for dissemination on its website(s) prior to the opening of the Issue.

Filing of this Prospectus
This Prospectus shall be filed with the RoC in accordance with Section 26 of the Companies Act, 2013.
Debenture Redemption Reserve (“DRR”)

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) Amendment Rules, 2019,
listed NBFC is not required to create aDRR in case of public issue of debentures. The rules further mandate that
the company which is coming with a Public Issue 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 prescribed methods.

Accordingly, our Company isnot required to create a DRR for the NCDs proposed to beissued through this I ssue.
Further, our Company shall deposit or invest, as the case may be, before the 30™ day of April of each year asum
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: (@) 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 (@) 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
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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.

Issuerelated expenses

For details of Issue related expenses, see “Objects of the Issue” on page 62.

Reservation

No portion of this I ssue has been reserved.

Details regarding the Company and other listed companies which are associate companies as described
under the Companies Act, 2013, which made any capital issue during the last threeyears

Except as disclosed below, there are no other listed companies under the same management / associate companies

as described under the Companies Act, 2013, which have made any public capital issuances during the previous
three years from the date of this Prospectus.

Public issue of Equity Shares

Our Company has not made any public issue of Equity Shares or rightsissuances 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 Issue 4, Public Issue 5, Public Issue 6, Public
Issue 7, Public Issue 8 and Public Issue 9, 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 Shareswill
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 during the last 5 Fiscals and for the six months period
September 30, 2019.

Jurisdiction

Exclusive jurisdiction for the purpose of the I ssue is with the competent courts of jurisdiction in Kochi, 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 ¥19,558.57 lakhs
pursuant to the prospectus dated February 12, 2014.

2. An expense 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 31,000 each aggregating to
324,962.99 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
<26,912.88 lakhs pursuant to the prospectus dated September 23, 2014.
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4. An expense of 397.65 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 324,909
lakhs pursuant to the prospectus dated February 18, 2015.

5. An expense of I48.45 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 ¥22,827.12 lakhs
pursuant to the prospectus dated July 10, 2015.

6. An expense of I41.24 lakhs was incurred towards commission and brokerage in connection with the public
issue of secured and unsecured non-convertible debentures of face value I1,000 each aggregating to
324,400.75 lakhs pursuant to the prospectus dated December 21, 2015.

7. An expense of ¥41.38 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 ¥11,671.79 lakhs
pursuant to the prospectus dated March 12, 2019.

8. An expense of ¥47.21 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 ¥13,203.38 lakhs
pursuant to the prospectus dated July 29, 2019.

9. An expense of ¥105.31 lakhswas incurred towards commission and brokerage in connection with the public
issue of secured non-convertible debentures of face value ¥1,000 each aggregating to 17,593 lakhs pursuant
to the prospectus dated January 14, 2020.

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

(© otherwise induces directly or indirectly a company to allot, or register any transfer of, securitiesto 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 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 is less than %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 aterm extending up to five years or afine of an amount extending
up to %50 lakh or with both.

Detailsregarding lending out of issue proceeds of Previous | ssues
A. Lending Palicy

Please refer to “Our Business - Gold Loan Business” on page 90.

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

Our Company
(Rin lakhs)
No Particulars of Public Public Public | Public | Public | Public Public Public Public
utilization Issue 1 Issue 2 Issue3 | Issue4 | Issue5 | Issue6 Issue7 Issue 8 Issue 9
Total Issue| 19,559 24,963 26,913 24909 | 22,827| 24,401 11,672 13,203 17,593
Proceeds
@) | Issue Related 377 291 303 274 257 111 149 177 352
Expense
Issue Proceed | 19,182 24,672 26,610 24,635| 22,570| 24,290 11,523 13,026 17,241
Less Issue
Expenses
1. | Onward lending 19,182 4,648 14,602 11,117 2,762 | 14,107 7,932 5,814 13,502
2. | Repayment of - 16,450 10,072 11,286| 18,330| 10,156 1,688 7,212
existing loans
including interest
3. | Genera Corporate - 3,574 1,936 2,232 1,478 27 1,903 - 3,739
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, 2019 is asfollows:
(Rin lakhs)
No. Type of Loans Amount
1. Secured 1,35,257.77
2. Unsecured 3,215.18
Total assetsunder management (AUM) 1,38,472.95
E. Sectoral Exposure ason March 31, 2019
. Per centage of
No. Segment wise break up of AUM AUM (%)
1 Retail
(a) | Mortgages (home loans and loans against property) 0.18
(b) | Gold loans 97.50
(c) | Vehiclefinance -
(d) | MFI 2.32
(& | M& SME -
(f) | Capital market funding (loans against shares, margin funding) -
(g) | Others -
2. Wholesale -
(@ | Infrastructure -
(b) | Real estate (including builder loans) -
(c) | Promoter funding -
(d) | Any other sector (as applicable) -
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No. Segment wise break up of AUM Pifje,\r;lt?:;f)c’f
(e) | Others -
Total 100.00
F. Residual Maturity Profile of Assetsand Liabilitiesason March 31, 2019
(in¥ lakhs)
More
More Morethan More More
Upto30/31| thanl e 2 3 months MEreEn than 1 than 3 More
days month to il to 6 ©merine year to 3 |yearsto5 izt & reiEl
2 months e months O] years years years
months
Deposit - - - - - - - - -
Advances 24,938.14| 6,237.16| 7,254.37| 31,772.53| 67,832.25] 438.50 - -1 1,38,472.95
Investments - - - - - - -| 581 5.81
Borrowings 290.53| 4,305.13|10,487.41| 5,608.72| 42,662.88| 31,035.77| 15,765.29 -] 1,10,155.73
Foreign - - - - - - - - -
Currency
Assets
Foreign - - - - - - - - -
Current
Liahilities
G. Denomination of the loans outstanding by ticket size as on March 31, 2019*
No. Ticket size** Per centage of AUM
(%)
1. Upto 2 lakhs 94.28
2. 2 lakhsto 5 lakhs 4.66
3. 5 lakhsto 10 lakhs 0.64
4. 10 lakhsto 25 lakhs 0.19
5. 25 lakhs to 50 lakhs 0.09
6. 50 lakhsto 1 crore 0.14
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, 2019*
Per centage of AUM
No. LTV %)
1. Up to 40% 0.71
2. 40%-50% 1.28
3. 50%-60% 4.25
4. 60%-70% 17.88
5. 70%-80% 75.88
6. 80%-90% -
7. More than 90% -
Total 100.00%

*LTV at the time of origination

I.  Geographical classification of our borrowers ason March 31, 2019
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Per centage of AUM
No. Top 5 states (%)

1. Tamil Nadu 41.87
2. Karnataka 20.45
3. Andhra Pradesh & Telangana 20.33
4. Kerala 12.40
5. Delhi (NCR including Uttar) 1.68
Total 96.73

J. (a) Details of top 20 borrowers with respect to concentration of advances ason March 31, 2019

(in% lakhs)
Particulars Amount
Total advances to twenty largest borrowers 312.40
Percentage of Advances to twenty largest borrowers 0.23%
to Total Advancesto our Company

(b) Details of top 20 borrowers with respect to concentration of exposure ason March 31, 2019

(in% lakhs)
Particulars IOt
Secured Unsecur ed
Total exposureto twenty largest borrowers 312.40 9.85
Percentage of exposure to twenty largest borrowersto Total exposure to 0.23% 0.31%
our Company

K. Details of loans overdue and classified as non-performing in accordance with the RBI ’s guidelines as on
March 31, 2019

(in¥ lakhs)
M ovement of gross NPA Amount
Opening gross NPA 3,254.83
- Additions during the year -
- Reductions during the year 267.40
Closing balance of gross NPA 2,987.43
M ovement of net NPA
Opening net NPA 2,455.66
- Additions during the year -
- Reductions during the year 558.69
Closing balance of net NPA 1,896.97
Movement of provisionsfor NPA
Opening balance 799.17
- Provisions made during the year 291.30
- Write-off / write-back of excess provisions -
Closing balance 1,090.47
L. Segment-wise gross NPA ason March 31, 2019
No. Segment wise break up of gross NPA GrossNPA (%)*
1 Retail
(a) | Mortgages (home loans and loans against property) 37.55%
(b) | Gold Loans 2.13%
(c) | Vehicle Finance -
(d) | MFI 0.72%
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No. Segment wise break up of gross NPA Gross NPA (%)*
(e | M & SME -
(f) | Capital market funding (loans against shares, margin funding) -
(g) | Others -
2. Wholesale

(@) | Infrastructure -
(b) | Real Estate (including builder loans) -
(c) | Promoter funding -
(d) | Any other sector (as applicable) -
(e) | Others -
Total of GrossNPA 2.16%

* Gross NPA means per centage of NPAs to total advancesin that sector

M. Classification of loans/advances given to associates, entities/person relating to the board, senior
management, promoters, others, etc. ason March 31, 2019:

(in¥ lakhs)
Particulars Amount
Loans to Promoters -

Other Loans -

Revaluation of assets

Except the revaluation of fixed assets viz land during Fiscal 2012-13 for 34,600 lakhs, our Company has not
revalued its assets.

Mechanism for redressal of investor grievances

Agreement dated March 9, 2020 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 Issue 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 I ssue with a copy to either
(a8 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 Issue 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 expeditiously as possible.

Registrar to the I ssue

Link IntimelIndia Private Limited

C- 101, 247 Park

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

Mumbai 400 083

Maharashtra, India

Telephone: +91 22 4918 6170/6171/6200
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Facsimile: +91 22 4918 6195

Email: ncd1.mmfl2020@linkintime.co.in

Investor Grievance mail: ncd1.mmfl2020@linkintime.co.in
Website: www.linkintime.co.in

Contact Person: Shanti Gopalkrishnan

SEBI Registration Number: INRO0O0O004058

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, Kochi — 682 017

Kerda, India

Telephone: +91 484 291 2178
Facsimile: +91 484 291 2127
E-mail: cs@minimuthoottu.com

Changein Auditorsof our Company during the last three years

There has been no change in the auditor of our Company during the last three years.

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.
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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 November 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, (“Master Directions”) applicable to al 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 acompany 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 local
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’ isto betreated asan NBFC. Theterm ‘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 lakhs to
%200 lakhs for the NBFC which commences business on or after April 21, 1999. Also, it was mandatory for all
NBFCs to attain a minimum NoF of 200 lakhs by the end of 1 April 2017. NBFCs failing 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; and

(ii) NBFCs do not form part of the payment and settlement system and cannot issue cheques drawn on itself.
Typesof NBFCs

Section 45-1A of the RBI Act makes it 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:

The RBI has recently harmonised the categories of NBFCs into: (i) investment and credit companies (which
erstwhile consisted of asset finance companies, investment companies, and loan companies); (ii) infrastructure
finance companies; (iii) infrastructure debt funds; (iv) NBFC — micro finance institutions; and (v) NBFC — factors.

Our Company has been classified asan NBFC-ND-SI.
Systemically Important NBFC-NDs

As per the NBFC Master Directions, the 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 350,000 lakh and above as per the last audited balance sheet. Moreover, as
per this amendment, all NBFCs-ND with assets of 350,000 lakh and above, irrespective of whether they have
accessed public funds or not, shall comply with prudential regulations as applicable to NBFCs-ND-SI. NBFCs-
ND-SlI isrequired to comply with conduct of business regulationsif customer interface exists.

All systemically important NBFCs are required to maintain aminimum Capital to Risk-Weighted Assets Ratio of
15 per cent.

Rating of NBFCs

Pursuant to the RBI Master Directions, all NBFCs with an asset size of 350,000 lakh are required to, as per RBI
instructionsto, furnish information about downgrading or upgrading of the assigned rating of any financial product
issued by them within 15 days of achangein rating.

Provisioning Requirements

An NBFC-ND, after taking into account the time lag between an account becoming non-performing, its
recognition, the realisation of the security and erosion overtime in the value 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 theinterests of counter cyclicality and so asto ensure that NBFCs create afinancial buffer to protect them from
the effect of economic downturns, RBI vide their circular no. DNBS.PD.CC. No.207/ 03.02.002 /2010-11 dated
January 17, 2011, introduced provisioning for Standard Assets by all NBFCs. NBFCs are required to make a
general provision at 0.25 per cent of the outstanding standard assets. RBI vide their circular no. DNBR (PD) CC
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No. 037/03.01.001/2014-15 dated June 11, 2015 raised the provision for standard assets to 0.40 per cent to be met
by March 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 |1 Capital which together with other ‘general provisions/ lossreserves’ will be admitted
as Tier |1 Capital only up to amaximum of 1.25 per cent of the total risk-weighted assets.

Capital Adegquacy Norms

Every systemically important NBFC-ND is required to maintain, aminimum capital ratio consisting of Tier | and
Tier 11 Capital of not lessthan 15 per cent of its aggregate risk weighted assets on bal ance sheet and of risk adjusted
value of off-balance sheet itemsis required to be maintained. Also, thetotal of the Tier |1 Capital of aNBFC-MFI
shall not exceed 100 per cent of the Tier | Capital.

Tier-1 Capital, has been defined as, owned funds as reduced by investment in shares of other NBFCsand in shares,
debentures, bonds, outstanding | oans and advancesincluding hire purchase and | ease finance made to and deposits
with subsidiaries and companies in the same group exceeding, in aggregate, 10 per cent of the owned fund and
perpetual debt instruments issued by a systemically important NBFC-ND in each year to the extent it does not
exceed 15 per cent of the aggregate Tier | Capital of such company as on 31% March of the previous accounting
year.

Owned Funds, has been defined as, paid-up equity capital, preference shares which are compulsorily convertible
into equity, free reserves, balance in share premium account; capital reserve representing surplus arising out of
sale proceeds of asset, excluding reserves created by revaluation of assets; less accumulated loss balance, book
value of intangible assets and deferred revenue expenditure, if any.

Tier - Il Capital includesthe following (a) preference shares other than those which are compul sorily convertible
into equity; (b) revaluation reserves at discounted rate of 55 per cent; (c) general provisions (including that for
standard assets) and loss reservesto the extent these are not attributable to actual diminutionin valueor identifiable
potential lossin any specific asset and are avail able to meet unexpected losses, to the extent of one-and-one-fourth
per cent of risk weighted assets; (d) hybrid debt capital instruments; and (€) subordinated debt to the extent the
aggregate does not exceed Tier - | capital; and (f) perpetual debt instrument issued by a systemically important
NBFC-ND, which isin excess of what qualifies for Tier | Capital to the extent that the aggregate Tier-Il capital
does not exceed 15 per cent of the Tier -1 capital.

Hybrid debt means, capita instrument, which possess certain characteristics of equity aswell as debt.

Subordinated debt means afully paid up capital instrument, which is unsecured and is subordinated to the claims
of other creditors and isfree from restrictive clauses and is not redeemabl e at the instance of the holder or without
the consent of the supervisory authority of the NBFC. The book value of such instrument is subjected to
discounting as prescribed.

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
systemically important NBFC-ND, while the credit exposure to asingle group of borrowers shall not exceed 25%
of the owned funds of the systemically important NBFC-ND. Further, the systemically important NBFCs-ND may
not invest in the shares of another company exceeding 15% of its owned funds, and in the shares of asingle group
of companies exceeding 25% of its owned funds. 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. Any NBFC-ND-SI not accessing public funds, either directly or indirectly may make an application
to the RBI for modificationsin the prescribed ceilings Any systemically important NBFC-ND classified as asset
finance company by RBI, may in exceptiona circumstances, exceed the above ceilings by 5% of its owned fund,
with the approval of its Board of Directors. The loans and investments of the systemically important NBFC-ND
taken together may not exceed 25% of its owned funds to or in single party and 40% of its owned fundsto or in
single group of parties. A systemically important ND-NBFC may, make an application to the RBI for modification
in the prescribed ceilings.

203



@ Muthoottu

Muthoottu Mini Financiers Limited

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 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
L oss assets

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 0.40 per cent.

Other stipulations

All NBFCsare required to frame a policy for demand and call loan that includes provisions on the cut-off date for
recalling the loans, the rate of interest, periodicity of such interest and periodical reviews of such performance.

The Master Directions also specifically prohibit NBFCs from lending against its own shares.
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 2200 lakh. For this
purpose, the RBI Act has defined “net owned fund” to mean:

Net Owned Fund - The aggregate of the paid-up equity capital and free reserves as disclosed in the latest balance
sheet of the company, after deducting (i) accumulated balance of losses, (ii) deferred revenue expenditure, (iii)
deferred tax asset (net); and (iv) other intangible assets; and further reduced by the amounts representing,

(i) investment by such companiesin shares of (i) its subsidiaries, (ii) companies in the same group, (iii) other
NBFCs; and

(i) the book value of debentures, bonds, outstanding loans and advances (including hire purchase and lease
finance) made to, and depositswith (i) subsidiaries of such companies; and (ii) companiesin the same group,
to the extent such amount exceeds 10 per cent of () above.

Further, in accordance with RBI Notification No DNBR.007/CGM (CDS) 2015 dated 27 March 2015 which
provides that a non-banking financial company holding a certificate of registration issued by the RBI and having
net owned fund of lessthan 3200 lakh may continue to carry on the business of hon-banking financial institution,
if such company achieves net owned fund of:

(i) 100 lakh before April 1, 2016; and
(if) 200 lakh before April 1, 2017

Reserve Fund

In addition to the above, Section 45-1C of the RBI Act requiresNBFCsto create areserve fund and transfer therein
a sum of not less than 20% of its net profits earned annually before declaration of dividend. Such afund isto be
created by every NBFC irrespective of whether it isa ND NBFC or not. Such sum cannot be appropriated by the
NBFC except for the purpose as may be specified by the RBI from time to time and every such appropriation is
required to be reported to the RBI within 21 days from the date of such appropriation.

Maintenance of liquid assets
The RBI through notification dated January 31, 1998, as amended has prescribed that every NBFC shall invest

and continue to invest in unencumbered approved securities valued at a price not exceeding the current market
price of such securitiesan amount which shall, at the close of business on any day be not lessthan 10% in approved
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securities and the remaining in unencumbered term depositsin any scheduled commercia bank; the aggregate of
which shall not be less than 15% of the public deposit outstanding at the last working day of the second preceding
quarter.

NBFCs such as the Company, which do not accept public deposits, are subject to lesser degree of regulation as
compared to a NBFC-D and are governed by the RBI’s Non- Deposit Accepting Companies Directions.

An NBFC-ND is required to inform the RBI of any change in the address, telephone no’s, etc. of its Registered
Office, namesand addresses of itsdirectors/auditors, names and designations of its principal officers, the specimen
signatures of its authorised signatories, within one month from the occurrence of such an event. Further, an NBFC-
ND would need to ensure that its registration with the RBI remains current.

All NBFCs (whether accepting public deposits or not) having an asset base of 310,000 lakh or more or holding
public deposits of 20,000 lakh or more (irrespective of asset size) as per their last audited balance sheet are
required to comply with the RBI Guidelines for an Asset-Liability Management System.

Similarly, al NBFCs are required to comply with “Know Y our Customer Guidelines - Anti Money Laundering
Standards” issued by the RBI, with suitable modifications depending upon the activity undertaken by the NBFC
concerned.

RBI vide circular bearing reference number RBI/2018-19/130 DNBR (PD) CC.N0.097/03.10.001/2018-19 dated
February 22, 2019, has harmonised different categories of NBFCs into fewer ones, based on the principle of
regulation by activity rather than regulation by entity. Accordingly, RBI has merged the three categories of NBFCs
viz. Asset Finance Companies (AFC), Loan Companies (LCs) and Investment Companies (ICs) into a new
category called NBFC - Investment and Credit Company (NBFC-ICC). Further differential regulations relating to
bank’s exposure to the three categories of NBFCs viz., AFCs, LCs and |Cs were harmonised. Further, a deposit
taking NBFC-ICC shall invest in ungquoted shares of another company which is not a subsidiary company or a
company in the same group of the NBFC, an amount not exceeding twenty per cent of its owned fund.

Lending against security of gold

The RBI pursuant to the Master Direction —Non-Banking Financia Company —Systemically Important Non
Deposit taking Company (Reserve Bank) Directions, 2016 dated September 1, 2016, as amended from time to
time (“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
jewellery (such loans comprising 50% or more of their financial assets) shall maintain a minimum Tier | capital
of 12%. The RBI Master Directions has issued guidelines with regard to the following:

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

(i) NBFCsshall not grant any advance against bullion / primary gold and gold coins. NBFCs shall 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.

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

(iv) Standardization of value of gold in arriving at the loan to valueratio: 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 BBA or the historical spot gold price data publicly disseminated by a
commodity exchange regulated by the Forward Markets Commission.
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(v) Verification of the Ownership of Gold: NBFCs should have an explicit Board approved policy in their overall
loan policy to verify ownership of the gold jewellery, and adequate steps be taken to ensure that the KYC
guidelines stipul ated by the Reserve Bank are followed and due diligence of the customer undertaken. Where
the gold jewellery pledged by a borrower at any one time or cumulatively on loan outstanding is more than
20 grams, NBFCs must keep record of the verification of the ownership of the jewellery. The method of
establishing ownership should be laid down as a Board approved policy. Auction Process and Procedures:
The following additional stipulations are made with respect to auctioning of pledged gold jewellery:

(8 The auction should be conducted primarily at the branch level and where the same hasfailed NBFCs can
pool gold jewellery from different branches in adistrict and auction it at any location within the district,
after ensuring that all other requirements of the extant directions regarding auction (prior notice, reserve
price, arms-length relationship, disclosures, etc.) are met.

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

(c) It will be mandatory on the part of the 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.

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

(vi) Other Instructions:

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

(b) Every NBFC shall ensure compliance with the requirements under sections 269SS and 269T of the
Income Tax Act, 1961, as amended from time to time.

(c) Documentation across all branches must be standardized.

(d) NBFCsshall not issue misleading advertisements like claiming the availability of loansin a matter of 2-
3 minutes.

Accounting Standards & Accounting policies

Subject to the changesin Indian Accounting Standards (“I AS”) and regulatory environment applicableto 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 profit/loss for the preceding years might not be strictly comparable with the profit/loss for the period for
which such accounting policy changes are being made. The Ministry of Corporate Affairs has amended the
existing IAS vide Companies (Indian Accounting Standards) (Amendment) Rules, 2017 on March 17, 2017 and
the same shall be applicable to the Company from April 1, 2018.

Implementation of Indian Accounting Standards. RBI Notification

The Reserve bank of India vide notification number RBI1/2019-20/170
DOR (NBFC).CC.PD.N0.109/22.10.106/2019-20 dated March 13, 2020 framed regulatory guidance on Ind AS
which will be applicable on Ind AS implementing NBFCs and Asset Reconstruction Companies (ARCs) for
preparation of their financial statementsfrom financia year 2019-20 onwards. These guidelinesfocus on the need
to ensure consistency in the application of the accounting standardsin specific areas, including asset classification
and provisioning, and provide clarifications on regulatory capital in the light of Ind AS implementation.

The guidelines cover aspects on Governance Framework, Prudential Floor for ECL and Computation of
Regulatory Capital and Regulatory Ratios.
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Reporting by Statutory Auditor

The statutory auditor of the NBFC-ND isrequired 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.

Master Direction - Monitoring of Fraudsin NBFCs (Reserve Bank) Directions, 2016 dated September 29,
2016

All NBFCs and NBFCs-ND-Sl shall put in place a reporting system for frauds and fix staff accountability in
respect of delays in 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
unscrupulous borrowers and cases of attempted fraud.

Master Circular dated July 1, 2015 — Frauds — Futur e approach towards monitoring of fraudsin NBFCs

In order to prevent the incidence of frauds in NBFCs, the RBI established a reporting requirement to be followed
by NBFCs, both NBFC-D and NBFCs-ND-SI. Interms of thecircular, all NBFCs-ND-SI shall disclosethe 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 Returnsto be submitted
by NBFCs-Revised” changed the periodicity of NBFC-ND-SI returns from monthly to quarterly.

Master Direction — Non-Banking Financial Companies Auditor’s Report (Reserve Bank) Dir ections, 2016

Auditor’s Report Master Directions are applicable to auditors of all NBFCs. In addition to the reports to be
furnished under Companies Act, the auditors of NBFCs are mandated to provide a report as prescribed under
Auditor’s Report Master Directions. While matters pertaining to all NBFCs are covered under section 3(A) of
Auditor’s Report Master Directions, matters specifically pertaining to NBFCs-ND are mentioned in section 3(C).
The report furnished by the auditors under Auditor’s Report Master Directions shall include, amongst other things,
if the NBFC has obtained the certificate of registration from the RBI to operate as an NBFC, clarification with
respect to correctness of the capital adequacy ratio mentioned in the return submitted to RBI, status of furnishing
of annual statement of capital funds, risk assets/exposures and risk asset ratio by NBFCs to the RBI and passing
of resolution by the board of the NBFCs for non- acceptance of deposits from public. Every NBFC shall submit a
certificate that is engaged in the business of being an NBFC and it holds a valid certificate of registration issued
by the RBI

Master Direction- Non-Banking Financial Company Returns (Reserve Bank) Directions, 2016

All NBFCsare 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.

Ombudsman scheme for customersof 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 all NBFC-Ds and all NBFCs with customer interface having an asset size exceeding %1 billion
(“Covered NBFCs”).
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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 NBFCsregistered 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 adequate 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 all 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 its obligationsand 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 isrequired 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 annualy (as on June 30 every year) containing general review of the activities of his office during the
preceding financial year and provide such other information as may be required by the RBI.

Reserve Bank of India (Know Your Customer (KYC)) Master Directions, 2016 dated February 25, 2016, as
amended (“RBI KYC Directions”)

The RBI KY C Directions are applicable to every entity regulated by the RBI, specifically, scheduled commercial
banks, regional rural banks, local area banks, primary (urban) co-operative banks, state and central co-operative
banks, all Indiafinancial institutions, NBFCs, miscellaneous non-banking companies and residuary non-banking
companies, amongst others. In terms of the RBI KY C Directions, every entity regulated thereunder isrequired to
formulate a KY C policy which is duly approved by the board of directors of such entity or a duly constituted
committee thereof. The KY C policy formulated in terms of the RBI KY C Directions is required to include four
key elements, being customer acceptance policy, risk management, customer identification procedures and
monitoring of transactions. It is advised that all NBFC’S adopt the same with suitable modifications depending
upon the activity undertaken by them and ensure that a proper policy framework of anti-money laundering
measures is put in place. The RBI KY C Directions provide for a simplified procedure for opening accounts by
NBFCs. It aso provides for an enhanced and ssimplified due diligence procedure. It has prescribed detailed
instructions in relation to, inter alia, the due diligence of customers, record management, and reporting
requirements to Financia Intelligence Unit — India. The RBI KY C Directions have also issued instructions on
sharing of information while ensuring secrecy and confidentiality of information held by Banks and NBFCs. The
regulated entities must also adhere to the reporting requirements under Foreign Account Tax Compliance Act and
Common Reporting Standards. The RBI KY C Directions also require the regulated entities to ensure compliance
with the requirements/obligations under international agreements. The regulated entities must also pay adequate
attention to any money-laundering and financing of terrorism threats that may arise from new or developing
technologies, and ensure that appropriate KY C procedures issued from time to time are duly applied before
introducing new products/services/technologies. The RBI KY C Directions were updated on April 20, 2018 to
enhance the disclosure requirements under the Prevention of Money-Laundering Act, 2002 and in accordance
with the Prevention of Money-Laundering Rules vide Gazette Notification GSR 538 (E) dated June 1, 2017 and
the final judgment of the Supreme Court in the case of Justice K.S. Puttaswamy (Retd.) & Anocther v. Union of
India (Writ Petition (Civil) 494/2012). The Directions were updated to accommodate authentication as per the
AADHAR (Targeted Delivery of Financial and Other Subsidies, Benefits and Services) Act, 2016 and use of an
Indian resident’s Aadhar number as a document for the purposes of fulfilling KY C requirement. The RBI KYC
Directions were further amended on January 9, 2020, in view of Government of India Gazette Notification No.
G.S.R. 582(E) dated August 19, 2019 and Gazette Notification G.S.R. 840(E) dated November 13, 2019, notifying
amendment to the Prevention of Money-laundering (Maintenance of Records) Rules, 2005. With a view to
leveraging thedigital channelsfor Customer | dentification Process (CIP) by Regulated Entities (RES), the Reserve
Bank has decided to permit Video based Customer Identification Process (V-CIP) as a consent based alternate
method of establishing the customer’sidentity, for customer onboarding.
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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 I nstructions
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) meeting 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 2,000 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 smplified and time frames have been fixed for speedy
disposal of cases. The DRT Act lays down the rules for establishment of DRTSs, 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 immovable 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
matters connected therewith or incidental thereto. It extends to all banking companies, financia 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) all 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 value 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 requested 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
in criminal 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 |east ten years after the business relationship is ended. The identification records and
transaction data are 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 on I nformation Technology Framework for the NBFC Sector, 2017

All systematically important NBFCs must implement the security enhancement requirements under the Master
Direction with respect to enhancing security of its Information Technology/Information Security Framework
(“1T”) business continuity planning, disaster recovery and management. NBFCs must constitute an IT Strategy
Committee and IT Steering Committee and formulate an I'T and Information Security Policy in furtherance of the
same. Further, a Cyber Crisis Management Plan must be formulated to address cyber intrusions and attacks.

Appointment of Chief Risk Officer

RBI vide circular bearing reference number RBI1/2018-19/184 DNBR (PD) CC. N0.099/03.10.001/2018-19 dated
May 16, 2019 directed that NBFCs with asset size of more than Z50 billion shall appoint a Chief Risk Officer
(“CRO”) with clearly specified role and responsibilities. The CRO is required to function independently so asto
ensure highest standards of risk management. To ensure independence, the CRO will have a fixed tenure with the
approval of the Board. The CRO shall report directly to the managing director/CEO/risk management committee
of the Board. The CRO shall be involved in the process of identification, measurement and mitigation of risks.
All credit products (retail or wholesale) shall be vetted by the CRO from the angle of inherent and control risks.
The CRO’srolein deciding credit proposals shall be limited to be an advisor.

Directions on Managing Risks and Code of Conduct in Outsourcing of Financial Servicesby NBFCs

With aview to put in place necessary saf eguards applicable to outsourcing of activities by NBFCs, the RBI has
issued directions on managing risks and code of conduct in outsourcing of financial services by NBFCs (“Risk
Management Directions”). The Risk Management Directions specify that core management functionslike internal
auditing, compliance functions, decision making functions such as compliance with KYC norms shall not be
outsourced by NBFCs. Further, the Risk Management Directions specify that outsourcing of functions shall not
limit its obligations to its customers.

Securitisation and Reconstruction of Financial Assets and Enforcement of Security Interest Act, 2002
(“SARFAESI”)

The SARFAESI Act providesfor 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
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 shipsand
aircraft, any statutory lien, apledge 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 SARFAESI 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 aso simultaneously pursue its remedies under the SARFAES! Act.

Insolvency and Bankruptcy Code
The Insolvency and Bankruptcy Code, 2016 (“Code”) consolidates laws relating to insolvency, reorganisation
and liquidation/ bankruptcy of all 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
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of 330 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 aresolution plan (accepted by
66% 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 afresh 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 be initiated against such debtor. However, the Code has also imposed certain
restrictions on the debtor during the moratorium period such asthe 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. In
light of the COVID-19 pandemic, the Government of India, introduced economic reformsto contribute to the ease
of doing business. One of the reforms introduced is the suspension of the Code for a period of one year. An
ordinance detailing the changes pursuant to this reform is expected to be introduced by the government. Further,
the Gol vide notification dated March 24, 2020 (“Notification”) has amended section 4 of the Code due the
lingering impact of the COVID-19 pandemic. Pursuant to the said Notification, Government of Indiahasincreased
the minimum amount of default under the insolvency matters from %1,00,000 to Z1,00,00,000.

The Insolvency and Bankruptcy (Insolvency and Liquidation Proceedings of Financial Service Providers and
Application to Adjudicating Authority) Rules 2019 (“IBC Rules, 2019”)

The Code, which regulates the insolvency resolution process for “corporate persons” previously excluded
financial service providers from its purview. With the notification of the IBC Rules, 2019, the provisions of the
Codewill apply to financial service providersaswell, which are subject to modifications and additional conditions
asset out inthe IBC Rules, 2019. Financial service providers are defined to mean persons engaged in the business
of providing financial services in terms of authorisation issued or registration granted by a financial sector
regulator under the Code. “Financial services” is broadly defined in the Code, and includes, inter alia, servicesin
the nature of acceptance of deposits, administration of assets, underwriting services, advisory serviceswith respect
to dealingsin financial products, operation of an investment scheme, and maintenance of records of ownership of
a financial product. The IBC Rules, 2019, lays down the provisions for setting up an advisory committee,
resolution plan and the liquidation process of Financial service providers.

Lawsrelating to employment

Shops and establishments legislations in various states

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

Labour Laws

Our Company is required to comply with various labour laws, including the Code of Wages, 2019, the Payment
of Gratuity Act, 1972 and the Employees’ Provident Funds and Miscellaneous Provisions Act, 1952.

Lawsrelating to intellectual property

The Trade Marks Act, 1999 and the Indian Copyright Act, 1957 inter-alia govern thelaw in relation to intellectual
property, including brand names, trade names and service marks and research works.

Miscellaneous
Foreign Exchange Management (Debt Instrument) Regulations, 2019 (“Debt Regulations™)

The Debt Regulations prohibitsinvestments by non-residentsin debt instrumentsin contravention of theruleslaid
down by the RBI. Similarly, restriction have aso been placed on individuals, entities, mutual funds, venture
capitals, firms, or association of persons from receiving investments in violation to the Debt Regulations. The
Debt Regulations differs on the basis of whether the transaction is being made by FPI, or NRI/OCI citizen on a
repatriation or a non- repatriation basis. If the transaction is being made by NRI/OCI on a hon-repatriation basis
then it becomes essential to understand if it is occurring on the account of demerger, merger, or an amalgamation
taking place. All transactions of this nature are mandatorily required to be channelled through a bank. The sale
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proceeds to are required to be remitted as per the Debt Regulations. All requisite conditions, as laid down by
SEBI, needs to be complied with.

Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019 (“FPI Regulations”)
The FPI Regulations makes it mandatory for the FPI to obtain the necessary certificate from the designated
depository participant on behalf of SEBI. The eligibility criteriafor FPI, includes the applicant to not be an NRI,
or OCI. The applicant’s country’s central bank should be amember of the Bank for international settlements. The
FPI Regulations also differentiates FPIs into Category | (Governments, Pension Funds, University Funds) and
Category |l (corporate bodies, individuals). The FPI Regulations, specifically lays down the kind of investments
FPI are allowed to transact in, namely shares, debentures, mutual funds, REIT and states the responsibilities of
the depository participants.

Foreign Direct Investment (“FDI ")

FDI in an Indian company is governed by the provisions of the FEMA read with FEMA Regulations 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
itemg/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 routein certain NBFC activities subject to compliance with
guidelines of the RBI in thisregard.

In addition to the above, our Company isrequired to comply with the provisions of the Companies Act, 2013, and
the rules made thereunder, as amended, the Foreign Exchange Management Act, 1999, various tax related
legidations and other applicable statutes.

Regulatory measures on account of the COVID-19 pandemic

The RBI has issued circulars, the Statement of Developmental and Regulatory Policies dated May 22, 2020 and
Monetary Policy Statement, 2020-2021: Resolution of Monetary Policy Committee dated May 22, 2020
announcing certain additional regulatory measures with an aim to revive growth and mitigate the impact of
COVID-19 on business and financia ingtitutionsin India, including:

(8 permitting banks to grant a moratorium of six months on all term loan instalments and working capital
facilities sanctioned in the form of cash credit/overdraft (“CC/OD”), falling due between March 1, 2020 and
August 31, 2020, subject to the fulfilment of certain conditions;

(b) permitting the recalculation of ‘drawing power’ of working capital facilities sanctioned in the form of cash/
credit overdraft facilities by reducing the margins till the extended period, being August 31, 2020, and
permitting lending institutions to restore the marginsto the original levels by March 31, 2021,

(c) permitting the increase in the bank’s exposures to a group of connected counterparties from 25% to 30% of
the eligible capital base of the bank, up to June 30, 2021,

(d) deferring the recovery of theinterest applied in respect of all working capital facilities sanctioned in the form
of cash/credit overdraft facilities during the period from March 1, 2020 to August 31, 2020;

(e) permitting lending institutions to convert the accumulated interest on working capital facilities up to the
deferment period (up to August 31, 2020) into a funded interest term loan which shall be repayable not later
than the end of the current financia year (being, March 31, 2021);

(f) permitting the lending ingtitutions to exclude the moratorium period wherever granted in respect of term
loans as stated in (&) above, from the number of days past-due for the purpose of asset classification under
the income recognition and asset classification norms, in respect of accounts classified as standard as on
February 29, 2020, even if overdue;
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(9)

(h)

permitting the lending ingtitutions to exclude deferment period on recovery of the interest applied, wherever
granted as stated in (d) above, for the determination of out of order status, in respect of working capital
facilities sanctioned in the form of CC/OD where the account is classified as standard, including special
mention accounts, as on February 29, 2020; and

requiring lending institutions to make general provisions of not less than 10% of the total outstanding of
accounts in default but standard as on February 29, 2020 and asset classification benefit is availed, to be
phased over two quarters as provided: (i) not less than 5% for the quarter ended March 31, 2020; and (ii) not
less than 5% for the quarter ended June 30, 2020, subject to certain adjustments.
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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 subsegquent amendments thereto
or any statutory modifications or re-enactment thereof for thetime 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. @ The regulations contained in Table marked “A” in Schedule | 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 altered expresdy or impliedly by the regulations of the Company
hereinafter following or made from time to time.

SHARE CAPITAL AND VARIATION OF RIGHTS

5. @ The Authorised Share Capital of the Company shall be as per paragraph V of the Memorandum
of Association of the Company with rights to ater 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
legidative 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 shares in 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 be
issued 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 sectionswith apreferential or qualified right to dividends and in distribution of assets
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of the Company and subject to the provisions of the said sections with specia or without any
right of voting and subject to the provisions of Section 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 sharesin that Company made for thefirst time
after its formation, whichever is earlier, it is proposed to increase the subscribed capital of the
Company by allotment of further shares either out of the unissued capital or out of theincreased
share capital, then

0) 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.

(i) 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.

(i) unless the articles of the company otherwise provide, the offer aforesaid shall be
deemed to include 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 this right. 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 the time 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 () of sub-section (1) in any manner whatsoever:-

) if aspecial resolution to that effect is passed by the company in general meeting, or

(i) where no such special resolution is passed if the votes cast (whether on ashow 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 Directorsin this behalf, that the proposal is most beneficial to the Company.

Nothing in clause (c) of sub-section (1) shall be deemed —

) to extend the time within which the offer should be accepted, or

(i) 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 this article 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 —

Q) to convert such debentures or loans into sharesin the company, or
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(i) to subscribe for shares in the company; (Whether such option is conferred in these
Articles or otherwise.)

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:

@ 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 |oans other than debenturesissued to, or loans obtained from, the Government
or any institution specified by the Central Government in thisbehalf, 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

@ 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, alot 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 the compliance with the provision of Section 79 of the
Act) at adiscount and at such time as they may from time to time think fit and with the sanction of the
company in the General Meeting to give to any person or personsthe 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 shares in 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

@ 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 Membersand 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 aso keep aforeign 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.
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(© 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.

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 in the manner hereinbefore 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
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 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
moreinstalments as the Board may in its discretion decide and deem fit. Such Shareswhich 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

31. 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 alotment, by a
resolution passed at ameeting 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 general
meeting.
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Callsto datefrom 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.

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 all 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 nhon-payment, all the relevant provisions of these
Articles as to payment of interest and expenses, forfeiture or otherwise, shall apply asif such sum had
become payable by virtue of aCall 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 lega
representative.

Callson shares of the same class to 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 shares falling under the same class.

Explanation: For the purpose of this provision, shares of the same nomina value on which different
amount have been paid up shall not be deemed to fall under the same class.

Liability of joint holders of shares

38. Thejoint holders of a share shall be severally aswell 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 share in
respect of which a call 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. €) 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
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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 sharesin 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 callsshall not confer aright to participatein profits
or dividends. The Directors may at any time repay the amount so advanced.

(b) The member shall not be entitled to any voting rights in 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 SHARESAND 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 Q) 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 alotment of the Security.

(iii) Securitiesin Depository to bein 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 & Beneficia Owners:
(8 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.
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(b) Save asotherwise provided in (a) above, the depository asthe registered owner of
the Securities shall not have any voting rights or any other rightsin 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
all the rights and benefits and be subject to all the liabilities in respect of his
Securities which are held by adepository.

(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 beneficia 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 adepository:
Notwithstanding anything contained in the Act, where Securities are dealt with by a
depository, the Company shall intimate the details thereof to the depository
immediately on allotment 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 residentsin 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 transfereeis
entered in the Register of Members in 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 lot 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 amember in, any shares or debentures of the Company.
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Transfer of Shares

62.

@

(b)

(©)

(d)

(€)

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
manner and subject to the same conditions asif 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 thetransferee
has been delivered to the Company aong with the certificate relating to the shares and if no
such certificate is in existence, along with the letter of alotment of shares. The Directors may
aso cal for such other evidence as may reasonably be required to show the right of the
transferor to makethetransfer 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 all 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 parties involving, splitting of a share/debenture certificate into small
denominations and that such split/transfer appears to be unreasonable or without any
genuine need.

Q) transfer of equity shares/debentures made in pursuance of any statutory
provisions or an order of a Competent Court of law;

(i) the transfer of the entire equity sharesdebentures by an existing
shareholder/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 a single transfer to a single 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 transfereg(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) the transfer of less than 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.
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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;

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 times and for
such period or periods, not exceeding thirty days at atime 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.

Titleto sharesof 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 adeceased member, as a member.

Registration of persons entitled to share otherwise than by transfer

68.

@ Subject to the provisions of Articles 67 and 77(d), any person becoming entitled to any sharein
consequence of the death, lunacy, bankruptcy or insolvency of any member or by any lawful
means other than by a transfer in accordance with these presents, may with the consent of the
Directors (which they shall not be under any obligation to give) upon producing such evidence
that he sustains the character in respect of which he proposesto 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 amember in respect of such shares. Provided neverthelessthat 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 amember be as
valid 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.
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@)

3

(4)

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 therightsin 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.

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
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.

Where the 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 Shareiin,
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)

(D)

2

©)

A nominee, upon production of such evidence as may berequired by the Board and subject
to provisions of Section 109B of the Act and as hereinafter provided, elect, either —

(8 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.

if the nominee elects to be registered as holder of the Share or Debenture himself, asthe
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.

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.

Persons entitled may receive dividend without being registered as member

70.

71.

72.

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.

Article 70 shall not prejudice the provisions of Articles 44 and 55.
Refusal to register nominee

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.
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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 unlessan
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.

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 liablefor disregard of a notice prohibiting registration of transfer

75.

76.

The Company shall incur no liability or responsibility whatsoever in consequence 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 all 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 calls or instaments and other payments which ought to be made in respect of such
share/debenture.

Death of oneor morejoint holders

(iv) Onthe death of any one or more of such joint holders the 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.
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Receipt of one sufficient

(v) Any oneof such joint holders may give effectual receipts of any dividends, interests or other moneys
payable in respect of such share/debenture.

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 personaly or by attorney
or by proxy in respect of such shares asif 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 athough 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 power s of the Board

78. The Board of Directorsshall not, except with the consent of the Company in General Meeting and subject
to Article 172 of the Articles of Association of the Company:

(@  sdl, 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.

(b)  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 compul sory 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.

(d)  borrow monieswhere the moneysto 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 Capita of the Company and its free
reserves, that isto say, reserves not set apart for any specific purpose.

(e)  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 its average net profits as determined in accordance
with the provisions of Sections 349 and 350 of the Act during the three financial year immediately
preceding, whichever is greater.
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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 financia year
under clause (€).

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.

Termsof 1ssue 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, allotment of shares, attending (but
not voting) at the General Meeting, appointment of Directors and otherwise Debentures with the right to
conversion into or allotment of shares shall beissued only with the consent of the Company in the 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 allotment of or conversion into shares shall not be issued except with the
sanction of the Company in General Meeting by a special resolution.

Securitiesmay 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.

Issueat 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 special privileges as to redemption, surrender, drawings,
appointment of Directors and otherwise and subject to the following:

Debentureswith voting rights not to beissued

(@  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.
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(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 timefor issue of Certificate

(9) 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
debentures or debenture stocks have complete and have ready for delivery the Certificate of all
the debentures and the Certificates of al debenture stocks allotted 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 isfor any reason entitled to
refuse to register and does not register.

Right to obtain copies of the inspect Trust Deed

(h) 0] 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.

D In the case of aprinted 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 membersin
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 personally 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.

@ The provisions of the Act relating to registration of charges shall be complied with.

(b) In the case of acharge created out of Indiaand comprising solely property situated outside India,
the provisions of Section 125 of the Act shall aso 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.

(d) 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
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(€)

(f)

(9)

(h)

(i)

()

(k)

(N

(m)

(n)

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.

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 all
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
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Appointment of Senior Executives as Whole time Directors

127. (@) Subject to the provisions of the Act and within the overall limit prescribed under these Articles for
the number of Directorson 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:

(i) He shal be liable to retire by rotation as provided in the Act but shall be digible for
reappointment. His reappointment as a Director shall not congtitute a break in his
appointment as Wholetime Director.

(i)  He shall be reckoned as Director for the purpose of determining and fixing the number of
Directorsto retire by rotation.

(iii)  Heshal 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
responsihilities 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, alter, vary or modify all 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 members to 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. (&) 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, Financia Director, etc. of the
Company for afixed term not exceeding five years at atime and upon such terms and conditions
as the Board thinks fit, and the Board may be resolution vest in such Managing Director or
Managing DirectorsWholetime Director(s), Technical Director(s), Financial Director(s) and
Special 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 asit 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.
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Appointment and payment of remuneration to Managing or Wholetime Director

(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,
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. (@ The Directors shall provide aCommon 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 theleast, who shall sign every instrument to which the Seal is so affixed
in his presence.

(b) Seal abroad

The Company shall also be at liberty to have an official 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. (8 Wherethe 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.

(b) 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.

(c) Nounpaid 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
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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.

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. @

(b)

(©

(d)

(€)

(f)

(9)

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 meeting,
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:

(i)  heisnot quaified for reappointment;
(ii)  hehas given 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 expressly 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 Central
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 special notice of the Resolution for appointment of that person to the office of
Auditor has been given by amember to the Company not |less 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 aso apply to a Resolution that aretiring 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.
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(h)

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.

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 less than 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 thewinding 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 sharesissued 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 specia 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
specia 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

219.

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
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220.  (3)

(b)

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.

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 other rightsto indemnity

221, (a)

(b)

Subject 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 al 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 him in defending
any proceedings, whether civil or criminal in which judgement is given in hisfavour 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, Wholetime 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. Agreement dated March 13, 2020 between the Company and the Lead Manager;
2. Agreement dated March 9, 2020 between the Company and the Registrar to the I ssue;

3. Agreement dated March 12, 2020 between the Company and Vistra ITCL (India) Limited, the Debenture
Trustee;

4. Agreement dated March 21, 2020 executed by the Company, the Registrar, the Public Issue Account Bank
and the Lead Manager;

5. Syndicate Agreement dated March 20, 2020 executed between the Company and the Syndicate Member;

6. Tripartite Agreement dated January 30, 2014 between CDSL, the Company and the Registrar to the Issue;
and

7. 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, Keraa
and L akshadweep;

2. 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;

3. Memorandum and Articles of Association of the Company, as amended to date;

4. 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’;

5. Certificate of registration bearing registration no. — CA0122 issued by IRDAI, with effect from April 1, 2016
(renewed on April 1, 2019), under Section 42D (1) of the Insurance Act, to act as a “Corporate Agent
(Composite)”;

6. 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;

7. Credit rating letter dated March 12, 2020 and revalidation letter dated May 19, 2020 from CARE Ratings
Limited, granting credit ratings to the NCDs.

8. Copy of the Board Resolution dated February 26, 2020 approving the I ssue;
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

Copy of the resolution 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 March 16, 2020 approving the Draft Prospectus;
Copy of the resolution of the Debenture Committee dated May 29, 2020 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, the lendersto 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.

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 asa
statutory auditor, in respect of the: (a) Limited Review Financial Statements dated November 18, 2019; (b)
Reformatted Financial Statement dated March 14, 2020; and (c) its report dated May 26, 2020 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 18, 2019, on Limited Review
Financial Statements for the six month period ended on September 30, 2019;

The examination report of the Statutory Auditors dated March 14, 2020 in relation to the Reformatted
Summary Financial Statementsincluded herein;

Annua Reports of the Company for 2019, 2018, 2017, 2016 and 2015;

A statement of tax benefits dated May 26, 2020 issued by Statutory Auditors regarding tax benefits available
to us and our Debenture Holders;

Due diligence certificate dated May 29, 2020, filed with SEBI by the Lead Manager; and

In-principle listing approval letter dated March 24, 2020 issued by BSE, for the Issue.

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, herehy certify and declare that all relevant pn:l_'risiuns of the
Companies Act. 2013, and the guidelines isswed by the Government af .I.”d"’ andfor  the
regulations/guidelines/circulars issued by the Reserve Bank of India and the Securitics 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 (1ssue and Listing of Debt EE‘:””“Ef]
Regulations, 2008, as amended, have been complied with and no statement made in this Prospecius is
conlrary to the provisions of the Companies Act, 2003, applicable provisions of the Compamies Act,
1956, the Securities Contracts (Regulation) Act, 1936, the Securities and Exchange Board of [ndia Act,
1992 or rules made there under, regulations or guidelines or cireulars issued, as the case may be. We
further certify that all the disclosures and stalements made in this Prospectus are true and correct and do
not omit disclosure of any material fact which may make the statements made therein, in light of
circumstances under which they were made, misleading and that this Prospectus does not contain any
misstaleenis,

Signed by the Directors of our Company

-
— —— |y
Mame; Mizey Muthoottu Mame: Mathew Muthootiu
Designathen: Chairman and Whoblstime Thirector Deskpmathon: Managing Directos

Desigmation: Independent Drirecior

Daate: May 29, 2020

Place: Kochi
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ANNEXURE | - DAY COUNT CONVENTION
Day count convention

Interest on the NCDs shall be computed on an actual/actual basis for the broken period, if any. For Optionsl, I,
IV and VI 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
principa 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.

For Options I11, V and VII interest shall be computed on a 365 day a year basis on the principal outstanding on
the NCDs which have tenors on cumulative basis.

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) Thursday, July 2, 2020
Options Option 11 Option 111
Tenure 24 Months 24 Months
Coupon (%) for NCD Holdersin Category I, 11 and 111 9.75% N.A.
Frequency of the Interest Payment with specified dates Monthly Cumulative
starting from date of allotment
Day Count Convention Actua/Actual
Option 11
Company Muthoottu Mini Financiers Limited
Face Value 31,000
Day and date of Allotment (tentative) Thursday, July 2, 2020
Tenure 24 Months
Coupon (%) for NCD Holdersin Category I, Il and 111 9.75%
Frequency of the Interest Payment with specified dates Monthly
starting from date of allotment
Day Count Convention Actual/Actua
. . No. of daysin Amount
Cash flow DEEE] mterest/re(zgempnon Coupon/ma)llturity .
payment . (in%)
period
1% coupon Saturday, August 1, 2020 30 8.01
2" coupon Tuesday, September 1, 2020 31 8.28
3" coupon Thursday, October 1, 2020 30 8.01
4™ coupon Monday, November 2, 2020 31 8.28
5™ coupon Tuesday, December 1, 2020 30 8.01
6™ coupon Friday, January 1, 2021 31 8.28
7™ coupon Monday, February 1, 2021 31 8.28
8™ coupon Monday, March 1, 2021 28 7.48
9" coupon Friday, April 2, 2021 31 8.28
10" coupon Monday, May 3, 2021 30 8.01
11" coupon Tuesday, June 1, 2021 31 8.28
12" coupon Thursday, July 1, 2021 30 8.01
13" coupon Monday, August 2, 2021 31 8.28
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. . No. of daysin Amount
Cash flow D] mterest/r?gemptmn Coupon/mgturity .
payment . (in%)
period
14" coupon Wednesday, September 1, 2021 31 8.28
15" coupon Friday, October 1, 2021 30 8.01
16" coupon Monday, November 1, 2021 31 8.28
17" coupon Wednesday, December 1, 2021 30 8.01
18" coupon Saturday, January 1, 2022 31 8.28
19" coupon Tuesday, February 1, 2022 31 8.28
20" coupon Tuesday, March 1, 2022 28 7.48
21% coupon Saturday, April 2, 2022 31 8.28
22" coupon Monday, May 2, 2022 30 8.01
23 coupon Wednesday, June 1, 2022 31 8.28
24™ coupon Friday, July 1, 2022 31 8.28
Principal Friday, July 1, 2022 - 1000.00
Maturity value
Option 111
Company Muthoottu Mini Financiers Limited
Face Value 31,000
Day and Date of Allotment (tentative) Thursday, July 2, 2020
Tenure 24 Months
Redemption Amount (I/NCD) for NCD Holdersin Category | ¥1,205
I, 1l and 111
Frequency of the Interest Payment with specified dates | Cumulative
starting from date of allotment
Day Count Convention Actua/Actual
: . No. of daysin
Cash flow Date of inter &st/t[?gemptlon Coupon/mgturity Amount
paymen period (in%)
Principal/Maturity Friday, July 1, 2022 730 1,205
value
NOTES:
1. Effect of public holidays has been ignored as these are difficult to ascertain for future period except January

2.

3.
4.

26, April 1, May 1, August 15, October 2 day have been taken into consideration.

As per 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.

Deemed Date of Allotment has been assumed to be Thursday, July 2, 2020.

The last coupon payment will be paid along with maturity amount at the redemption date.
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ANNEXURE Il - CREDIT RATING LETTER AND RATIONALE

Please turnover for the rationale.
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C%EE Ratings

Professional Risk Opinion

CARE/CRO/RL/2019-20/1841

Msz. Ann Mary George,

Chief Finandal Officer

Muthoottu Mini Financiers Limited,
Mini Muthootu Tech Towers,
Kaloor, Ernakulam - 682017

Dear Madam,

March 12, 2020

Cenfidential

Credit rating for proposed Non-Convertible Debenture issue

Please refer to your request for rating of proposed nan-convertible debenture (NCD) issue

aggregating to Rs.200 crore of your company. The proposed NCDs would have tenure of

upto 83 months.

4. The following rating has been assigned by our Rating Committee:

Instrument [mﬁj Rating’ Rating Action |
Non-Convertible 200.00 CARE BBB-; Stable Assigned
Debenture issue | (RS. Two Hundred crore only) | (Triple B Minus; Outlook:

(Proposed) | Stable)

3. Please arrange to get the rating revalidated, in case the proposed issue is not made

within a period of six months from the date of our initial communication of rating to

you [thatis March 12, 2020).

4. In case there is any change in the size or terms of the proposed issue, please get the

rating revalidated.

'C‘umpfrtt definitions of the rotings assigned are availabie o1 www.careratings. com and in other CARE

publicotions,

=

_..;—

|

CORPORATE OFFICE 4 Floar, Gadrsj Calissum, Somalya Hospiral Road,
0 Eastarn Expeass Highsauy, Sion (), Mumbal - $00021

Tel: 2#1-22-6754 3954 & Fax: +51-21-6754 3457

Ersall careBCarratings.Com « WARKL.CATErATRgE DO

CARE Ratings Limited

Liait Nes. - S090T, Spancer Plaza, Sth Boor,
Ne. 769, Anna Salal, Chesnal - 500001,

Tils +5 - 2HAT OETN £ 13 Th 7 2850 1000

Tl Fea s +01-44-2849 TE12



5. Please inform us the below-mentioned details of issue immediately, but not later than

7 days from the date of placing the instrument:

Instrument | I1SIN | Issue | Coupon | Coupon | Termsof | Redemption | Nameand | Details
type Size | Rate | Payment | Redemption date eontact | of 10p 10
{Rs Duates details of | investors
&) Debenture
Trustee

. Kindly arrange to submit to us a copy of each of the documents pertaining to the NCD
issue, including the offer document and the trust deed.

- The raticnale for the rating will be communicated to you separately. A write-up (press
release} on the above rating is proposed to be issued to the press shortly, a draft of
which is enclosed for your perusal as Annemure, We request you to peruse the
annexed document and offer your comments if any. We are doing this as a matter of
courtesy to our clients and with a view to ensure that no factual inaccuracies have
inadvertently crept in. Kindly revert as early as possible. In any case, if we do not hear
fram you by March 13, 2020, we will proceed on the basis that you have no any
comments to offer.

. CARE reserves the right to undertake a surveillance/review of the rating from time to
time, based on circumstances warranting such review, subject to at least one such
review, surveillance every year.

. CARE reserves the right te revise/reaffirm/withdraw the rating assigned as also revise
the outlock, as a result of periodic review/surveillance, based on any event or
information which in the opinion of CARE warrants such an action. In the event of
failure on the part of the entity to furnish such information, material or clarifications
as may be required by CARE so as to enable It to carry out continuous monitoring of
the rating of the debt instrument, CARE shall carry out the review on the basis of best
avallable information throughout the life time of such instrument. In such cases the

credit rating symbol shall be accompanied by "ISSUER NOT COOPERATING", CARE
2

CARE Ratings Limited

- e — —

Wit Moz, O-509°C, Spescar Plata, E-IJ‘lFId-;;Hn- 51':?..&-_-4- Salal, Chennal - #0000,

Tal; 0 1-88-JR4F DAY 7 130 76 7 ZRS0 1000 o Tels Fax:s81-44-7049 7812 » wwraccararsbings com o CIM-LETT FOMHT 992PLCOTIEW
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shall also be entitled to publicize/disseminate all the afore-mentioned rating actions
in any manner considered appropriate by it, without reference to you.

10. CARE’s ratings do not factor in any rating related trigger clauses as per the terms of
the facility/instrumeant, which may involve acceleration of payments in case of rating
downgrades. However, if any such clauses are introduced and if triggered, the ratings
may see volatility and sharp downgrades.

11. Users of this rating may kindly refer our website www.carerstings.com for latest update
on the outstanding rating.

12, CARE ratings are not recommendations to buy, sell, or hald any securities.

If you need any clarification, you are welcome to approach us in this regard. We are indeed,

grateful to you for entrusting this assignment to CARE.

Thanking you,
Yours faithfully,
Hareesh H Ravi Shankar R
Analyst Manager
haraesh, h@careratings.com ravi reratings.co
Encl.: &5 ahowe

Disclakmer
CARE's ratings are opinions on the [ikelthood of timely payment of the obligations under the rated
Instrument and are not recommeandations ta sanction, renew, disburse or recall the concerned bank fagilities
er to buy, sell ar hald any security. CARE's ratings do not convey suitability or price for the investor, CARE's
ratings do not constitute an audit on the rated entity. CARE has based its ratings/outlooks on infarmation
girtabned from sowces believed By It 1o be accurate and reliable. CARE does not, however, guarantes the
accuracy, adequacy or completeness of any information and is not responsible for any emors or omissions or
for the results obtained from the wse of such information, Most entities whose bank facilites/finstruments
are rated by CARE have paid a credit rating fee, based on the amount and type of bank facilities/instruments.
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