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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS
Unless thecontext otherwise indicates or implies, the following terms have the following meanings in this Draft
Prospectus, and references to any statute or regulations or policies includes any amendr@astorers thereto,

from time to time

Company related terms

Term Description

i We 0, filus o, fi 0 u Muthoot Finance Limited, a public limited company incorporated unde€dmapanies

Companyo, and @ Act and having its registereahd corporateffice at Muthoot Chambers, Opposite Sarif
TheatreComplex, 2nd Floor, Banerji Road, Kochi 682 018, Kerala, India

AAOAQ fArticlesd/ fiArticles of Articles ofassociation of our Company.

Associatio

Board / Board of Directors The board of directors of our Company and includes afyly constituted ammitee
thereof.

Directors Unless otherwise specified, a director on the Board of Directors.

Equity Shares Equity shares of face value 010 each of our Company.

Equity Listing Agreement The listing agreement entered into by our Company with the Statlakges where th
Equity Shares are listed.

Limited Review Financial Financial information of our Compariry accordance with the Equity Listing Agreeme

Information for the three months ended June 30, 2012, subjected to limited review by our Si
Auditors.

fiMemoranduny iIMOAO Memorandum oéssociation of our Company.

NCD Public Issue Committee The ommittee constituted by ouBoard of Directors by a board resolution dat
July25,2011

Promoters M.G. George Muthoot, George Thomas Muthoot, Gedaymb Muthoot and Georc

Alexander Muthoot.
Reformatted Financial Statemeni Reformatted financial statements of our Company prepared in accordance with
GAAP and the Companies Act for the financial years ended March 31, 2008, 2009

2011 and @12.

RoC TheRegistrainf CompaniesKeralaandLakshadweep

"/ Rs./ INR/ Rupees The lawful currency of the Republic of India.

Statutory Auditors Thedatutoryauditors ofour Company, M/s. Rangamani & Co, Chartered Accountants

Issue related terms
Term Description

Allotment Allotted Unless the context otherwise requires, the allotment of the NCDs pursuant to the |
the Allottees.

Allottee The successflpplicant to whom the NCDs are being/have been allotted.

Applicant A person who appliglr the issuance and Allotment of the NCDs pursuant to the terr
the Prospectus and the Application Form.

Application An application for Allotment of the NCDs.

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

Application Form The form, physical or electronic, in terms of which the Applicant shall make an of

subscribe to the NCDs and which will be considered aépipdication for Allotment of
NCDsin terms of the Prospectus.
ifASBAO oationfBuppored TheApplication (whether physical or electronic) used by an AZPAlicantto makean
by Bl ocked Amou Application byauthorizing the SCSB to block thplication Amount in the specifiec
bank account maintained with such SCSB.

ASBA Accaunt An account maintained with an SCSB which will be blocked by such SCSB to the
of the Application Amount of an ASBA Applicant.

ASBA Applicant Any Applicant who applies for NCDs through the ASBA process.

Bankers to the Issue/Escrow The banks which are clearing members and registered with SBBhkers to théssue,

Collection Baks with whom the Escrow Accounts will be opened in respect of the Issue, in this case
[o6] .

Base Issue Public issue of NCDs by our Company aggregating ug0Q0 million.

Basis of Allotment The basis on which NCDs will be allottedsoccessfl Applicants through the Issue ar
whi ch i s descr i HssudProceduré Bass ofAllbtnédt oant 197 ¢

Coupon Rate The rate of interest payable in connection with the NCDs across all Options, which '
specified in the Prosptis.

CRISIL CRISIL Limited.




Term

Description

fiDebenture§ AINCDD

TrusteeDebenture Trustee
Debenture Trust Deed

Debt Application Circular
Debt Listing Agreerant

Deemed Date of Allotment
Demographic Details
Depositories Act
Depository(ies)

fiDepository Par
Designated Branches

Designated Date

Designated Stock Exchange
Draft Prospectus/ Draft Offer
Document

Escrow Agreement

Escrow Accounts

ICRA
Insurance Companies
Issue

Issue Agreement
Issue Opening Date
Issue Closing Date

Issue Programme

Lead Brokers
Lead Managers

Market Lot
Membersof the Syndicate
NCD Holder(s)

Options

ProspectugOffer Document

Public Issue Account

Secured, redeemable, roonvertible debentures of our Company of face valuelgf00
each proposed to be issued by our Company in terms of the Prospectus.

IDBI TrusteeshifServices Limited.

The trust deed dated [O0] executed by
the security over the NCDs issued under the Issue.

Circular no. CIR/IMD/DR 1/20/ 2012 issued by SEBI on July 27, 2012.

The listing agreement entered into between our Company and the relevant stock ex
in connection with the listing of the debt securities of our Company.

The date as decided by the Board or the NCD Public Issue Comaniltbas mentionet
on the Allotment Advice.

The demographic details of an Applicant, sasthis address, bank account details
printing on refund orders and occupation.

The Depositories Act, 1996.

NSDL and CDSL

A depository participant registered with the SEBI under the Depositories Act.

Such branches of the SCSBs which shall collect the ASBA Applications and a list of
is available on
http:/www.sebi.gov.in/cms/sebi_data/attachdocs/1333446433717.html or at such
website as may be prescribed by SEBI from time to time.

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

BSE Limited.

This draft prospectus datesligust 242012 filed with the Stock Exchanges for receivi
public comments in accordance with the provisions of the Companies Act and the
Debt Regulations.

Agreement dated [0], 2012 entered in
Collection Banks, the Lead Managers, for collection of&pplication Amounts and for
remitting refunds, if any, of the amounts collected, to the applicants on theateth
conditions contained therein.

Accounts opened in connection with the Issue with the Escrow Collection Banks
whose favour Applicants (except for Applicants applying for the NCDs through the C
Stock Exchanges Mechanism an8B¥ Applicants) will issue cheques or bank drafts
respect of the Application Amount while submitting tifgiplicatiors.

ICRA Limited.

Insurance companies registered with the IRDA.

Public issue by our Company of NCDgeegating upto 2,50Q0 million with an option
to retain ovessubscription upto’ 2,50Q0 million for issuance of additional NCD
aggregating to a total of upto5,00Q0 million.

Agreement datedugust 24 2012 entered into by our Compaand the Lead Managers.
[ 63012

[ 89012 or such early or extended date as may be decided by the Board or th
Public Issue Committee.

Theperiod from[ 63 Q 1 2 20&2ddring Wwhich time the Issue shall remain open
subscription with an option to close earlier and/or extend upto a period as me
determined by the Board or the NCD Public Issue Committee

[ 0]

ICICI Securities Limited A.K. Capital Services LimitedEdelweiss Financial Service
Limited, Karvy Investor Services Limited, RR Investors Capital Services (P) Limitec
SBI Capital Markets Limited

One NCD.

The Lead Managers, the Lead Brokers anebsakers.

The holders of the NCD#hosename appears in the databas the relevanbepository
(in case of NCDs in the dematerialized form) and/or the registédCD Holders
maintained by our Company (in case of NCDs held ipltiysical form)

An option of NCDswhich areidentical in all regects including, but not limited to
terms and oonditions, listing and ISIN number and as further stated tobe an
individual Optionin the Prospectus

The Prospectus at e d [todhé filed vEttDtieRoC in accordaneith the SEBI Debt
Regulations containing, inter alia the Coupon Rates, the terms of the Issue and tt
and conditions of the NCDs.

A bank account opened with any of the Banketsddssue by our Company undection
73 of theCompanies Act to receive money from the Escrow Accounts on the Desi¢
Date and where the funds shall be transferred by the SCSBs from the ASBA Accour




Term

Description

Record Date
Refund Account(s)

Refund Bank

Registrar to the Issue
SEBI Debt Regulations

Self Certified
SCSBs o

3t

Stock Exchanges
Syndicate ASBA Application
Locations

Syndicate SCSB Branches

Tier | capital

Transaction Re
TRSO

) B 13

Tenor
Trading Members

Working Day

The date for payment of interest in connection with the NCDs or redemption of the |
which shall be 15 (fifteen) days prior to the date on which interest is due and p:
and/or the date of redemption.

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

The Banlers to the Issue, with whom the Refund Account(s) will be opened, in this
being [0].

Link Intime India Private Limited.

The Securities and Exchange Board of India (Issue and Listing of Debt Seci
Regulations, 2008.

The banks which are registered with SEBI under the Securities and Exchange B
India (Bankers to an Issue) Regulations, 1994 and offer services in relation to s
including blocking of al\SBA Account, a list of which is available on
http://mww.sebi.gov.in/cms/sebi_data/attachdocs/1333446433717.html or at suct
website as may be prescribed by SEBI from time to time.

BSE and NSE.

Application centres at Mumbai, Chennai, Kolkata, Delhi, Ahmedabad, Rajkot, J
Bengaluru, Hyderabad, Pune, Vadodara and Surat where the members of the S
shall accept ASBA Applications.

In relation to ASBA Applications sumitted to a member of the Syndicate, such bran
of the SCSBs at the Syndicate ASBA Application Locations named by the SC<
receive deposits of the Application Forms from the members of the Syndicate, and .
which is available on
http://mww.sbi.gov.in/cms/sebi_data/attachdocs/1343901524048 bitndt such othel
website as may be prescribed by SEBI from time to time.

Tier | capital means, owned fuled reduced by investment in shares of other NBFCs
in shares, debentureg)riuls, outstanding loans and advances including hire purchas
lease finance made to and deposits with subsidiaries and companies in the san
exceeding, in aggregaten percentf the owned fund

The slp or document issued by any of tembers of the Syndicatthe SCSBs, or the
Trading Members as the case may be, to an Applicant upon demand as proof of reg
of hisApplication.

The tenor of the NCDs

Individuals orcompanes regi stered with SEBI as
trade in stocks listed on the Stock Exchanges, thradmgim investors can buy or se
securities listed on the Stock Exchanges, a list wdfich are available or
www.bseindia.com/memberdinembers.asp (for Trading Members of BSE) ¢
www.nseindia.com/members (for Trading Members of NSE).

All days excluding Saturdays, Sundays or a public holiday in India or at an
payment centre notified in terms of the Nedaédnstruments Act, 1881.

Industry related terms

Term

Description

ALCO

ALM

CRAR

Gold Loans

IBPC

IMaCS

IMaCS Industry Report 2009
IMaCS Industry Report (201
Update)

KYC

NBFC

NBFC-ND

NBFC-ND-SI

NPA

NSSO

PPP

RRB

SCB

Asset Liability Committee.

Asset Liability Management.

Capital to Risk Adjusted Ratio.

Personal and business loans secured byjgotdleryand ornaments.

Inter Bank Participation Certificate.

ICRA Management Consulting Services Limited.

IMaCS Research & Analytics Industry Reports, Gold Loans Market in India, 2009.
The updatdor the calendar year 20@8)10to the IMaCS Industry Report 2009.

Know Your Customer.

Non Banking Financial Company.

Non Banking Financial Companion Deposit Taking.

Non Banking Financial Companion Deposit Takingsystemicaly Important.
Non Performing Asset.

National Sample Survey Organisation.

Purchasing Power Parity.

Regional Rural Bank.

Scheduled Commercial Banks.




Conventional and general termsand abbreviations

Description

AGM Annual Geeral Meeting.

AS Accounting Standard.

BSE BSE Limited.

CAGR Compounded Annual Growth Rate.

CDSL Central Depository Services (India) Limited.

Companies Act Companies Act, 1956.

DRR Debenture Redemption Reserve.

EGM Extraordinary General Meeting.

EPS Earnings Per Share.

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

FEMA Foreign Exchange Management Act, 1999.

Fll/Flls Foreign Institutional Investor(s).

FY Financial Year.

GDP Gross Domestic Product.

Gol Government of India.

HUF Hindu Undivided Family.

IFRS International Financial Reporting Standards.

IFSC Indian Financial System Code.

Indian GAAP Generally Accepted Accounting Principles in India.

IRDA Insurance Regulatory dribevelopment Authority.

IT Act The Income Tax Act, 1961.

MCA Ministry of Corporate Affairs(sol.

MICR Magnetic Ink Character Recognition.

NECS National Electronic Clearing Services.

NEFT National Electronic Funds Transfer.

NRI Non Resident Indian.

NSDL National Securities Depository Limited.

NSE National Stock Exchange of India Limited.

PAN Permanent Account Number.

RBI The Reserve Bank of India.

RBI Act The Reserve Bank of India Act, 1934.

RTGS Real Time Gross Settlement.

SCRA Securities Cainacts (Regulation) Act, 1956.

SCRR The Securities Contracts (Regulation) Rules, 1957.

SEBI The Securities and Exchange Board of India constituted under the Securities and E:
Board of India Act, 1992.

SEBI Act The Securities and Exchange Boarthafa Act, 1992.

TDS Tax Deducted at Source.

WDM Wholesale Debt Market.

Notwithstanding anything contained herein, capitalised terms that have been defined in the sectigisskitled
Factor® fiCapital Structuré , Regdlilations and Policiés, Histéry and Main Objects , StatBment of Tax Benelits
fiOur Management , Disdiosures orfexisting Financial IndebtednessfiPending Proceedings and Statutory Defawlts
a n tbsud Procedurezon pages®, 48, 206 80, 54, 83 142, 151, and173respectively will have the meanings ascribed
to them in such sections



FORWARD-LOOKING STATEMENTS

This Draft Prospect-Usokongashat emehts oaemdrisigensralycinor war d
be identified by words or phrases such as HfAai mo, Afant
Afutureodo, Agoal 6, Apland, Acontemplated, Apr cpueved fAse
Awill I ikely resulto or ot her -lookingslatements argpbhsedeos @auscurrerft s i mi

plans and expectations and are subject to a number of uncertainties and risks and assumptions that could significantly
and mataally affect our current plans and expectations and our future financial condition and results of operations.
Important factors that could cause actual results, including our financial conditions and results of operations to differ
from our expectations @fude, but are not limited to, the following

General economic and business conditions in India and glpbally

Our ability to successfully sustain our growth strategy;

Our ability to compete effectively and access funds at competitive cost

Unanticipated urbulence in interest rates, equity prices or other rates or prices; the performance of
thefinancial and capital markets in India and globally;

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

Any disruption or downturin the economy of southern India;

Our ability to control or reduce the level of rperforming assets in our portfolio;

generalpolitical and economic conditions in India;

Changein government regulations;

Competition from our existing as well as new cotitpes; and

Our ability to compete with and adapt to technological advances.

Occurrenceof natural calamities or natural disasters affecting the areas in which our Company has
operations;

DB DD DD D D D

For further discussion of factors that could cause our actualiresult o di f f er , Risk&artorbahpage s ect i on
9.

All forward-looking statements are subject to risks, uncertainties and assumptions about our Company that could cause
actual results and valuations to differ materially from those contemplated by the relevant statement. Additional factors

that couldcause actual results, performance or achievements to differ materially include, but are not limited to, those

di scussed undeAboutthelssserand IndastrysOveniietv |a @t BuSinessat page$9 and66,

respectively The forwardooking statements contained in this Draft Prospectus are based on the beliefs of
management, as well as the assumptions made by and information currently available to management. Although our
Company believes that the expectations reflected in such felwakidg statements are reasonable at this time, it

cannot assure investors that such expectations will prove to be correct or will hold good at all times. Given these
uncertainties, investors are cautioned not to place undue reliance on such-fmWiagdstatements. If any of these

ri sks and uncertainties materialise, or i f any of our
Companyds actual results of operations or financi al c
anticipated, believed, estimated or expected. All subsequent fdoelidg statements attributable to our Company

are expressly qualified in their entirety by reference to these cautionary statements

Neitherour Companyits Directors and officersior any of their respective affiliates or associates have any obligation

to update or otherwise revise any statements reflecting circumstances arising after the date hereof or to reflect the
occurrence of underlying events, even if the underlying assomeptio not come to fruition. In accordance wiith

SEBI Debt Regulationsour Companyandthe Lead Managers will ensure that investors in India are informed of
material developments between the date of filing the Prospectus wRkb@and the date dkllotment



PRESENTATION OF FINANCIAL AND OTHER INFORMATION

General

In this Draft Prospectus, unl ess the context other wise
Asubscriber, 0 fArecipient ,rétothe prospectve inveswordthe ssugrefefepcesttoe nt i a l
our ACompanyo, the ACompanyod or .the Al ssuero are to Mu
In this Draft Prospectus, references to fiuUsS$oifad s to t}
and ARupeeso are to the | egal <curr entnitedSthtes! mdiea.t oAltlhe
United States of America and its territories and posse

its terriories and possessions, and the "Government”, the "Central Government" or the "State Government" are to the
Government of India, central or state, as applicable

Unless otherwise stated, references in this Draft Prospectus to a particular year acalmtlae year ended on
December 31 and to a part i finantiayeareimded on Mardh &f thatpartidularly s ¢ a | ye
year

Presentation offinancial information

Our Company publishes its financial statements @ur Compap 6 s f i nanci al statements ar
with Indian GAAP and the Companies Act

Unless stated otherwise, the financial data in this Draft Prospectus is derivedhéoReformatted Financial
Statements and the Limited Review Financial Infaiona The examination reports on the Reformatted Financial
Statements, as issued by @o mpany 6 s St arte intluded in thid Drdfti Progpectis in the section titled
fiFinancial Informatio® at10% a g e

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

Unless stated otherwise, all industry and market data used throughout this Draft Prospectus have been obtained from
industry publications and certain public sources. Imgystblications generally state that the information contained in

those publications have been obtained from sources believed to be reliable, but that their accuracy and completeness are
not guaranteed and their reliability cannot be assured. Alttmu@ompanybelieves that the industry and market data

used in this Draft Prospectus is reliable, it has not been verified by us or any independent sources. Further, the extent to
which the market and industry data presented in this Draft Prospectus isfnaatingd e pends on t he r ea
with and understanding of methodologies used in compiling such data

Exchangerates

The exchange rates (i of the USD and Euro as for last 5 years and three months ended June 30, 2012 are provided
below

Currency March 31, 2008 March 31, 2009 March 31, 2010 March 31, 2011 March 31, 2012 June 30, 2012

USD 39.97 50.95 45.14 44.65 51.1565 56.309C
EURO 63.09 67.48 60.56 63.24 68.3403 70.9080

Source:www.rbi.org.in



SECTION II: RISK FACTORS

Prospective investorshould carefully consider the risks and uncertainties described below, in addition to the

ot her i nformation contained in this Dr aft Prospect u
AFi nanci al alpadgesstantd®?i respectively, before making any investment decision relating to

the NCDs.If any of the following risks or other risks that are not currently known or are now deemed
immaterial, actually occur, our business, financial condition and resultpefaiion could suffer, the trading

price of the NCDs could decline and you may lose all or part of your interest and / or redemption afffzaints.

risks and uncertainties described in this section are not the only risks that we currently face. Addgianal ri

and uncertainties not known to us or that we currently believe to be immaterial may also have an adverse effect

on our businessgesults of operations and financial condition.

Unless otherwise stated in the relevant risk factors set forth belowrevecd in a position to specify or
guantify the financial or other implications of any of the risks mentioned hétemordering of the risk factors

is intended to facilitate ease of reading and reference and does not in any manner indicate the impdrtanc
one risk factor over another.

ThisDraftPr ospectus contains forward | ooking statements t
actual results could differ materially from those anticipated in these forward looking statements as afresult
several factors, including the considerations described below and elsewhereDmnatiiBrospectus.

Unless otherwise stated, financial information used in this section is derived from the Reformatted Financial
Statements as of and for the years enliedch 31, 2008, 2009, 2010, 2011 and 2Q&2paredunder the
Indian GAAP.

INTERNAL RISK FACTORS
Risks relating to our Businessand our Company

1. We and ourDirectors are involved in certain legal and other proceedingmcluding criminal
proceedings)that if determined against us, could have a material adverse effect onhusginess,
financial condition and results of operations.

Our Company and our Directors are involved in certain legal proceedings, including criminal proceedings, in
relation to interalia civil suits, eviction suits and tax claims. These legal proceedings are pending at different
levels of adjudication before various courts and tribunBts. further details in relation to material legal
proceedi ngs, s éendiglpreecedingsand statatory defadisepadgelbl.

We cannot provide any assurance in relation to the outcome of these proce&dingslverse decision may
have an adverse effect on our business, financial condatimhresults of operations-urther, thereis no
assurance that similar proceedings will notrigated against us in the future.

2. TheA Mut hoot 6 |l ogo and other combination marks are
Promoters.If we are unable to use the trademarks and logos, our résuf operations may be
adversely affectedFurther, any loss of rights to use th@érademarks may adversely affect our
reputation, goodwill, business and our results of operations.

The brand and t r addleomeated maikMantd hseogidtedyl o sduthpdt Trademarkso )
are currently registered in the name of our Comp¥g believe that the Muthoot Trademarks are important for
our business.

Our Company proposes to register the Muthoot Trademarks jointly in the name of our Promoters through a
rectification process or irrevocably grant ownership rights by alternate legally compliant means. Pursuant to
applications filed on September 20, 2010 by our Company and our Promoters before the Trade Marks Registry,
Chennai, our Promoters have statkattheir fatherLate M. George Muthoot, had adopted and had been using

the Muthoot Trademarks since 1939 and that our Promoters had, since the demise of Late M. George Muthoot,
been continuing his business and using the Muthoot Trademarks as its joinetprepiOur Company has
confirmed that our Company has, since incorporation, been using the Muthoot Trademarks as per an implied
user permission granted by our Promoters and that the application for registration of the Muthoot Trademarks in
the name of ou€ompany was filed through inadvertenGmnsequently, an application has been made to Trade



Marks Registry, Chennai, to effect a rectification in the Register of Trademarks. Since a rectification process (by
application before the Trade Marks Registrye@hai as mentioned above) is underway, and not an assignment
of the Muthoot Trademarks, no independent valuation of the Muthoot Trademarks has been conducted.

It is proposed that consequent to such rectification, the Promoters will grant our Compangxinsive
licenceto use the Muthoot Trademarks for an annual royalty equivalenO@olof the gross income of our
Company, subject to a maximum of0@% of profit before tax (after charging the royalty) and managerial
remuneration payable by our Compagach financial year. Subject to certain other conditions, it is proposed
that thislicencewould continue until such time that our Promoters, together with the Promoter Group, jointly
cease to hold at least 50.01% of the pgidequity share capital oio Company.

Since the rectification is yet to be effected and consequentliicerehas been granted to us as of date, we
cannot assure you that we will be able to obtdinemceto use the Muthoot Trademarks, when registered, from
our Promoters onanmercially acceptable terms, or at all. In addition, loss of the rights to use the Muthoot
Trademarks magdverselyaffect our reputation, goodwill, business and our results of operations.

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

Our liquidity and ongoing profitability are, in large part, dependent upon our timely access to, and the costs
associated with, raising capital. Our funding uiegments historically have been met from a combination of
borrowings such as working capital limits from banks and selling of our loan portfolio to other lenders such as
banks, and issuance of commercial paper;ecanvertible debentures and equity. Thasr business depends

and will continue to depend on our ability to access diversifieddast funding sources.

The crisis in the global credit market that began in mid 2¥tabilised the prevailing lending model by banks

and financial institutions. Aese adverse conditions reached unprecedented levels through 2008. The capital and
lending markets remained highly volatile and access to liquidity had been significantly reduced. These
conditions had resulted in increased borrowing costs and difficutiggassing debt in a cesffective manner.

In addition, it became more difficult to renew loans and facilities as many potential lenders and counterparties

also faced liquidity and capital concerns as a result of the stress in the financial marketseMaevecare a
Aisystemical l-gepaonpiotrt acd¢ e mtoinng o N B Fpliblic dapogits. Weareralsd have
restricted from inviting interest in our secured yoamvertible debentures which are issued on a private
placement basis, by adveitig to the public.

Further, RBI has introduced revisions to the guidelines on securitisation transactions on May @an@012
August 21, 2012Pursuant to the revised guidelines, assets with bullet repayment of both principal and interest
are excluded fronthe eligibility norms for asset securitisation. Since our Gold Loans are currently structured as
loans with bullet repayment of principal and interest, such Gold Loans are outside the purview of asset
securitisation. Consequently, we may not be able igeréunds through securitisation including bilateral
assignment of such Gold Loans. Howeveur outstanding amountof gold portfolio sold under bilateral
assignments were 4,341.0million, ~ 8,130.2 million,” 20,083.2 million ~ 41,863.9 millionand ™ 33,352.1

million for the years ended Mar@1,2008,2009, 20102011and 2012respectively

We also face significant maturities ofir debt each yearOut of our total outstanding delof ~193,833.0
million, an amount of 131,416.1million will matureduring the fiscal yeaR013 In order to retire these
instruments, we either will need to refinance this debt, which could be difficult in the event of volatility in the
credit markets, or raise equity capital or generate sufficient cash to retire the debt

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

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

Our results of operations are substantially dependent upon the level of our net interest margins. Interest rates are

sensitive to many factors beyond ciesydomestic and interhational nc |l ud i
economic and political conditions and other fact®tise in inflation, and consequent changes in bank rates,
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repo rates and reverse repo rates by the RBI has led to an increase in interest rates on loans provided by banks
and financial institutions, and market interest rates in India have been volatile in recent periods.

Our policy is to attempt to balance the proportion of our inteasting assets, which bear fixed interest rates,

with interestbearing liabilities. A majority of our liabilities, such as our secured fwammvertible debentures,
subordinated debt and short term loans carry fixed rates of interest and the remaining are linked to the respective
banks' benchmark prime lending rate/base rate. Agdav€h 31, D12 52.3®%6 of our borrowings were at fixed

rates of interest, comprising primaribf our privately placed secured noonvertible redeemable debentures,
which constituted34.1@% of our total indebtednes®/e canna assue you that we will be able to adeqtely

manage our interest rate risk in the future and be able to effectively balance the proportion of our fixed rate loan
assets and liabilities in the future. Further, despite this balancing, changes in interest rates could affect the
interest rates cliged on interestarning assets and the interest rates paid on inteeasng liabilities in
different ways. Thus, our results of operations could be affected by changes in interest rates and the timing of
any repricing of our liabilities compared withet repricing of our assets.

Furthermore, we are exposed to greater interest rate risk than banks or@éougiNBFCs. In a rising interest

rate environment, if the yield on our interestrning assets does not increase at the same time or to the same
extent as our cost of funds, or, in a declining interest rate environment, if our cost of funds does not decline at
the same time or to the same extent as the yield on our inéameshg assets, our net interest income and net
interest margin would bedaersely impacted.

Additional risks arising from increasing interest rates include:

A reductions in the volume of loans as a result of custdnieability to service high interest rate
payments; and

A reductions in the value of fixed income securities leldur investment portfolio.

There can be no assurance that we will be able to adequately manage our interest Hateerigée unable to
address the interest rate risk could have an adverse effect on our net interest matbereby adversely
affecting our business and financial condition

5. We may not be able to recover the full loan amount, and the value of the collateral may not be
sufficient to cover the outstanding anuots due under defaulted loan&ailure to recover the value
of the collateral could expose us to a potential lggberebyadversely affect our financial condition
and results of operations.

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

our financial position and results of operations of a hypothetical decrease in gold values cannot be reasonably
estimated because the market and competitive response to changes in gold values-getertnpinable.

Additionally, we may not be able to realise the full value of our collateral, due to, among other things, defects in
the quality of gold or wastage on melting gold jewellery into gold bars. In the case of a default, we typically sell
the ollateral gold jewellery through auctions primarily to lofakellersand there can be no assurance that we
will be able to sell such gold jewellery at prices sufficient to cover the amounts under default.

We may also be affected by failure of employeesomply with internal procedures and inaccurate appraisal of
credit or financial worth of our clients. Failure by our employees to properly appraise the value of the collateral
provides us with no recourse against the borrower and the loan sancti@vemayally result in a bad debt on

our books of accounts. In the event we are unable to check the risks arising out of such lapses, our business and
results of operations may be adversely affected.
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Moreover, there may be delays associated with such ayatazess. A failure to recover the expected value of
collateral security could expose us to a potential loss. Any such losses could adversely affect our financial
condition and results of operations

6. We face increasing competition in our business whickaynresult in declining margins if we are
unable to compete effectivelincreasing competition may have an adverse effect on our net interest
margin, and, if we are unable to compete successfully, our market share may decline

Our principal business i&i¢ provision of personal loans to retail customers in India secured by gold jewellery as
collateral. Historically, the Gold Loan industry in India has been largely unorganised and dominated by local
jewellery pawn shops and money lenders, with very fewipglector and old generation private sector banks
focusing on this sector. Attractive interest rates relative to risk together with increased demand for access to
capital from middle income group, previously availed predominantly by lower income growgmeus with

limited access to other forms of borrowings, have increased our exposure to competition. The demand for Gold
Loans has also increased due to relatively lower and affordable interest rates, increased need for urgent
borrowing or bridge financingequirements and the need for liquidity for assets held in gold and also due to
increased awareness among customers of Gold Loans as a source of quick access to funds.

All of these factors have resulted in us facing increased competition from otherdeindthe Gold Loan
industry, including commercial banks and other NBFCs. Unlike commercial banks or dagingtNBFCs, we

do not have access to funding from savings and current deposits of customers. Instead, we are reliant on higher
cost term loansral debentures for our funding requirements, which may reduce our margins compared to
competitors. Our ability to compete effectively with commercial banks or deaéigilg NBFCs will depend, to

some extent, on our ability to raise kmwest funding in théuture. If we are unable to compete effectively with

other participants in the Gold Loan industry, our busiras$future financial performance may be adversely
affected.

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

may decline as the origination of new loans declines.

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

For the year ended March 31, 201%e had certain contingent liabilities not provided for, amounting to
* 4,679.1million. The contingent liability amounts disclosed in &aformatted-inancial Statements represent
estimates and assumptions of our managdrhased on advice received.

The following are the details of the contingent liabilitieof Companyas at March 312012
(" in millions)

Particulars As at March 31, 2012

Claims against the Company, not acknowledged as debts

i) Service Taxdemand for the peried0032008, pending in appeal with CESTAT

Commissioner of Central Excise, Customs and Service Tax, Cochin has raised a deme
52,007,698.0(s Service tax liability and penalty. During the course of the proceedings Cor
paid” 20,86,391.00. The Appellate Authority admitted the Appeal preferred by the compar
granted stay of recovery, on pdeposit of® 83,00,000.00 . Pending disposal of appeal,
provision has been made by the company during the year. 49.92

ii) Income tax demand for Assessment Year 2094pending in appeal with ITAT

Assistant Commissioner of Income Tax, Circle 1(3), Ernakulam has filed an appeal before
against the order of Commissioner of Income Tax (Appédald) Cochin demanding 52.37
Lakhs . The Company has already paid the demand by way of Advance Tax, Tax Dedt
Source and adjustment against refund due. No additional income tax liability is expected.
no provision is required to be made by the company during the year. NIL

12



Particulars As at March 31, 2012

iii) Income tax demand for Assessment Year 2006pending in appeal with ITAT

Company has filed an appeal before ITAT against the order of Commissioner of Incon
(Appeals)i Il, Cochin demanding 15.21 Lakhs . The Company has already pagddemand by
way of Advance Tax and Tax Deducted at Source. No additional income tax liability is exg
Hence no provision is required to be made by the company during the year. NIL

iv) Income tax demand for Assessment Year 2009pending in appeal i Commissioner of
Income Tax (Appeals), Kochi 13.78

Additional Commissioner of Income Tax, Rangé&, Kochi has passed an order demandin
13,782,470.00 towards income tax due for the Assessment YearlQ00®ie Commissioner o
Income Tax (Appeals) aditted the appeal preferred by the Company. Pending disposal of a
no provision has been made by the company during the year.

Estimated amount of contracts remaining to be executed on capital accounts and not prov 189.8

Other money fowhich company is contingently liable:

i) Counter Guarantee provided to Banks 218.49
i) Cash collateral provided as credit enhancement for bilateral assignment of rece 2,610.70
iii)  Over collateral provided as credit enbament for bilateral assignment of receivabl 25

iv)  Corporate guarantee provided as credit enhancement for bilateral assignm
receivables 1,571.43
Total 4,679.1

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

8. We may not be able to successtylsustain our growth strategyl.nability to effectively manage any
our growth and related issuesould materially and adversely affect our business and impact our
future financial performance.

In recent periods, we have experienced substantial growth. Our net farofite year ended March 31, 2008,
2009, 20102011 and 2012was ™ 630.7 million ~ 978.7 million,” 2,285.2 million = 4,941.7 million,and”
8,920.2 million,respectvely. Our gross retail loans outstanding grew year on year by 120.78%4(381.5
million as of March 31, 2010, by 113% to "~ 158,684.5 million as of MarcB1,2011 and by 55.48% to
246,736.0 million as of March 31, 2012.

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

to our customers and expanding our branch network. There can be no assurance that we will be able to sustain
our growth strategy successfully, or continue to achieve or tirewevels of net profit earned in recent years, or

that we will be able to expand further or diversify our loan book. Furthermore, there may not be sufficient
demand for such products, or they may not generate sufficient revenues relative to the coisiedasgith

offering such products and services. Even if we were able to introduce new products and services successfully,
there can be no assurance that we will be able to achieve our intended return on such investments. If we grow
our loan book too ragly or fail to make proper assessments of credit risks associated with borrowers, a higher
percentage of our loans may become-performing, which would have a negative impact on the quality of our
assets and our financial condition.

We also face a numbef operational risks in executing our growth strategy. We have experienced rapid growth

in our Gold Loan business and our branch network also has expanded significantlye aneentering into

new, smaller towns and cities within India as part of omgh strategy. Our rapid growth exposes us to a wide
range of increased risks within India, including business risks, such as the possibility that our number of
impaired loans may grow faster than anticipated, and operational risks, fraud risks antbmeguid legal

risks. Moreover, our ability to sustain our rate of growth depends significantly upon our ability to manage key
issues such as selecting and retaining key managerial personnel, maintaining effective risk management policies,
continuing to ofer products which are relevant to our target base of customers, developing managerial
experience to address emerging challenges and ensuring a high standard of customer service. We will need to
recruit, train and integrate new employees, as well as goxatinuing training to existing employees on



internal controls and risk management procedures. Failure to train and integrate employees may increase
employee attrition rates, require additional hiring, erode the quality of customer service, divertmemage
resources, increase our exposure to4nigk credit and impose significant costs on us.

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

Furthermore, w are entering new businesses as part of our growth strategy. For example, we recently have
entered into the business of distributing pension schemes as part of the New Pension Scheme of Pension Fund
Regulatory & Development Authority. We have little or oyperating experience with these businesses, and you
should consider the risks and difficulties we may encounter by entering into new lines of business. New
businesses will require significant capital investments and commitments of time from our serdagement,

and there often is little or no prospect of earnings in a new business for several years. Moreover, there is no
assurance any new business we develop or enter will commence in accordance with our timelines, if at all,
which could result in additital 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 afswes could materially and adversely affect

our business and impact our future financial performance.

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

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

laws that establish ceilings on interest rates. As of September 20, 2009, our Company has been specifically
exempted from the provisions of the money lending laws egiglié in Karnataka, Andhra Pradesh and there is a
blanket exemption for all NBFCs in Rajasthan. Further, we have also received show cause notices from certain
Government authorities in relation to compliance with relevant money lending laws in relationdperations

in the states of Gujarat, Kerala, Karnataka and Andhra Pradesh. We also carry out operations in other states such
as Tamil Nadu, Madhya Pradesh, and Maharashtra, where there are money lending laws in operation. In
addition, in the event thprovisions of any state specific regulations are extended to NBFCs in the Gold Loan
business such as our Company, we could have increased costs of compliance and our business and operations
could be adversely af fPendihgpmeedifgoand Staturory Defanits b etga inIns ngs @ad
pagel51 There are civil and criminal penalties for rommpliance with the relevant money lending laws. In

the event that any state government requires us to comply with the provisions of their respeetiviorsty

lending laws, or imposes any penalty against us, our Directors or our officers, including for pror non
compliance, our business, results of operations and financial condition may be adversely affected.

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

As of June 30, 2012, 2,435 out of our 3,780 branches are located in the south Indian states of Tamil Nadu (819
branches), Keralg712 branches), Andhra Pradesh (542 branches), Karnataka (354 branches) and Union
Territory of Pondicherry (eight branches). Any disruption, disturbance or breakdown in the economy of
southern India could adversely affect the result of our business aratiops. As of March 31, 2012, the south

Indian states of Tamil Nadu, Kerala, Andhra Pradesh, Karnataka and the Union Territory of Pondicherry
constituted 68.@% of our total Gold Loan portfolio. Our concentration in southern India exposes us to adverse
eoonomic or political circumstances that may arise in that region as compared to other NBFCs and commercial
banks that have diversified national presence. If there is a sustained downturn in the economy of southern India,
our financial position may be advetyg affected.
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11. Our indebtedness and the conditions and restrictions imposed by our financing agreements could
restrict our ability to conduct our business and operations in the manner we desire.

As of March 31, 2012 we hadan outstanding debt of 193,82.5 million. We may incur additional
indebtedness in the future. Our indebtedness could have several impomnaaguences, including but not
limited to the following:

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

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

A fluctuations in market interest rates magverselyaffect the cost of our borrowings, as some of our
indebtedness are at variable interest rates;

A there could be a material adverse effect on our business, fihapnadition 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

A we may be more vulnerable to economic downtusmbich may limit our abiity to withstand
competitive pressures and may redoce flexibility in responding to changing business, regulatory
and economic conditions.

Moreover, certain of our loans may be recalled by our lenders at anylttiargy of these lenders recdheir
loans, our cash position, business and operations magveeselyaffected.

12. Our financing arrangementscontain restrictive covenants that magdverselyaffect our business
and operations, some of whialveare currently in breach of or have breached in tipast.

Thefinancing arrangementbat we have entered into with certain banks and financial institudimth$erms and
conditions for issue of neaonvertible debentures issued bycasitain restrictive covenants, which among other
things require us tolain prior permission of such bankimancial institutionsor debenture trustes to inform

them with respect to various activities, including, alteration of our capital structure, changes in management,
raising of fresh capital or debt, payment of damd,revaluation or sale of our assatsdertaking new projects,
creating new subsidiaries, change in accounting polioiesndertaking any merger or amalgamation, invest by
way of share capital or lend to other companies, undertaking guarantee iofdigah behalf of other
companies, and creation of further charge on fixed as&dtitionally, certain loan agreements require us to
meet and maintain prescribed financial ratigrther, under these loan agreements during the subsistence of the
facility, the lender has a right to appoint a nominee director on our Board from time t&tirthermore, some

of our financing arrangements contain cross default provisions which could automatically trigger defaults under
other financing arrangements, in tumagnifying the effect of an individual default. Although we attempt to
maintain compliance with our covenants or obtain prospective waivers where possible, we cannot assure you
that we will be continuously compliant.

We have breached in the past, andcameently in breach of, certain covenants under these loan agreements and
other financing arrangement&or example, with respect to the execution ceftain equity investments
agreementand the consequent alteration of our capital structure, we didbteihcaa prior written permission

from certain banks and financial institutioddthough no bank or financial institution has issued a notice of
default to us, if we are held to be in breach of any financial or other covenants contained in any of @agfinan
arrangements, we may be required to immediately repay our borrowings either in whole or in part, together with
any related costs, and because of such defaults we may be unable to find additional sources of firemgcing.

of these events were to acgit would likely result in a material adverse effect on our financial condition and
results of operations or even our ability to continue as a goingeoon

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



The Gold Loans we offer are due within one year of disbursement. The relativelyeshoriature of our loans

means that our lonterm interest income st is less certainompared t@ portion of our loansfferedfor a
longer term. In addition, our existing customers may not obtain new loans from us upon maturity of their

existing loans, particularly if competition increases. The potential instabilityuofinterest income could

materially and adversely affect our results of operations and financial position.

14. We have entered into assignment agreements to sell certain loans from our outstanding loan
portfolio. If suchassignment of loans is held to be enforceable under applicable law, it could have

a material adverse effect on our business, financial condition and results of operations.

From time to time we sell and assign a group of similar loans from our outstanding loan portfivlantial

institutions in return for an upfront fixed consideratidior the year endedMarch 31, 2012he outstanding
portfolio of assigned loans was33,352.1million, constituting13.524 of the gross retail loan portfolio. As a
part of such transactions, we providedit enhancement through fixed deposits with banks or issue corporate

guarantees to the purchaser for an amount equal to a negotiated percentage of the value of the loans being

assigned. The loan assignment agreements contain certain representationsantgbsvenade by us regarding

the assigned loans, which, if breached could result in additional costs and expenses to us. In the event that one or
more of the asset assignment agreements entered into by us are held by a court of law or declarecelgsa statut
unenforceable, we may be required to terminate these assignment agreements and may suffer losses. Such
events may adversely affect our business, financial condition and results of our operations and our ability to

assign our loans

15. If we are not ab¢ to control or reduce the level of ngmerforming assets in our portfolicthe overall

quality of our loan portfolio may deteriorate and our results of operations may be adversely affected

We may not be successful in our efforts to improve collectioéoa enforce the security interest on the gold
collateral on existing as well as future pp@rforming assets. Moreover, as our loan portfolio matures, we may
experience greater defaults in principal and/or interest repayments. Thus, if we are notabteot®r reduce

our level of norperforming assets, the overall quality of our loan portfolio may deteriorate and our results of
operations may be adversely affected. Our gross NPAs as of year ended March 31, 2008, 2009, 2010, 2011 and

2012 were 92.6million, * 161.1 million™ 343.6 million,” 460.1 million and 1,389.5 million, respectively.
For further detds on our norperforming assets, s¢éeh e
at page74. The following table discloses the antum of our nofperforming assets in the preceding three

financial years:

s e ¢ tOurdBasingéss Nohwar fiior mi ng

(" in millions, except those expressed in percentagay

Gross NPAs

Provisions

Net NPAs

Net Retail loans

Net NPAs/Net Retail loans (%)
Gross Retail Loans
GrossNPAs/Gross Retail Loans (%
Amounts Writteroff

2008

92.6
9.3
83.3
1,7921.8
0.46%
22,262.8
0.42%

As of March 31,

2009 2010 2011
161.1 343.6 460.1
16.1 371 69.6
145.0 306.4 390.5
25,559.8 54,298.3 116820.6
0.57% 0.56% 0.33%
33,690.1 74,381.5 158684.5
0.48% 0.46% 0.29%

- 6.2 18.3

2012

1389.5
181.3
1208.2
213383.9
0.57%
246,736.0
0.56%
69.2

The NonBanking Financial (NomDeposit Accepting or Holding) Companies Prudential Norms (Reserve Bank)
Directions,2007 prescribe the provisioning requirgdrespect of our outstanding loan portfolio. Should the

Asse

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-performing assets. Furthermoadthough we believe that our

total provision will be adequate to cover all known losses in our asset portfolio, our current provisions may not
be adequate when compared to the loan portfolios of other financial institutions. Moreover, there also can be no
assurance that there will be no further deterioration in our provisioning coverage as a percentage of-gross non

performing assets or otherwise, or that the percentage eperdorming assets that we will be able to recover
will be similar to our past expence of recoveries of ngperforming assets. In the event of any further increase

in our nonperforming asset portfolio, there could be an even greater, adverse impact on our results of

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

Unlike several developed economies, a nationwide credit bureau has only recently becorrmnabierandia,

so there is less financial information available about individuals, particularly our focus customer segment from
the low to middle income group who typically have limited access to other financing sources. It is therefore
difficult to carry out precise credit risk analyses on our customers. Although we follow certainyauww
customer procedures at the time of sanctioning a loan, we generally rely on the quality of the gold jewellery
provided as collateral rather than on a stringent argalysihe 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 noédpgred. Failure to
maintain sufficient credit assessment policies, particularly for individual borrowers, could adversely affect our
credit portfolio which could have a material and adverse effect on our results of operations and financial
condition.

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

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

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

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

As of March 31, 2012we held cash balance o£272.3million and gold jewellery 0fi37.1tons. Our business
involves carrying out cash and gold jewellery transactions that expose us to the risk of fiamglbyees,

agents, customers or third partigékeft, burglary, and misappropriation or unauthorised transactions by our
employeesOur insurance policies, security systems and measures undertaken to detect and prevent these risks
may not be sufficient to prevent or detect such activities in all cases, which may adversely affect our operations
and profitability.For example(i) in 2011,we encountered two instances of staff fraud at our Jangareddygudem
branch and Madhugiri branch, where3,612,352 and 1,130,178, respectively were misappropriateyl our
employees, (ii) irfiscal year2011, gold ornaments pledged by two of our custoratxsur Porur branch, and
Kamarajasalai branch, against loan amounts 022,000 and 1,260,520, respectively, were reported to be
stolen goods and seized by the police, and (iii) in 2011 in the Patamate branciCompany, 3,178.7grams

of spuriots gold was pledged, against loan amounts4B51,200

Further, we may be subject to regulatory or other proceedings in connection with any unauthorised transaction,
fraud or misappropriation by our representatives and employésh couldadversely Hect our goodwill. The

nature and size of the items provided as collateral allow these items to be misplacedl@iveried, which

may have a negative impact on our operations and result in losses.

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

As per theRBI norms from March31,2011, we are required to maintain a capital adequacy ratio of at least
15.00% of our riskweighted asset&urther, RBI has introduced minimum Tier | capital requirement di(22

to be éfective from April 1, 2014 for NBFCs primarily engaged in lending against gold, includin@us.
capital adequacy ratio wak8.2%6 as ofMarch 31, 2012 with Tier | capital comprisingf 12.84% If we
continue to grow our loan portfolio and asset base wil be required to raise additional Tier | and Tier Il
capital in order to continue to meet applicable capital adequacy &atsTier | capital requirementsith
respect to our business of Gold Loans. There can be no assurance that we will barabigaio adequate
capital adequacy ratio or Tier | capital by raisadgitional capital in the future on terms favourable to us, or at
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all. Failure to maintain adequate capital adequacy ratio or Tier | captpladversely affect the growth of our
business.

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

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

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

While the Gold Loans markets in tleuth Indianstates of Kerala Tamil Nadu, Andhra Pradesh and Karnataka
remains and is expected to remain our primary strategic focus, we also evaluate attractive growth opportunities
in other regions in India and have expanded our operations in the mosesstern and eastern states of India.

We may not be able to leverage our experience in southern India to expand our operations in other regions,
should we decide to further expand our operations. Factors such as competition, culture, regulatory regimes,
business practices and customs, custaati#ude behavior and preferences in these cities where we may plan

to expand our operations may differ from those in south Indian states of Kerala, Tamil Nadu, Andhra Pradesh
and Karnataka and our experienceliadtates of Kerala, Tamil Nadu, Andhra Pradesh and Karnataka may not

be applicable to these geographies. In addition, as we enter new markets and geographical areas, we are likely to
compete not only with other large banks and financial institutionseiristbld Loan business, but also the local
unorganised or senarganised lenders, who are more familiar with local conditions, business practices and
customs, have stronger relationships with customers and may have a more established brand name.

If we planto 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 workilgtionship; successfully gauging market conditions in
local markets with which we have no previous familiarity; attracting potential customers in a market in which
we do not have significant experience or visibility; being susceptible to local taxatamiitional geographical

areas of India; and adapting our marketing strategy and operations to different regions of India in which other
languages are spoken. Our inability to expand our current operati@ulitional geographical marketsay
adverselyaffect our business prospects, financial conditions and results of operations.

22. System failures or inadequacy and security breaches in computer systems may adverselypaffect
operationsand result in financial loss, disruption of our businesses, regulgtointervention or
damage to our reputation

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 adequatebyner 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 shortcomilugssoinfa

our internal processes or systems, it cadderselyaffect our operationandresult in financial loss, disruption

of our businesses, regulatory intervention or damage to our reputation. In addition, our ability to conduct
business may be adeely impacted by a disruption in the infrastructure that supports our businesses and the
localities in which we are located.

Our operations also rely on the secure processing, storage and transmission of confidential and other
information in our computesystems and networks. Our computer systems, software and networks may be
vulnerable to unauthorised access, computer viruses or other malicious code and other events that could
compromise data integrity and security.
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23. We may not be able to maintain our cemt levels of profitability due to increased costs or reduced
spreads.

Our business involves a large volume of srtiaket size loans and requires manual operational support. Hence,
we require dedicated stdfbr providing our servicedn order to growour portfolio, our expanded operations
will also increase our manpower requirements and push up operational@asigrowth will also require a
relatively higher gross spread, or margin, on the lending products we offer in order to maintain prefiiabilit
the gross spread on our lending products were to reduees tan be no assurance that we will be able to
maintain our current levels of profitability which could adversely affect our results of operations.

24. Our ability to access capital also dependn our credit ratingsAny downgradein our credit ratings
would increase borrowing costs and constrain our access to capital and lending markets and, as a
result, would negatively affect our net interest margin and our business

The cost and availabili of capital is also dependent on our skertn and longerm credit ratings. We have

been assignedni[ | CRA] Al+0 rating by | CRsghorttelonrnoncoavertibker ci al o
debentures of 2,000.0 million, anda ACRISILA1 + 0 r at i 1 dor dhort te@Rdel$ instruments of

© 40,000.0 millionWe have been assid nhadhl adcACRI BEhpg4080 mllienl S1 L f o
and = 1,000.0 million norrconvertible debentures and ourl,000.0 million subordinated debiCRA has

assignea n A [ | G/RAL a tAlAe 0 r 2,000.0milionfnorHconwentibie debentures and oud,000.0

million subordinated debWe have been assigned aleng r m r JICRAhAA-/ oSft afb |l e o teaelmd a s h
rati MlIGRApA1+#i0 by | CRIA42800ni | bumon | ine of credit. Rati ng
opinion of our financial strength, operating performance, strategic position, and ability to meet our obligations.

While our recent credit ratings have been positive, any downgrade of our @gdgs would increase

borrowing costs and constrain our access to capital and lending markets and, as a reswudtjweosgthaffect

our business. In addition, downgrades of our credit ratings could increase the possibility of additional terms and
condtions being added to any new or replacement financing arrangements.

25. We may besubjectto regulations in respect of provisioning for neperforming assets that are less
stringent than in some other countriesf such provisions are not sufficient to prode adequate
cover for loan losses that may occur, this could have an adverse effect on our financial condition,
liquidity and results of operations

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

The level of our provisions may not be adequate to cover further increases in the amount ofpmurfanoring

assets or a decrease in the value of the underlying gold collateral. If such provisions are not sufficient to provide
adequate cover fdoan 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 capi t alOurBJUsiness Nomperfoimmg Assbte (NBAsPravisionmg polic
atpage74, as al s o i nRegladonssaadcPolicies i IndidSysteraichlly fimportant NDIBFCs-
Prudential Norms Provisioning Requiremenist page207.

26. We are subject to supervision and regulation by the RBI as a ndeposittaking systemicdy
important NBFC. In case of any adverse change in the regulationg may have to comply with
stricter regulations and guidelines issued by regulatory authorities in Indiich may adversely
affect our business, results of operation and financial cornalit.

We are regulated principally by and have reporting obligations to the RBI. We are also subject to the corporate,
taxation and other laws in effect in India. The regulatory and legal framework governing us may continue to
change as | ndiceminerciatand financigy maakets evolve. In recent years, existing rules and
regulations have been modified, new rules and regulations have been enacted and reforms have been
implemented which are intended to provide tighter control and more transparencyl ndi ads Gol d Loar
Moreover, new regulations may be passed that restrict our ability to do business. For example, RBI has
introduced revisions to the guidelines on securitisation transactions pursuant to which, assets with bullet
repayment oboth principal and interest are excluded from the eligibility norms for asset securitisation. Further,

RBI has restricted our loaio-value ratio for Gold Loan to 600%, prohibited grant of any advance against
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primary gold and gold coins and imposed miaimTier | capital requirement effective from April 1, 2014 upon
us.

Compliance with many of the regulations applicable to our operations may involve significant costs and
otherwise may impose restrictions on our operations. We cannot assure you thitneé ve subject to any

adverse regulatory action in the future. Further, these regulations are subject to frequent amendments and
depend upon government policy. Our present operations may not meet all regulatory requirements or subsequent
regulatory amedments. If the interpretation of the regulators and authorities varies from our interpretation, we
may be subject to penalties and the business of our Company could be adversely affected. There can be no
assurance that changes in these regulations anehtbecement of existing and future rules by governmental

and regulatory authorities will not adversely affect our business, results of operation and financial condition

27. Our loan portfolio is not classified as priority sector advances by the RBdilure to raise capital by
selling down our Gold Loan portfolio in a timely manner or at all can adversely affect our financial
condition and results of operations.

The RBI currently mandates domestic commercial banks operating in India to maintain an agify€ggte
(currently,32.00% for foreign banks) of their adjusted net bank credit or credit equivalent amourntbafiardfice
sheet exposure, whichever is higher as fApriority sec:
enterprises, exportand similar sectors where the Government seeks to encourage flow of credit for
developmental reasons. Banks in India that have traditionally been constrained or unable to meet these
requirements organically, have relied on specialised institutions lik€aupany that are better positioned to

or focus on originating such assets througHesrding or purchase of assets or securitised pools to comply with
these targets.

In the past, we have sold our gold portfolio under the bilateral assignméetsentie portfolio sold under
bilateral assignments were categorised as a priority sector advance for the years endedd Mefi@Band

201Q Further,” 33,737.0 millionfor the year ended March 31, 2011 an81,000.8million for the yearended

March 31, 2012 were categorized as priority sector advances. However, in accordance with the revised
guidelines on priority sector lendirigsued by the RBHated July 20, 2012nvestments made by banks in
securitised assets originated BBFCs forloansagainst gold jewllery are not be eligible for priority sector
lending. Accordingly,we will not be ableto raise capital by selling down o@old Loan portfolio under
bilateral assignments banks for meeting their priority sector lending norms.

Failure to raise cait by selling down our Gold Loan portfolio in a timely manner or at allathrersely affect
our financial condition and results of operations.

28. Our ability to assess, monitor and manage risks inherent in our business differs from the standards
of some ofour counterparts in India and in some developed countrigsability to effectively
manage our riskmanagementsystems can adversely affect our business, financial condition and
results of operation.

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

Our hedging strategies and other risk management techniques may not befdatlyeefn mitigating our risks

in all market environments or against all types of risk, including risks that are unidentified or unanticipated.
Some methods of managing risks are based upon observed historical market behaviour. As a result, these
methodsmay not predict future risk exposures, which could be greater than the historical measures indicated.
Other risk management methods depend upon an evaluation of information regarding markets, customers or
other matters. This information may not in all cage accurate, complete,-tgpdate or properly evaluated.
Management of operational, legal or regulatory risk requires, among other things, policies and procedures to
properly record and verify a number of transactions and events. Although we havelestiathiese policies and
procedures, they may not be fully effective. Our future success will depend, in part, on our ability to respond to
new technological advances and emerging financing institution and Gold Loan industry standards and practices
on a coseffective and timely basis. The development and implementation of such technology entails significant
technical and business risks. There can be no assurance that we will successfully implement new technologies or
adapt our transactieprocessing systemw® customer requirements or emerging market standandsany

failure to do so can adversely affect our business, financial condition and results of operation
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29. Any failure by us to identify, manage, complete and integrate acquisitions, divestitures #rat o
significant transactionssuccessfully could adversely affect our results of operations, business and
prospects.

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

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

A consolidating and maintairg relationships with customers;

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

A

A integrating employees and managing employee issues;

A

A coordinating and combining administrative and other operations andnelaitys with third parties in
accordance with applicable laws and other obligations while maintaining adequate standards, controls
and procedures;

A

A achieving savings from infrastructure integration; and

A

A managing other business, infrastructure and ojp@edtintegration issues.

Any such acquisition may also result in earnings dilution, the amortisation of goodwill and other intangible
assets or other charges to operations, any of which could have a material adverse effect on our business,
financial corition or results of operations. These acquisitions may give rise to unforeseen contingent risks or
latent liabilities relating to these businesses that may only become apparent after the merger or the acquisition is
finalised. Such acquisitions could inve numerous additional risks, including, without limitation, difficulties in

the assimilation of the operations, products, services and personnel of any acquired company and could disrupt
our ongoing business, distract our management and gegd@nd in@ase our expenses.

In addition, in order to finance an acquisition, we may be required to make additional borrowings or may issue
additional Equity Shares, potentially leading to dilution of existing shareholders.

30. In order to besuccessful we must attact, retain and motivate key employees, and failure to do so
could adversely affect our businesBailure to hire key executives or employees or the loskef
executiveor employees could have a significant impact on our operations

In order to be suessful, we must attract, train, motivate and retain highly skilled employees, especially branch
managers and gold assessment technical personnel. If we cannot hire additional personnel or retain existing
qualified personnel, our ability to expand our bes will be impaired and our revenue could decline. Hiring

and retaining qualified and skilled managers and sales representatives are critical to our future, and competition
for experienced employees in the Gold Loan industry can be intense. In add@iorgyanot be able to hire and

retain enough skilled and experienced employees to replace those who leave, or may not be-dbjgldg re

and retain our employees to keep pace with continuing changes in technology, evolving standards and changing
customerpreferences. The failure to hire key executives or employees or the loss of executives and key
employees could have a significant impact on our operations.

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

may be subjectAny liability in excess of our insurance claimould have a material adverse effect
on our results of operations and financial position
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We maintain insurance cover for our free hold real estate and tangible properties and infrastratttavenad

and leased premises which provide insurance cover against loss or damage by fire, earthquake, lightning, riot,
strike, storm, flood, explosion, aircraft damage, rock slide and missile testing. Further we maintain insurance
cover for employee dielity, cash and gold in the office premises and in transit which provides insurance cover
against loss or damage by employee theft, burglary, house breaking and hold up. The aggregate insured value
covered by the various insurance policies we have sbiesciinay be less than the replacement cost of all
covered property and may not be sufficient to cover all financial losses that we may suffer should a risk
materialise. Further, there are many events that could significantly impact our operations, ousxpdbéd

party liabilities, for which we may not be adequately insured. If we were to incur a significant liability for which
we were not fully insured, it could have a material adverse effect on our results of operations and financial
position.

32. Our resultsof operations could be adversely affected by any disputes with our employees.

As of June 302012, we employed®5,103persons in our operations. Currently our employees do not belong to
any labour union. We do not engage any long term contracogegs. While we believe that we maintain good
relationships with our employees, there can be no assurance that we will not experience future disruptions to our
operations due to disputes or other problems with our work force, which may adversely affactioess and

results of operations.

33. 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 busifiresscial
condition and results of opettions.

NBFCs in India are subject to strict regulations and supervision by the RBI. In addition to the numerous
conditions required for the registration as a NBFC with the RBI, we are required to maintain certain statutory
and regulatory permits and appals for our business. In the future, we will be required to renew such permits

and approvals and obtain new permits and approvals for any proposed operations. There can be no assurance
that the relevant authorities will issue any of such permits or aalsrin the timerame anticipated by us or at

all. Failure by us to renew, maintain or obtain the required permits or approvals may result in the interruption of
our operations and may have a material adverse effect on our business, financial condittesuéa 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 compensa8ome of our branches have not
applied for such registration while other branches still have applications for registration pending. If we fail to
obtain or retain any of these approvals or licensesenewals thereof, in a timely manner, or at all, our business

may be adversely affectel.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 cancellesleasidall not be able to carry on

such activities.

34. We are subiject to legal and regulatory risk which may adversely affect our business.

As a nondeposit taking NBFC, we are subject to a wide variety of financial services laws and regulations and
are superised by a large number of regulatory and enforcement authorities in India, including the RBI. The
laws and regulations governing the banking and financial services industry in India have become increasingly
complex and cover a wide variety of issues, sasftapital adequacy, exposure and other prudential norms,
interest rates, liquidity, securitisation, investments, ethical issues, -koomcustomer guidelines, money
laundering and privacy, with sometimes overlapping enforcement authorities. For instanoeber of states in

India have enacted laws to regulate money lending transactions. These state laws establish maximum rates of
interest that can be charged by a person lending money. The RBI, however, has not established a ceiling on the
rate of inteest that can be charged by a NBFC in our sector of operations. Currently, the RBI requires that the
board of all NBFCs adopt an interest rate policy taking into account relevant factors such as the cost of funds,
margin and risk premium. The rate of intg#rend the approach for gradation of risk and the rationale for
charging different rates of interest for different categories of borrowers are required to be disclosed to the
borrowers in the application form and expressly communicated in the sancton lett

Additionally, we are required to make various filings with the RBI, ti@CRand other relevant authorities
pursuant to the provisions of RBI regulations, Companies Act and other regulations. If we fail to comply with

22



these requirements, or a regulatt@ims we have not complied, in meeting these requirements, we may be
subject to penalties and compounding proceedings. For instance, in the past, we had to approach the Company
Law Board for condoning offences and had to pay certain penalties.

In addiion, there may be changes in the regulatory system or in the enforcement of the laws and regulations
which may require us to restructure our activities and incur additional expenses in complying with such laws
and regulations, which could materially andragely affect our businesBailure to comply with applicable

Indian regulations, including unauthorised actions by employees, representatives, agents and third parties,
suspected or perceived failures and media reports, and ensuing inquiries or itiwastigga regulatory and
enforcement authorities, could result in regulatory action, including financial penalties and restrictions on or
suspension of our business operations.

35. Major lapsesof control, system failures or calamities could adversely impaatlousiness.

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

36. Our ability to borrow from various banks may be restricted on account of guidelines issued by the
RBI imposing restrictions on anks in relation to their exposure to NBFC#ny 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 Circulaon bank financea NBFCsissued on July, 2012, the exposure (both lending and
investment, including off balance sheet exposures) of a bank to a single &igjaé@ed in lending against
collateral of gold jewelleryi.e. such loans comprising 50 per cent or moré@sofinancial assetsyhould not
exceed7.50%, of the bank's capital funds. Banks may, however, assume exposures on a single NBFC up to
12.50%, of their capital funds provided the exposure in excess%%6 is on account of funds dant by the

NBFC to the infragucture sector. Further, banks may also consider fixing internal limits for their aggregate
exposure to all NBFCs put togethend should include internal sdimit to all NBFCs providing Gold Loans

(i.e. such loans comprising 50 per cent or more of fir@ncial assets)ncluding us

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

37. We have entered into certain transactions with related partiésy transactionwith related parties
mayinvolve conflicts of interest.

We have entered into transactions with several related parties, including our Promoters, Dinglctereugp

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

For details regarding our related party transactions entered into by us as on March 31, 20iEsesg®n
t i t Firardtial informatiom beginningat pagel02.

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

We intend to use the Net Pr o c @bgedssof theolssdet b e 5 pWag@oses
currently intend to use the Net Proceeds from I§sue to fund our growth. Our management will have broad

discretion to use the Net Proceeds and you will be relying on the judgment of our management regarding the
application of these Net Proceeds. Our funding requirements are based on current somaitiare subject to

change in light of changes in external circumstances or in our financial condition, business or strategy. Our
management, in response to the competitive and dynamic nature of the industry, will have the discretion to



revise its businesplan from time to time. Any such change in our plans may require rescheduling of our current
plans or discontinuing existing plans and an increase or decrease in the fund requirements for the objects, at the
discretion of the management. Pending utiiafor the purposes described above, we intend to temporarily
invest the funds in interest bearing liquid instruments including deposits with banks and investments in liquid
(not equity) mutual funds. Such investments would be in accordance with thariamépolicies approved by

our Board from time to time.

39. We continue to be controlled by our Promoters and they will continue to have the ability to exercise
significant control over us.We cannot assure you that exercise of control by our Promoters will
always favour our best interest.

Our Promoters along witrelatives hold 80.12%of our outstanding Equity Sharas onJune 30, 2012As a

result, our Promoters will continue to exercise significant control over us, including being able to control the
composition of our Board and determine matters requiring shareholder approval or approval of our Board. Our
Promoters may take or block actions with respect to our business, which may conflict with our interests or the
interests of our minority shareholdeBy exercising their control, our Promoters could delay, defer or cause a
change of our control or a change in our capital structure, delay, defer or cause a merger, consolidation, takeover
or other business combination involving us, discourage or enaaragtential acquirer from making a tender

offer or otherwise attempting to obtain control ofwtsich may not favour our best interest

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

Our current business strategy is to expand our branch network and increase our Gold Loan péetizdionot

assure you that we will continue to follow thesesipess strategies. In the future, we may decide to diversify

into other businesses. We may also explore opportunities for expansion into new geographic markets outside
India. We have stated our objectives for raising funds through the Issue and harthsauirf strategy for our

future business herein. However, depending on prevailing market conditions and other commercial
considerations, our business model in the future may change from what is described herein.

We cannot assure you that any diversifmainto otherbusinessswill be beneficial tous. Furtheranyfailure
to successfully diversjfin new businessesan adversely affect our financial condition.

41. Our Promoters, Directors and related entities have interests in a number of entities, wdriehn
businessesimilar 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, Directorscatige officers and thBICD Holders Our Promoters, Directors and
related entities have interests in the following entities that are engaged in businesses similar to ours:

Companies

1. Muthoot Vehicle & Asset Finance Limited

2. Geo Bros Muthoot Funds (Indig)mited

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

6. Muthoot Synergy Fund Limited

7. Muthoot M GeorgeChits (India) Limited

8. Muthoot Finance UK Limited

Partnership firms

Muthoot General Finzce

Muthoot Insurance Advisory Services
Emgee Insurance Services

Geo Financial Services

Muthoot Bankers (Kottayam)
Muthoot Bankers (Quilon)

ogkrwnE
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7. Muthoot Bankers (Edapally)

8. Muthoot Investments

9. Muthoot Bankers (Alleppey)

10. Muthoot M George Chitty Fund

11. Muthoot M George Bankers (Trivandrum)
12. Muthoot M George Chits (Bangalore)
13. Muthoot Bankers (Pathanapuram)

14. Muthoot Financiers (Pathanapuram)

15. Muthoot M George Financiers (Faridabad)
16. Muthoot Bankers (Faridabad)

17. Muthoot Bankers (Pathanamthitta)

18. Muthoot Bankers (Cochin)

19. Muthoot Bankers (Bangalore)

Commercial transactions in the future between us and related parties could result in conflicting interests. A
conflict of interest may occudirectly or indirectlybetween our business and the business of our Promoter
which could lave an adverse affect on our operations. Conflicts of interest may also arise out of common
business objectives shared by us, our PromoBarectors and their related entities. Our PromotBisgctors

and their related entities may compete with us agemo obligation to direct any opportunities to us. There

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

42. We are significantly dependent on our management team and our ability to attract and retd@nt.
Loss of any member from our management team can adversely affect our business and results of
operation.

We are significantly dependent upon a core management team who overseetthdajagperations, strategy

and growth of our businesses. Manytloé key management personnel have been with us since our inception
and have been integral to our development. Our success is largely dependent on the management team who
ensure the implementation of our strategy. If one or more members of our core memiaigam were unable

or unwilling to continue in their present positions, such persons may be difficult to replace, and our buasiness
results of operationould be adversely affected.

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

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

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

We rely on our internal procedures for obtaghinformation on our customers and loan collateral provided. In

the event of lapses or deficiencies in our procedures or in their implementation, we may be subject to business
or operational riskFor example, in the event that we unknowingly receive istglaods as collateral from a
customer, the goods can be seized by authoriflese seized by the authoritiegld items will be stored in

court storage facilities without a surety arrangement. No recourse will generally be available to Company in the
event of such seizure, except the recovery of the loss from the customer.

45, We do not own our branches of operationAny termination of arrangements forlease of our
branchesor our failure to renew the same in a favourable, timely manner, or at all, couldeadely
affect ourbusiness and results of operations

Except for 14 branch offices, which are owned by us, all our branches are located on leased premises. If any of

the owners of these premises does not renew an agreement under which we occupy $es, mtempts to

evict us or seeks to renew an agreement on terms and conditions unfavorable to us, we may suffer a disruption

in our operations or increased costs, or both, which may adversely affect our business and results of operations.

For further deai | s in relation to materi al evi ct iPendingpr oceed



proceedings and statutory defadltst pagel51

46. Someof the lease agreements entered into by our Company with respect to our immovable properties
may not be dul registered or adequately stamped, which may adversely affect our operations.

Some of our lease agreements with respect to our immovable properties may not be adequately stamped or duly
registered. Unless such documents are adequately stamped or dhtgreelg such documents may be rendered

as inadmissible as evidence in a court in India or attract penalty as prescribed under applicable law, which may
result in a material adverse effect on the continuance of the operations and business of our Company.

EXTERNAL RISK FACTORS
Risk factors related to India

47. Political instability or changes in the Government of India could adversely affect economic
conditions in India and consequently our business.

Our Company is incorporated in India, derive its reverindsidia and all of our assets are located in India.
Consequently, our performance and the market price and liquidity of the NCDs may be affected by changes in
exchange rates and controls, interest rates, Government policies, taxation, social andstdtmiicyiand other

political and economic developments affecting India. The Government has traditionally exercised and continues
to exercise a significant influence over many aspects of the economy. Our business and the market price and
liquidity of the NCDs may be affected by interest rates, changes in Government policy, taxation, social and civil
unrest and political, economic or other developments in or affecting India. Since 1991, successive governments
have pursued policies of economic and finandettor liberalisation and deregulation and encouraged
infrastructure projects. The new Government, which has come to power in May 2009 has announced policies
and taken initiatives that support the economic liberalisation program pursued by previous gateriime

policies of the new Government may change the rate of economic liberalisation, specific laws and policies
affecting banks and financial institutions and the Gold Loan industry, foreign investment and other matters
affecting investment in the NCD&Vhile the new Government is expected to continue the liberalisation of
India's economic and financial sectors and deregulation policies, there can be no assurance that such policies
will be continued. A significant change in the Government's policiéiseifiuture, in particular, those relating to
NBFCs and the Gold Loan industry in India, could affect business and economic conditions in India, and could
also adversely affect our financial condition and results of operations.

48. If communal disturbancesor riots erupt in India, or if regional hostilities increase, this would
adversely affect the Indian economy, and our business, financial condition and results of operations.

India has experienced communal disturbances, terrorist attacks and riots @geng years. If such events
recur, our operational and marketing activities may be adversely affected, resulting in a decline in our income.

The Asian region has from time to time experienced instances of civil unrest and hostilities among neighbouring
countries, including those between India and Pakistan. The hostilities between India and Pakistan are
particularly threatening because both India and Pakistan are nuclear powers. Hostilities and tensions may occur
in the future and on a wider scale. Militagtivity or terrorist attacks in India, such as the attacks in Mumbai in
November 2008, as well as other acts of violence or war could influence the Indian economy by creating a
greater perception that investments in India involve higher degrees dEviskts of this nature in the future, as

well as social and civil unrest within other countries in Asia, could influence the Indian economy and could have
a material adverse effect on the market for securities of Indian companies, including the NCDs.

49. A slowdown in the economic growth in India could cause our business to suffer.

We derive all of our revenues from operations in India and consequently, our performance and growth is
dependent on the state of the Indian econohimg First Quarter Review of Metary Policy 201243 released

by the RBI o nPoltyd ) y r 2 ¥ e a2 8 gr@wth@dceletated ove® DUP successive quarters
from 9.26 in fourth quarterof the year201011 to 5.36 in fourth quarter of the yea201112. Significant
slowdownin industrial growth as well as deceleration in services sector activity pulled dervoverall GDP

growth to 6.5%for the year201%12, below theR B | Baseline projection of %. In the Annual Policy
Statement for the year 2013 released by RBI on Aprl7, 2012 RBI had projected GDP growth féine year
201213 at 7.36 on the assumption of a normal monsoon and improvement in industrial adtigitever, as
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per the Policy,ite monsoon has been deficient and uneamhthedata on industrial productidior April-May
suggest that industrial activity, despite some recovery, remains imeafdition, several risks to domestic
growth havebeen highlighted in the Polic¥irst, global growth and trade volume are now expected to be lower
than projected earlieSecond, yen the greater integration of the Indian economy with the global ecoraamy,
per RBIthis will have an adverse impact on growth, particularly in industry and the services skayor.
slowdown in the Indian economy, and in particular in tmarfcing requirements of our customers could
adversely affect our business.

50. A downgrade ol n d isavdéresgn debt rating may adversely affect our ability to raise additional debt
financing. Failure to raise additional debt financing could adversely affeotr business and
financial condition.

Recentl vy, I ndi ads s o wtermaeébgisidovingradedi by certam uating egencies cltirmgn g
structural challenges such as corruption, the absence, or inadequacy, of domestic reforms, and slow economic
growth combined with elevated inflatio®Guch downgrading could cause a change in interest rates or other
commercial terms and could adversely affect our ability to raise additional financing as well as our capital
expenditure plans, business afudure financial performanceThis could adversely affecbur business and
financial condition

51. India is vulnerable to natural disasters that could severely disrupt the normal operation of our
business Prolonged spells ofnatural disasterscould adversly affect our business, financial
condition and results of operation.

India, Bangladesh, Pakistan, Indonesia, Japan and other Asian countries have experienced natural calamities
such as earthquakes, floods, droughts and a tsunami in recent years. Some of uhgis dmve also
experienced pandemics, including the outbreak of avian flu. These economies could be affected by the extent
and severity of such natural disasters and pandemics which could, aditerselyaffect the financial services

sector of whichour Company is a part. Prolonged spells of abnormal rainfall, draught and other natural
calamities could have an adverse impact on the economy, which could in turn adversely affect our, business
financial conditiorandresults of operatian

52. A decline inln d i fréign exchange reserves may affect liquidity and interest rates in the Indian
economy, which could adversely impact our financial condition.

According to the weekly statistical suppl! e maladt rel ea
USD 289,152.Imillion as @ August 3, 2012Source: RBI Websitas on August 15,2012A decl i ne i n | ni
foreign exchange reserves could impact the valuation of the Rupee and could result in reduced liquidity and
higher interest rates which cowddversely affect our financiabndition

53. Companies operating in India are subject to a variety of central and state government taxes and
surcharges Any increases taxatescould adversely affect our business and results of operations.

Tax and other lees imposed by the central and state governments in India that affect our tax liability include
central and state taxes and other levies, income tax, value added tax, turnover tax, service tax, stamp duty and
other special taxes and surcharges which d@rednced on a temporary or permanent basis from time to time.
Moreover, the central and state tax scheme in India is extensive and subject to change from timd-tm time.
example, a new direct tax code is expected to be effective from April B, ROAdition, a new goods and
services tax regime is expected to be introducetkkifiscal year, and the scope of the service tax is proposed

to be enlarged. The statutory corporate income tax in India, which includes a surcharge on the tax and an
education ess on the tax and the surcharge, is curreé3fI44£4. The central or state government may in the
future increase the corporate income tax it imposes. Any such future increases or amendments may affect the
overall tax efficiency of companies operating india and may result in significant additional taxes becoming
payable. Additional tax exposure could adversely affect our business and results of operations.

Risks relating to the Issueand the NCDs

54. We cannot guarantee the accuracy or completeness ofsfactd other statistics with respect to India,
the Indian economy and the NBFC and Gold Loan industries contained in isft Prospectus.
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While facts and other statistics in this Draft Prospectus relating to India, the Indian economy as well as the Gold
Loan industry has been based on various publications and reports from agencies that we believe are reliable, we
cannot guarantee the quality or reliability of such materials, particularly since there is limited publicly available
information specific tolte Gold Loan industry. While we have taken reasonable care in the reproduction of such
information, industry facts and other statistics have not been prepared or independently verified by us or any of
our respective affiliates or advisers and, therefore make no representation as to their accuracy or
compl eteness. These facts and other statistAbos i ncl uc
the Issuer and Industry Overviéwat page59. 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 elsewhsh®alddnot 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.

55. There are other lendersaand debenture trusteesvho have pari passu @rge over thesecurity
providedfor the Issue and we have applied for obtaining consent from them

There are other lendeed debenture trustee$ our Company who have pari passu charge overstoairity
provided for the Issue. Whilee arerequired to mantain an asset cover of(bne)time the outstanding amount
of the NCDs uponour Company ds b an kupuwpligudation, thei otherilendgend debenture
trusteeswill rank pai passu with theNCD holdersand to that extent, may reduce the amsustoverable by
the NCD holders As per Regulation 17(2) read with Schedule | of the SEBI Debt Regulatiersrerequired

to obtain permissions / consents from the prior creditors in favour afethenture trustee for creation of such
pari passu chargend the same is required to be disclosadcordingly, wehave applied for obtaining consent
from all other lenders and debenture trustees for creation of a first pari passu charge seeerritiye

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

All securities where a fixed rate of interest is offered, such as our NCDs, are salgdce 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 fallnothése i
prices is a function of the existing coupon, days to maturity and the increase or decrease in the level of
prevailing interest rates. Increased rates of interest, which frequently accompany inflation and/or a growing
economy, are likely to have a raiye effect on the price of our NCDs.

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

Our ability to pay interest accrued on the NCDs and/or the principal amount outstanding from time to time in
connection therewithwould be subject to various factors intdia including our financial condition,
profitability and the general economic conditions in India and in the global financial makletsannot assure

you that we would be able to repay the principal amountandsg from time to time on the NCDs and/or the
interest accrued thereon in a timely manner or atAtthough our Companywill create appropriate security in

favour of the Debenture Trustee for tRED holders on the assets adequate to ensur@®@0aset cover for

the NCDs, which shall be free from any encumbrances, the realisable value of the assets charged as security
when liquidated, may be lower than the outstanding principal and/or interest accrued thereon in connection with
the NCDs.A failure a delay to recover 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.

58. If we do not generate adequate profits, we may not be able to maintain an adequate DRRefor
NCDs issued pursuant to thiBraft Prospectuswhich may have a bearing on the timely redemption
of the NCDs by our Company

Section 117C of the Act states that any company that intends to issue debentures must create a DRR to which
adequate amounthall be credited out of the profits of the company until the debentures are redeemed. The
Ministry of Corporate Affairs has, through its circular dated April 18, 200% fDRR Circular0 ) , speci fie
that the quantum of DRR to be created before the redl@mimbility actually arises in normal circumstances
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should be 6éadequated to pay the value of the debent
debentures are redeemed and cancelled. The Circular however further specifies thatF@sr INB our

Company, (NBFCs which are registered with the RBI usdetion 45IA of the RBI Act), the adequacy of the

DRR will be 5000% of thevalue of debentures issued through the public is&aeordingly our Company is

required to create a DRR of B0% of thevalue of debentures issued through the public issue. As further
clarified by theDRR Circular, the amount to be credited as DRR will be carved out of the profits of the
company only and there is no obligation on the part of the company te &@B&® if there is no profit for the

particular year. Accordinglyif we are unable to generate adequate prdfits,DRR created by us mapt be

adequate to meet the .B0% of the value of the NCDs. This may have a bearing on the timely redemption of the

NCDs by our Company.

59. Theremay be naactive market for the NCDs on theetail debt market/capital market segment of the
BSE and NSE As a result thdiquidity and market prices of the NCDs may fail to develop andy
accordingly be adversely affected

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

NCDs and/or be relatively illiquid.

60. There may be a delay in making refund Applicants

We cannot assure you that the monies refundable to you, on account of (i) withdrawal of your applications, (ii)
our failure to receive minimum subscrimi in connection with th8aselssue, (ii) withdrawal of the Issue, or

(iii) failure to obtain he final approval from the BSE and N&it listing of the NCDs, will be refunded to you

in a timely manner. We however, shall refund such monies, with theeshtdue and payable thereon as
prescribed under applicable statutory and/or regulatory provisions.

61. Any downgrading in credit rating of our NCDs magdverselyaffect the value of NCDs and thus our
ability to raisefurther debts.

The NCDs proposedtobessimed under t he [[IERAVAA-(Btablefe kbye eInCR A tfeadr dan ¢
of upto™ 5,000.0 million vide its letter datelugust 232 012 and G/CRtla&SHILe 6AAby CRI1 SI L
amount of upto 5,000.0 million vide its letter dated August P912.The rating of the NCDs by ICRA and by

CRISIL indicates a high degree of safety regarding timely servicing of financial obligations. The ratings
provided by ICRA and CRISIL may be suspended, withdrawn or revised at any time by the assigning rating
agency ad should be evaluated independently of any other rating. These ratings are not a recommendation to

buy, sell or hold securities and investors should take their own decisions. Please refer2otpadges0 for

rating letters and rationale for the above rating

62. Securitieson our NCDsrankaspapas su with our Companyés secured i
Substantially all of our Comp atheGbld Loanueceivabtes areeibggs et s r e
used to secur e Asofdune€dd,2pldbruy 6 sC odnplatn.y 6 was slé4a8rdmillion.d e b t

Securities on our NCDs will rank pari passu with any

assets that secure such obligasio The terms of the NCDs do not prevent our Company from incurring
additional debt. In addition, the NCDs will rank pari passu to the existing and future indebtedness and other
secured liabilities and obligations of our Company

63. Security provided for thdssue may not be enforceablié the security provided for the Issuis
classified as 6 A sasmwilk® doidanaganst arty blam ih réspektof any tax or
any other sum payable by our Company

We have certain proceedings pending unither IT Act before the Income Tax Appellate Tribunal. Under

section281 of thelT Act and circular bearing number 04/2011 dated 39)2011, our Company is required to
obtain prior consent of the assessing officer to createethrity provided for thesksue to the extent classified
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as assets undesection281 of the IT Act, during the pendency of such proceeding® have made an

application to the relevant assessing officer seeking such prior consénigast 222012.In the event that

such consensinot granted, thee cur i ty provided for the | ssusctiano t he e
281 of thelT Act will be void as against any claim in respect of any tax or any other sum payable by our
Company, including as a result of the completbthese proceedings.

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

The NCDs will be subordinated to certain liabilities preferred by law such as the claims of the Govemmment

account of taxes, and certain liabilities incurred in the ordinary course of our business. In partittaeyent

of bankruptcy, ligidation or windingu p , our Companyds ass otligatongiohthe be ave
NCDs only after all of those liabilities that rank senior to these NCDs have been mpeidsastion 530 of the

Companies Act. In the event of bankruptcy, liquidatmmwindingup, there may nobe sufficient assets

remaining to pay amounts due on the NCDs.

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

We intend to use the proeds of the Issue, after meeting the expenditures of and related to the Issue, for our
various financing activities including lending and investments, subject to applicable statutory and/or regulatory
requirements, to repay our existing loans and our bssinperations including for our capital expenditure and

wor king capital requirements. Objeats offthessdbatpagesd.eThea i | s, S
fund requirement and deployment is based on internal management estimates and has not been appraised by any
bank or financial institution. The management will have significant flexibility in applying the proceeds received

by us from the Issue. Riner, as per the provisions of the Debt Regulations, we are not required to appoint a
monitoring agency and therefore no monitoring agency has been appointed for the Issue.

Prominent Notes:

A This is a public issue of NCDs aggregating upt®,50Q0 million with an option to retain over
subscription upto 2,5000 million for issuance of additional NCDs aggregating to a total of upto
* 5,0000 million.

A For details on the interest of our Company's Directegsthe sections titledOur Managemetitand

"Captal Structureé beginningat pages83 and48, respectively.

A Our Company has entered into certain related party transactions, within the meaning of AS 18 as
notified by the Companies (Accounting Standards) Rules, 2006, as disclosed in the section titled
"Financial Informatiori beginning on pag&02.

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

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

A In the event of oversubscription to the Issue, allocation of NCDs will be as p@ahis 'bf Allotmerit
set out on pag&9l

A Our Equity Shares are listed on tN&E andBSE Our nonconvertible debentures issued pursuant to
three public issues in the past are listed on NSE and/or BSE.

A As of March 31, 2012we had certain contingent liabilities not provided for, amounting 4,679.1
million. For further i nf or ma Finaocial Informatisi cbnh cpagé ng
102
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For further information relating to certain significant legal proceedings that we are involved in, see
"Pending Proceedings and Statntdefaults beginning on pagé51.
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SECTION IlI: INTRODUCTION
GENERAL INFORMATION

Our Company was originally incorporated as a private limited company on Mgt907 undethe Companies Act,

ashThe Mut hoot Finance PryiaWwesh certifitate of incopatation dafed Ma&y20ayu e nt | y,
our name was changed to AMuthoot Finance Private Li mi
company on Novembd8,2008 with the name @AMut hoot Fcertificate ofe L1 mi t
incorporation consequent to change in status on Dec&2f#808 from the Registrar of Companies, Kerala and
Lakshadweep

Registeredand Corporate Office

Muthoot Chambers

Opposite Saritha Theatre Complex
2" Floor, Banerji Road

Kochi 682018

Kerala, India

Telephone(+91 484) 239 4712
Facsimile (+91 484) 239 6506
Website:.www.muthootfinanceeom
Email: cs@muthoairoupcom

For details of change iourregistered officeseethe section titledHistory and Main Objectsat page80.

Registation
Details Registration/Identification number
Company registration number 011300
CIN L65910KL1997PLC011300

Registratiomumberfrom the RBI forcarryingon the business of an NBFRD-SI | N.16.00167

Company Secretaryand Compliance Officer

Rajsh A.

Muthoot Chambers

Opposite Saritha Theatre Complex
2" Floor, Banerji Road

Kochi 682 018

Kerala, India

Tel: (+91 484) 353 5533

Fax: (}91 484) 2396506

E-mail: cs@muthootgroup.com

Investors can contact the Compliance Officer or the Registrar to the $sie in case of any préssueor post-lssue
related problems, such as nomeceipt of Allotment Advice, credit of Allotted NCDs in beneficiary accouns,
NCD Certificates (for Applicants who have applied for Allotment in physical form) refund orders and interest
on the Application Amounts

All grievances relating to the Issue may be addressed to the Registrar to the Issue, giving full details such as name,
Application Form number address of thé\pplicant, number oNCDs applied for, amount paid on applicat
Depository Participant and tieellection centre of thlembers of the Syndicatenhere theApplication 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 till details such as name, addresépplicant,ApplicationFormnumber, number dfICDsapplied for,
amountblockedon Application andhe Designatedranch or the collection centre of the SCSB where the Application

Form was submitted by the ASBXpplicant

All grievancesarising out ofApplications for the NCDs made through the Online Stock Exchanges Mechanism or
through Trading Members may be addressed directly tespective Stock Exchanges
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Lead Managers

ICICI Securities Limited

ICICI Centre, H.T Parekh Marg, Churchgate
Mumbai400 020, India

Telephone: (+91 22) 2288 2460

Facsimile (+91 22) 2282 6580

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

Contact persu Payal Kulkarni/ Amit Joshi
Compliance OfficerSubir Saha

SEBI Registration number: INM000011179

A. K. Capital Services Limited

30-39, Free Press House, Free Press Journal Marg
215, Nariman Point, Mumbai 400 021
Maharashtra, India

Telephone: €91 22)6754 6500

Facsimile: 91 22) 6610 0594

Email: mfincd2012@akgroup.co.in
Website:http://www.akcapindia.com

Investor Grievance Emaihvestor.grievance@akgroup.co.in
Contact PersonAkshata Tambe/ Lokesh Singhi
Compliance OfficerVikas Agarwal

SEBI Regidration No: INM000010411

Edelweiss Financial Services Limited
Edelweiss House, 14th Floor

Off CST Road, Kalina

Mumbai 400 098, Maharashtra, India
Telephone: (+91 22) 4086 3535
Facsimile (+91 22) 4086 3610

Email: muthootfin.ncd@edelcap.com
Website: www.delweissfin.com

Investor Grievance Emaitustomerservice.mb@edelcap.com
Contact PersonSumeet Lathi Viral Shah
Compliance OfficerMr. B. Renganathan
SEBI Registration NoINM0000010650

Karvy Investor Services Limited

701, Hallmark Business Plaza

Sart Dnyaneshwar Marg

Off Bandra Kurla Complex

Bandra East, Mumbai400051
Maharashtra, India

Telephone(+91 22) 6149 1500

Facsimile: (+91 22) 6149 1515

Email: muthootncd@karvy.com

Website: www.karvy.com

Investor Grievance Email: cmg@karvy.com
Contact Peson Omkar Barve/ Sumit Singh
Compliance Officer: V Madhusudhan Rao
SEBI Registration No.: INM000008365

RR Investors Capital Services (P) Limited
133A, Mittal Tower, A Wing, Nariman Point
Mumbai- 400 021

Maharashtra, India



Telephone(+ 91 22) 2288 687
Facsimile (+91 22) 2285 1925

Emailt muthootncd@rrfcl.com

Website www.rrfinance.com/rrfcl.com
Investor Grievance Emainvestors@rrfcl
Contact PersonBrahmdutta Singh
Compliance OfficerSandeep Mahajan
SEBI Registration No INM000007508

SBI Capital Markets Limited

202, Maker Tower E, Cuffe Parade

Mumbai 400 005, Maharashtra, India

Telephone: (+91 22) 2217 8300

Facsimile: (+91 22) 2218 8332

Email: mfincd2012@sbicaps.com

Website www.sbicaps.com

Investor Grievance Email: investor.relations@sbicaps.c
Contact PersonApeksha A MunwanekAnshika Malaviya
Compliance Officer: Bhaskar Chakraborty

SEBI Registration No.: INM 000003531

Lead Brokers
[ 0]
Debenture Trustee

IDBI Trusteeship Services Limited
Asian Building, Ground Floor,

17 R. Kamani MargBallard Estate,
Mumbai 400 001, India

Telephone: (+91 22) 4080 7000
Facsimile(+91 477) 6631 1776
Email: sarita.iyer@idbitrustee.com
Website: www.idbitrustee.co.in
Contact Persor8arita lyer

SEBI Registration NoINDO0O0000460

Registrar to the Issue

Link Intime India Private Limited
C-13, Pannalal Silk Mills Compound
L.B.S. Marg, Bhandup (West)
Mumbai 400 078, India
Telephone(+91 22) 2596 7878
Facsimile:(+91 22) 2596 0329

Email: mfl4.ncd@linkintime.co.in
Investor Grievance Emaitnfl4.ncd@linkintime.co.in
Website www.linkintime.co.in
Contact PersonDinesh Yadav

SEBI Registration NoINR000004058

Statutory Auditors

M/s.Rangamani & Co

Chartered Accountants

17/598, 2nd FlogiCard Bank Building
West of YMCABridge

VCSB Road

Allepey 688 0Q
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Kerda, India

Telephone(+91 477) 281915

Email: sreenavasan2121@gmail.com
Firm Registration numbe@03050S

Credit Rating Agencies

ICRA Limited

1105, Kailash Building

11" Floor, Kasturbaandhi Marg

New Delhii 110001 India

Telephone(+9111) 233579430

Facsimile (+9111) 23357014

Website: www.icra.in

SEBI Registration Number: IN/CRA/003/1999

CRISIL Limited

CRISIL House, Central Avenue

Hiranandani Business Park, Powai

Mumbai 400 076, India.

Telephone(+91 22) 3342 3000

Facsimile (+91 22) 3342 3050

Website: www.crisil.com

SEBI Registration Number: IN/CRA/001/1999

Disclaimer clause of CRA

AiThis rating is specific to the terms and conditions

change in the terms or size of the issue woedpliire the rating to be reviewed by us. If there is any change in the
terms and conditions or size of the instrument rated, as above, the same must be brought to our notice before the
issue of the instrument. If there is any such change after the mtisgigned by us and confirmed to use by you, it

would be subject to our review and may result in change in the rating assigned.

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

The rating, as aforesaid, however, should not be treated as a recommendation to buy, sell or hold the bonds to be
issued by you. If the ilmiment rated, as above, is not issued by you within a period of 3 months from the date of
this letter communicating this rating, the same would stand withdrawn unless revalidated before the expiry of 3
mont hs. o

Disclaimer clause of CRISIL

AA CRI 8gLredatiects CRI S| Llikdihoad of timely payment pfiolvligations urder the h e
rated instrument and does not constitute an audit of the rated entity by CRISIL. CRISIL ratings are based on
information provided by the issuer obtainedby CRISIL from sources it considers reliab@RISIL does not
guarantee the completeness and accuracy of the information on which the rating is based. A CRISIL rating is not a
recommendation to buy/ sell or hold the rated instrument; it does not comméet imarketprice or suitability

for a particular investor.

CRISIL has a practise of keeping all its ratings under surveillance and ratingevaed as and when
circumstances so warrant. CRISIL is not responsible for any error and especially statesathaio financial

liability whatsoever to the subscribers/ users/ transmitters/ distributors of its ratings. For the latest rating
information of any company rated by CRISIL please contact CRISIL RATING DESK, at
CRISILratingdesk@crisil.com or at (+91 22342 30017 09.0

Legal counselto the Issue

Luthra & Luthra Law Offices



103, Ashoka Estate

24, Barakhamba Road

New Delhi 110 00lIndia.
Telephone(+ 91 11 4121 5100
Facsimile:(+ 91 17 2372 3909

Escrow Collection Bankg Bankers to the Issue

[ 6]

Refund Banks

[ 6]

Self Certified Syndicate Banks

The banks which are registered with SEBI under the Securities and Exchange Board of India (Bankers to an
Issue) Regulations, 1994 and offer services in relation to ASBA, including blocking of an ASEAmca list

of which is available omttp://www.sebi.gov.in/cms/sebi_data/attachdocs/1333446433717.html or at such other
website as may be prescribed by SEBI from time to.time

Trading Members

I ndi vidual s or compani es enebgersstoe rvehdo wh alhd StEhBel raisg hitt rte
on the Stock Exchanges, throughominvestors can buy or sell securities listed on the Stock Exchanges, a list

of which are available on www.bseindia.com/memberdir/members.asp (for Trading Member£pfaBd

www.nseindia.com/members (for Trading Members of NSE).

Bankers to the Company

Axis Bank Limited HDFC Bank Limited

Ground Floor Corporate Banking

Chicago Plaza, Rajaji Road 9" Floor, No. 115

Kochi 682 035 Dr. Radhakrishnan Salai
Telephone: (+91 484) 441 1008 Mylapore

Facsimile: (+91 484) 238 4273 Chennai 600 09, India

Email: suraj.das@axisbank.com/ Telephone: (+91 44) 2847 7243
kochi.operationshead@axisbank.com/ Facsimile: (+91 44) 2847 7250
venkitachalam.anand@axisbank.com Email: Rajesh.KumarM@hdfcbank.com
Website www.axisbank.com Website: www.hdfcbank.com
ContactPersonSuraj Das/ Venkitachalam Anand/ G Contact Rrson:Rajesh Kumar M
Vancheeswaran

ICICI Bank Limited IDBI Bank Limited

2" Floor, Andonai Towers Specialised Corporate Branch
SA Road, Kadavanthra Panampilly Nagar, P.B. No. 4253
Kochi 682 016, India Kochi 682 036, India

Tel: (+91 484) 401 185 Tel: (+91 484) 231390/ 2318889/ 329 0300
Fax (+91 484) 401 1359 Fax: (+91 484) 231 9042

Email: letha.nair@icicibank.com Email: pm.suresh@idbi.co.in
Website: www.icicibank.com Website: www.idbi.com

Contact Persori:etha T. Nair Contact Persor?.M. Suresh

Credit Rating and Rationale

The NCDs proposed to be issued under the Issue have beeh fatedCAA Stabl® by fér @Raukount of
upto ™ 5,000.0million vide its letter datedugust 232012, andi CR | S I-/LS t AdBp CRISIL for an amount of
upto™ 5,000.0million vide its letter datedugust 142012. The rating of the NCDs by ICRA indicaselsigh degree of
safety regarding timely secing of financial obligation¥he rating of NCDs by CRISIL indicateshigh degree of
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safety regarding timely servicing of financial obligatioRer the rationale for these ratings, see Annexure B of this
Draft Prospectus at page6.

Expert Opinion

Our Company has not obtained any expert opinions in relation to the Issue

Minimum subscription

If our Company does not receivetminimum subscription of 78% of the Base Issue i.e1,8750 million, prior to

or onthe Issue Closing Date, the entire subscription amount shall be refunded to the Applicantbenittnia period
prescribed under applicable regulatory/ statuteguirementslf there is delay in the refund of subscription by more

than eight days after our Company becomes liable to refund the subscription amount, our Company will pay interest for
the delayed period, at rates prescribed undesactipns (2) and £ of section 73 of the Companies Act

Utilisation of the proceeds of thdssue

Our Board of Directorandertakeshat

o all monies received out of the Issue shall be credited/transferred to a separate bank account other than the bank
account referretb in subsection (3) obection 73 of th&€€ompanieg\ct;

o details of all monies utilised out of the Issue referred above shall be disclosed under an appropriate separate
head in our balance sheet indicating the purpose for which such monies havdigegn uti

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

] our Company shall utilise the proceeds of Ii¥®ie only upon creation of the security as stated in this
Draft Prospectus and as will be stated in the Prospectus.

Issue Programme

The Issue shall remain open for subscription during banking hours for the period indicated above, except that the Issue
may close on such earlier date or extended date as may be decided by the Board or the NCD Public Issue Committee,
subject to necessary approvals. In the event of an early closure or extension of tbarl€sumepany shall ensure that

notice of the same iprovided to the prospective investors through an advertisement in a repiijedational
newspaper on or before such earlier or extended date of Issue.closure

ISSUE OPENS ON
ISSUE CLOSES ON

2012

-1,
[-],2012
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SUMMARY OF BUSINESS, STRENGTH & STRATEGY

Overview

We are the largest gold financing company in India in terms of loan portfolio, accordingZ@libeipdate to

thel MaCS Research & Analytics I ndustry INREP mdustry , Gol d
Report (2010 Updatep )We povide personal and business loans secured by gold jewellery, or Gold Loans,
primarily to individuals who possess gold jewellery but could not access formal credit within a reasonable time,
or to whom credit may not be available at all, to meet unantidpat®ther shorterm liquidity requirements.
According to the IMaCS Industry Report (2010 update), as of MatcP010 our branch network was the
largest among gold loan NBFCs in Indi@ur Gold Loan portfolio as of March 31, 2012 comprised
approximatelysix million loan accounts in India that we serviced through 3,678 branches a6retses, the
national capital territory of Delhi and four union territories in Indfde have since increased our branch
network to 3,780 branches as &ine 30, 2012As of June 30, 201,2we employed 25,103 persons in our
operations.

We are a ASystemidepbbyt|l mpki hgnWNBRNEGDOD headquartered ir
Our operating history has evolved over a period of 73 years since M George M(itteodather of our

Promoters) founded a gold loan business in 1939 under the heritage of a trading business established by his
father, Ninan Mathai Muthoot, in 1887. Since our formation, we have broadened the scale and geographic scope
ofourretaillendig operations so that, as of March 31, 2010,
For the years ended March 31, 2008, 2009, 2010, 2011 and 2012, revenues from our Gold Loan business
constitutedd5.9P%6, 96.7P46, 98.086, 98.75% and 99.12%, respeelly, of our total income. In addition to our

Gold Loans businessye provide money transfer services through our branches aagsuis of various

registered money transfer agencies, and recently bawvemenced providing collection agency servicd®

also operate three windmills in the state of Tamil Nadu.

We issue secured nanonverti bl e debentures <called AMuthoot Gol
Proceeds from our issuance of Muthoot Gold Bonds form a significant source of funds for ourdaold L
business. We also rely on bank loans and subordinated debt instruments as our sources of funds. As of March
31, 2012 we had 66,102.0 million in outstanding Muthoot Gold Bonds and27,730.0 million in other

borrowings. We also raise capital by isggicommercial paper and listed and credit rated-aumvertible

debentures under private placement mode to various institutional investors

Our customers are typically small businessmen, vendors, traders, farmers and salaried individuals, who for
reasonf convenience, accessibility or necessity, avail of our credit facilities by pledging their gold jewellery
with us rather than by taking loans from banks and other financial institutions. We provide retail loan products,
primarily comprising Gold Loans. & also disburse other loans, including those secured by Muthoot Gold
Bonds.Our Gold Loans have a maximum 12 month te@uar average disbursed Gold Loan amount outstanding
was "~ 40,611 per loan account as Mfarch 31, 2012For the year endetMarch 31, 202, our retail loan
portfolio earned, on an average, interest of 1.86% per month, or 22.34% per annum.

As of March 31, 2008, 2009, 2010, 2011 and 2012, our portfolio of outstanding gross Gold Loans under
management was21,790.1 million,” 33,000.7 million,” 73,417.3 million,” 157,280.7 million and 244173.0

million, respectively, and approximately 30.1 tons, 38.9 tons, 65.5 tons, 112.0 tons and 137.1 tons, respectively,
of gold jewellery was held by us as security for our Gold Loans. Grosperformirg assets ("NPAs") were at
0.42%, 0.48%, 0.46%, 0.29% and 0.56% of our gross retail loan portfolio under management as of March 31,
2008, 2009, 2010, 2011 and 2012, respectively.

For the years ended March 31, 2008, 2009, 2010, 2011 and 2012, our tomakim@s’ 3,686.4 million,

© 6,204.0 million,” 10,893.8 million,” 23,158.7 million and 45,490.6 million, respectively, demonstrating an
annual growth rate of 57.56%, 68.29%, 75.59%, 112.59% and 96.42%, respectively. For the years ended March
31, 20082009, 2010, 2011 and 2012 our profit after tax w&80.6 million,” 978.7 million,” 2,285.2 million,
 4,941.8 million and 8,920.2 million respectively, demonstrating an annual growth rate of 43.80%, 55.20%,
133.49%, 116.25% and 80.51%, respectivAly.of March 31, 2008, 2009, 2010, 2011 and 2012, our net worth
was ~ 2,223.6 million,~ 3,702.3 million, ~ 5,845.5 million, > 13,344.1 million, and” 29,257.3 million,
respectively

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

Market leading position in the Gold Loan businesgth a strong presence ininder-served rural and seri
urban markets

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

e We are the largest gold financing company in India in terms of loan portfolio, accordihg tMaCS
Industry Report (2010 Update). Our loan portfolio as of March 31, 2012 comprised approximately six
million loan accounts, in India with Gold Loans outstanding 2f4,173.0million.

e We have the largest branch network among gold loan NB&&syding to the IMaCS Industry Report
(2010 update)Our branch network has expanded significantly in recent years from 373 branches as of
March31,2005 to 3,780 branches as of June 30, 2012, comprising 657 branches in northern India, 2,435
branches in souétn India, 500 branches in western India and 188 branches in eastern India covering 20
states, the national capital territory of Delhi and four union territories in India.

e We believe that due to our early entry we have built a recognizable brand inrdherrd semurban
markets of India, particularly in theouth Indian states of Tamil Nadu, Kerala, Andhra Pradesh and
Karnataka As of March 31, 2012 the south Indian states of Tamil Nadu, Kerala, Andhra Pradesh,
Karnataka and the Union Territory of Pactterry constituted 68.40% of our total Gold Loan portfolio.

e We have a strong presence in unglerved rural and serorban marketsA large portion of the rural
population has limited access to credit either because of their inability to meet thiitgligiguirements
of banks and financial institutions because credit is not available in a timely manner, or at all. We have
positioned ourselves to provide loans targeted at this market.

e We offer products with varying loan amounts, advance rates (@an gif gold) and interest rates. The
principal loan amounts we disburse usually range fray000.0 to 200,000.0 while interest rates on our
Gold Loans usually range between 12.00% and 26.00% per annum.

Strong brand name, track record, management expggrand Promoter support

Our operating history has evolved over a period of 73 years since M George Muthoot (the father of our
Promoters) founded a gold loan business in 1939. We believe that the experience, skills and goodwill acquired
by our Promoterswer these years cannot be easily replicated by competitors. We have a highly experienced and
motivated management team that capitalizes on this heritage at both the corporate and operational levels. Our
senior management team has extensive experience (Bdlil Loan industry and hasmonstrated the ability to

grow our business through their operational leadership, strategic vision and ability to raise capital. Under the
current management team, our retail loan portfolio has grown fr2?262.8 million a of March31,2008 to’
246,736.0 million as of March 31, 2012. Our business is also well supported by our higbrthePromoters,

who are members of the Muthoot family. We believe that our track record, management expertise and Promoter
support haveedablished a strong brand name for us in the markets we serve. A strong brand name has
contributed to our ability to earn the trust of individuals who entrust us with their gold jewellery, and will be a
key in allowing us to expand our growth and consoéidats fragmented industry across India.

High-quality customer servicand short response time

We adhere to a strict set of market survey and location guidelines when selecting branch sites to ensure that our
branches are set up close to our custonwesbelieve that our customers appreciate this convenience, as well

as extended operating hours that we typically offer,
schedules. We provide our customers a clean, attractive and secure envirgnirargact their business with

us. In addition to the physical environment, it is equally important to have professional and attentive staff at
both the branch level and at our centralized customer support centers. Each of our branches across India is
stdfed with persons who possess local knowledge and understanding of customers' needs and who are
adequately trained to appraise collateral and disburse loans within a few minutes. Although disbursement time
may vary depending on the loan ticket size andnimmber of items pledged, we can generally disburse an
average loan ticket size 0f20,000.0 within five minutes from the time the gold is tendered to the appraiser,
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except in case of first time customer where it may take upto half an hour for carryiogedgime-compliance

with the KYC norms. Furthermore, since our loans are all-og#ateralized by gold jewellery, there are
minimal documentary and credit assessment requirements, thereby shortening our turnaround time. We believe
our high quality cusgtmer service and short response time are significant competitive strengths that differentiate
our services and products from those provided by commercial banks.

Strong capital raising ability

We have a track record of successfully raising capital fr@amous sources. We regularly issue secured
redeemable nenonvertible debentures to retail investors on a private placement basis as a means to access
capital for our Gold Loan business. We have also issued Equity Shares in three tranches to institugsboed

and completed an initial public offer of our Equity Shares in the month of May 2011 and made three public
issue of secured neronvertible debentures in SeptemB6d1 raising” 6,932.8 million, in January 2012
raising” 4,593.1 million and in Apl 2012 raising’ 2,597.5 million. For further information, see the sections

t i t History aftd Main Objects a rCdpitalfiStructuré at 80 amnded8, respectively. As of
March31,2008, 2009, 2010, 2011 and 2012, aggregate outstanding amount of our Muthoot Gold Bonds
portfolio was™ 12,403.3 million,” 19,019.8 million,” 27,192.5 million,” 39,832.3 million and 66,102.4
million, respectvely. We have diversified our resource pool by supplementing our proceeds from the issuance
of Muthoot Gold Bonds with borrowings from banks and other financial institutions. As of Nar2008,

2009, 2010 2011 and 2012, our outstanding borrowings fiamkdwere 5,884.9 million,” 11,067.6 million,

© 21,278.7 million™ 60,529.1 million and 86,470.1 million, respectively. We also issue subordinated debt
which is considered as Tier Il capital of our Company under private placement mode to mainiguessirs
through our branch network. For details in relation to our credit rating of our debt instruments,-seetisub

t i t Oue Stratégies Access lowcost and diversified sources of funds at 41p a g e

In-house training capabilities to meet odoranch expansion requirements

Our ability to timely appraise the quality of the gold jewellery collateral is critical to the business. We do not
engage third parties to assess the collateral for our Gold Loans, but instead empdagenstaff for this
purpose. Assessing gold jewellery quickly is a specialized skill that requires assessing jewellery for gold content
and quality manually without damaging the jewellery. We have two staff training colleges, one each in Kochi
and in New Delhi, and regionataining centers aeach of our regional officesNe use our staff training
colleges and regional training centers to train new employees in appraisal skills, customer relations and
communication skills. We believe that ourhipuse training has built uptalent pool that enables us to staff

new branches with qualified and skilled personnel as we seek to grow our branch networkh@useitraining
capabilities also enable us to improve the skill sets of our existing personnel.

Our Strategies

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

Expand branch network and visibility tanaintain our market leadershigposition

We intend to continue tgrow our loan portfolio by expanding our network through the addition of new
branches. In order to optimize our expansion, we carefully assess potential markets by analyzing demographic,
competitive and regulatory factors, site selection and availalzlity,growth potential. We have a lesgnding
presence in southern India, and are among the first organized Gold Loan providers in northern and western
India. Our strategy for branch expansion includes further strengthening our market leading posttiath in s
Indian states by providing higher accessibility to customers as well as leveraging our expertise and presence in
southern India to enhance our presence in other regions of India, particularly in northern India, where we intend
to open branches in mostates. We have added 945 branches in the last fiscal year and 102 branches between
April 1,2012 andJune 30, 201,2and expect this growth trend to continue in the futétethe core of our

branch expansion strategy, we expect to penetrate new maricgtexpand our customer base to include
customers who otherwise would rely on the unorganized sector. Moremweethics, values and goodwill,

which have established our strong brand, will continue to be important factors in our explmandition to
increasing the visibility of our brand by sponsoring events and publicity, we will continue to build trust among
our customers and enhance our brand withlity services and safety and security of our customers' collateral.

Target new customer segments
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The market for our loan products was traditionally confined to lower and middle income groups, who viewed

Gold Loans as an option of the last resort in case of emergency. We intend to undertake sustained marketing
efforts to diminish the stigma attachedpledging gold jewellery in India. We plan to work to position Gold

Loans as a #fAlifestyle product o amidileiecomeanddipperincome& ust o me
groups. We intend to emphasize our Gold Loan products' key advantages of mxpealiel minimal
documentation, and alter the image of Gold Loans from an option of the last resort to an option of convenience.

Access lowcost and diversified sources of funds

We source our funds for our Gold Loan business primarily from the proceegdsvate placements of

debentures in India and from secured and unsecured credit facilities from banks and other financial institutions.

We have been assignedalengge r m r at+# Sgabf ed Atenrdn a ad h gl vod MY | ICRRA
for our™ 10,48.0million line of credit. We intend to increase our efforts to accessclmst funds through rated

debt instruments. In this regard, we have been assignedan CRA] A1l+06 rating by | CRA f
and forshortterm nonconvertibledebenturesfo 2,000.0 milionand anf A1 +0 r ating by CRI SI
term debt instruments of 40,000 million. As of March 31, 2012, the outstanding amount issued under
commercial paper and rated shtatm nonconvertible debentures was7,694.5 million. We als intend to

raise longterm institutional funding through loAgrm debt instrument&¥e have been assigned
AA-/ St abl ed r at i ng4,0000 nilierd ad L,000.nilliormaoniconvertible debentures and

our = 1,000.0 million subordiated debt | CRA has asMHSnead| @0l CRAWOMDg f or (
million non-convertible debentures and out,000.0 million subordinated debt. We intend to increase the levels

of our capital adequacy ratios in excessegfulatory requirementsd strengthen our balance sheet with a view

to have access to other sources of-tmst funds. Furthermore, we also intend to seek strong investments in our
Company as another source of funding to expand our business.

Strengthen our operating processesdirisk management systems

Risk management forms an integral part of our business as we are exposed to various risks relating to the Gold
Loan business. The objective of our risk management systems is to measure and monitor the various risks we
are subjetto and to implement policies and procedures to address such risks. We intend to continue to improve
our operating processes and risk management systems that will further enhance our ability to manage the risks
inherent to our business. For example, weehaommenced installing offsite surveillance cameras in our
branches, and intend to implement this across our branch network. &mef30, 201,2we had installed
surveillance cameras in 3,001 branches across India.
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THE ISSUE

The following is a summargf the Issue. This summary should be read in conjunction with, and is qualified in its
entirety bythe information provideth thesectiornt i t Tlerensl of the Issbat paye 157.

Common Termsof the NCDs

Issuer Muthoot Finance Limited

Issue Publicissue by our Company of NCDs aggregating up2e50Q0 million with an option to
retain oversubscription upto® 2,5000 million for issuance of additional NCD:
aggregatingd a total of upto 5,00Q0 million.

Stock exchanges proposed BSEand NSE.

for listing of the NCDs

Issuance andrading The NCDs will be issued in both physical as well as dematerialised form. Trading in the
will however take placearrpulsorily indematerialised form

Trading lot 1 (one) NCD

Depositories NSDL and CDSL

Security The security for the NCDs fdhe purpose of this Issue will be created in accordance wit
terms of the Debenture Trust Deed. For further detadthe section titld fissue Structui@at
pagel6l

Rating The NCDs proposed to be issued under the Issue have beerii fatédC RA -0] |

ICRA for an amount of upto5,000.0million vide its letter datedhugust 232012, and
i CRI SI-/LS tAally CRISIL for an amount ofipto *5,000.0million vide its letter
datedAugust 142012. The rating of the NCDs by ICRA indicatebigh degree of safet
regarding timely servicing of financial obligation$he rating of NCDs by CRISIL
indicatesa high degree of safety regardinmélly servicing of financial obligationghe
ratings provided by ICRA and/or CRISIL may be suspended, withdrawn or revised
time by the assigning rating agency and should be evaluated independently of ar
rating. These ratings are not a recomdwion to buy, sell or hold the NCDs al
investors should take their own decisions. For further details, please réfienézure B
at page276for the rationale for the above ratimg

IssueProgramme’ The Issue shall be open frgmd 4012 to] § 4012 with an option to close earlier and/or ext
upto a period as may be determinedh®y/Board or the NCPublic IssueCommittee
Pay-in date 3 (Three) Business Days from the dateupfoad of the Application on the electror

platform of the Stock ¥changeor the date of realisation of the cheques/demand dr
whichever is later.
Deemed Date of Allotment = The DeemedDate ofAllotment shall be the date as decided byBbard, orthe NCDPublic
IssueCommittee and as mentioned d¢ime Allotment Adice.
Day count basis Actual Actual.
" " The Issue shall remain open for subscription during banking hours for the period indicated above, except that the lesecomayah earlier
date or extended date as may be decided by the Board or the N@DI$auie Committee, subject to necessary approvals. In the event of an early
closure or extension of the Issoar Company shall ensure that notice of the same is provided to the prospective investors through an advertisement in
a reputediaily nationalnewspaper on or before such earlier or extended date of Issue closure

The specific terms of each instrument are set out below

Options | 1l Il \Y \
Frequency of [ 0] [ 0] [ 0] [ 0] [ 0]
interest payment

Minimum “ [ o] 6NCDs) (for all optims of NCDs, namely Option I, Option II, Option IlI, Option IV and Optior
application either taken individually or collectively)

In multiples of " [ o(] ONCD) [ O(l ONCD) " [ o(] 6NCD) " [ o(] OoNCD) [ o(]1 ONCD)
Facevalue of * 1,000 1,000 * 1,000 * 1,000 1,000
NCDs

(C / NCD)

Issue Price { / * 1,000 * 1,000 * 1,000 * 1,000 1,000
NCD)

Mode ofinterest  Through various Through various Through various Through variousThrough variou
payment options available  options available  options available = options available options available
Coupon Rate (%) [ 6] [ 6] [ 6] [ 6] [ 6]

for NCD Holders

in Category |

Coupon Rate (%) [ 6] [ 6] [ 6] [ 6] [ 6]

for NCD Holders
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Options

in Category |l

Coupon Rate (%)
for NCD Holders
in Category Il
Effective yield
(per annum) for
NCD Holders in
Category |
Effective  yield
(per annum) for
NCD Holders in
Category Il
Effective  yield
(per annum) for
NCD Holders in
Category Il
Tenor
Redemptiondate
Redemption
amount (per
NCD)

Nature of
indebtedness
Credit rating

Deemed Date of
Allotment
Security

[ 0]

[ 0]
Repayment ofite Repayment of the
facevalue plus any facevalue plus any
interest that may interes that may
have accrued at th have accrued at th
redemptiordate redemptiordate

[ 0] [ 0] [ 0]
[ 0] [ 0] [ 0]
Repayment of the Repayment of theRepayment of tf
face value plus facevalue plus anyface value plus ar
any interest thal interest that mayinterest that may ha
may have accrue( have accrued at thaccrued at t
at theredemption redemptiordate  redemptiordate

date
Pari passu with other secured creditord priority over unsecured creditors.

The NCDs proposed to be issued under the Issue have beef fatedCARAA/ Stablé by for &k
amount of upto 5,000.0million vide its letter dateddugust 232012, andi CR | S I-/LS t AaBy |
CRISIL for an amount of upto 5,000.0million vide its letter datedhugust 142012. The rating of the
NCDs by ICRA indicates high degree of safety regarding timely servicing of financial obligafidres
rating of NCDs by CRISIL indicatea high degree of safetegarding timely servicing of financie
obligations The ratings provided by ICRA and/or CRISIL may be suspended, withdrawn or revised
time by the assigning rating agency and should be evaluated independently of any other rating. The
are no a recommendation to buy, sell or hold the NCDs and investors should take their own decisi
further details, please referAmnexure B at pag@76for the rationale for the above ratings.

The Deemed Date of Allotment shall be the date as decided by the Board or the NCD Publ
Committee, and as mentioned on the Allotment Advice

Firstpari passicharge orthe identified immovable property and a fisiri passucharge on current asse!
book debts, loans and advances, and receivables including gold loan receivables, both present @i
ourCompany

" We have applied to our lenders and debentuustées in respect of our previous issues of debt securitie
their consent for the creation of a first pari passu charge over the identified immovable property and the
assets, book debts, loans and advances, and receivables including golddeaalvles to secure the NCDs. St
consents shall be obtained from our lenders and debenture trustees prior to filing of the Prospectus with tl

Pleaseseethe sectiongitled filssue Proceduré How to applyi Who can apply
of Allotmen® at pages173 and 191, respectively for details of category wise eligibility and allotment in the

Issue.

a Issdie Fioceduré Basis



SUMMARY FINANCIAL INFORMATION

The following tables present an extract Réformatted Summary Financial Statemerifihe Reformatted
Summary Financial Statemersisould be read in conjunction with the examination report thereon issued by our
Statutory Auditors and statement of significant accounting policies and notes to accountsRefoth@atted

Summary Financial Statememtso nt ai ne d i n Finaneal Isefematidroatrpagel®2t | ed
REFORMATTED SUMMARY STATEMENT OF ASSETS AND LIABILITIES

Rs. In Millions

As at As at As at As at As at
Particulars Note March 31, March 31, March March March
2012 2011 31,2010 31,2009 31,2008
EQUITY AND LIABILITIES
| Sharehol dersd func
(@) @ Share capital 1 3,717.13 3,202.13 3,010.00 490.00 50.00
(b) | Reserves and surpu 2 25,540.19 10,142.00 2,835.46 3,212.27 2,173.58

29,257.32 13,344.13 5,845.46 3,702.27 2,223.58
Il Non-current liabilities
(@) Longterm borrowings 3 62,416.53 26,692.18 11,208.20 6,638.74 5,017.95
(b) Other Long term liabilities 4 2,686.94 1,258.61 749.82 443.94 251.28
65,103.47 27,950.79 11,958.02 7,082.68 5,269.23
[} Current liabilities
(a)  Shortterm borrowings 3 92,386.82 72,414.08 22,315.07 11,468.93 6,264.75

(b)  Trade Payables & Other current liabilitic 5 44,227.65 22,89.69 23,056.51 14,909.89 8,843.96
(c)  Shortterm provisions 6 2,746.76 601.31 180.44 43.90 36.38
139,361.23 95,915.08 45,552.02 26,422.72 15,145.09
Total Equity and Liabilities (I+11+I11) 233,722.02 137,210.00 63,355.50 37,207.67 22,637.90
ASSETS
IV | Non-current assets
(@) Fixed assets 7
Tangible assets 2,621.06 1,835.57 1,242.05 1,161.91 992.51
Intangible assets 5.84 2.21 3.54 87.80 92.51
Capital workin-progress 38.95 47.97 83.37 34.01 63.63
Intangible assstunder development 16.42 - - - -
(b)  Non-current investments 8 75.05 75.05 75.05 75.31 55.31
(c) Deferred tax assets (net) 3.90 (24.74) (24.83) (37.87) (41.73)
(d)  Longterm loans and advances 9 1,098.70 903.86 429.71 233.42 121.81
(e) Othe noncurrent assets 10 0.51 - - - -
3,860.43 2,839.92 1,808.89 1,554.58 1,284.04
\% Current Assets
(&) Current investments 11 900.00 - - 10.00 128.13
(b) | Trade receivables 12 7,340.23  3,468.66 1,392.02 1,196.73 689.34
(c) | Cash and Cash Equieats 13 7,950.39 13,754.95 5,759.92 8,825.32 2,580.38
(d) = Shortterm loans and advances 14 | 213,600.22 117,057.22 54,390.16 25,599.29 17,954.79
(e)  Other current assets 15 70.75 89.25 451 21.75 1.22
229,861.59 134,370.08 61,546.61 35,653.09 21,353.8%
Total Assets (IV+V) 233,722.02 137,210.00 63,355.50 37,207.67 22,637.90
Note As at As at As at As at As at
March 31, March 31, March March March
2012 2011 31,2010 31,2009 31,2008
Net Worth Represented by
Share Capital 3,71713 3,202.13 3,010.00 490.00 50.00
Reserves and Surplus 25,540.19 10,142.00 2,835.46 3,212.27 2,173.58
NET WORTH 29,257.32 13,344.13 5,845.46 3,702.27 2,223.58

Note:

The accompanying statement of Significant Accounting Policies and Nofextoints on Financial statements
are integral part of this Statement
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REFORMATTED SUMMARY STATEMENT OF PROFIT AND LOSS

Rs. In Millions

Particulars Note  For the year For the For the For the For the
Ended year year year year
March 31, Ended Ended ended ended
2012 March 31, March 31, March 31, March 31,
2011 2010 2009 2008
A INCOME
i Revenue from Operations 16 45,366.72  23,015.05 10,804.94 6,120.66 3,662.49
i~ Otherincome 17 123.84 143.62 88.86 83.36 23.89
Total Revenue 45490.56 23,158.67  10,893.80 6,204.02 3,686.38
B EXPENSES
i Employee benefits expense = 18 4,144.77 2,209.49 1,169.44 677.01 405.35
i Finance costs 19 23,698.99  10,382.87 4,745.36 3,109.28 1,797.99
i~ Other expenses 20 3,393.18 2,239.47 1,146.57 698.59 380.68
iv | Directors Remuneration 192.00 192.00 192.23 120.90 48.90
v  Depreciation and amortizatio 7 329.18 180.98 157.51 109.69 76.77
Expense
vi = Provisions and Write Offs 21 419.97 341.75 27.16 6.85 6.91
Total expenses 32.178.09 15,546.56 7,438.27 4,722.32 2,716.60
C | Profit Before Tax (A-B) 13,312.47 7,612.11 3,455.53 1,481.70 969.78
D Tax expense
i Current tax 4,420.86 2,670.46 1,192.81 508.36 339.39
i | Deferred tax (28.63) (0.11) (13.03) (3.86) (5.58)
Total tax expenses 4,392.23 2,670.35 1,179.78 504.50 333.81
E Profit for the year 8,920.24 4,941.76 2,275.75 977.20 635.97
Adjustments of earlier year = ANN - - 9.41 (4.46) (5.32)

Income Tax Interest paid in | VI

200910 reclassified to the

respetive years

Adjustment of excess ANN - - - 5.96 -
provision VI

of income tax, for earlier

years

written back

Net Adjustments - - 9.41 1.50 (5.32)
(Refer note C of Annexure

V1)

Net Profit/(Loss) as 8,920.24 4,941.76 2,285.16 978.70 630.65
Restated

Note:

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



REFORMATTED SUMMARY OF CASH FLOW STATEMENT

Rs. InMillions

Particulars For the For the For the For the For the
year year year year year

Ended Ended Ended Ended Ended

March 31, March 31, March 31, March March

2012 2011 2010 31,2009 31, 2008
A | Cash Flow From Operating Activities
Net Profit Before Taxation 13,312.47 7,612.11 3,455.53 1,481.70 969.78
Adjustments for
Add: Provision for NorPerforming Assets and Standar 350.74 323.46 20.98 6.85 6.91
assets
Add: Finance Cost 23,698.99 10,382.87 4,745.36 3,109.28 1,797.99
Add: IncomeTax Paid - 32.27 - - -
Add: Loss on Sale of Fixed Assets - 0.13 - - -
Add: Depreciation and amortisation 329.17 180.98 15751 109.69 76.76
Less: Profit on sale of Fixed Assets (0.40) - (4.60) (0.18) (0.08)
Less: Interest received on Bank Deposits (122.57)] (142.92) (83.71)) (72.26) (22.28)
Operating profit before working capital changes 37,568.40 18,388.90 8,291.07 4,635.08 2,829.08
Adjustments for
(Increase) / Decrease in Loans and Advances (96,737.84 (63,061.72 (29,023.70 (7,817.05 (4,016.39
) ) ) ) )
(Increase) / Decrease in Trade receivables (3,871.57) (2,076.64) (195.29) (409.79) (652.66)
(Increase) / Decrease in other receivables (0.52) - - -
Increase / (Decrease) in Current liabilities 200.12 170.62] 1,800.74 69.02) 965.57
Increase / (Decrease) in Other Liabilities 16.62 2.08 40.37 (0.54) 20.28
Cash generated from operations (62,824.79 (46,576.76 (19,086.81 (3,523.28 (854.13)
) )
Finance cost paid (19,909.08 (11,201.22 (3,867.68) (2,597.08 (2,018.06
) ) ) )
Direct tax pad (4,354.21) (2,605.32) (1,067.84) (506.19) (318.52)
Net cash from operating activities (A) (87,088.08 (60,383.30 (24,022.33 (6,626.55 (3,190.71
) ) ) ) )
B | Cash Flow From Investing Activities
Purchase of Fixed Assets (1,118.78) (773.86)  (326.88) (274.81) (664.58)
Sale of Fixed Assets 0.89 0.58 50.48 0.62 0.67
(Increase) / Decrease in Capital Work in Progress (7.39) (44.08) (49.36) 63.63 (50.48)
(Investments in Bonds)/ Sale of Bonds (900.00) - 10.00, (20.00) -
Interest received on Barikeposits 141.07 58.18 123.38 99.19 595.72
Net Cash from Investing Activities (B) (1,884.21)  (759.18) (192.38)] (131.37) (118.67)

C | Cash From Financing Activities
Net Proceeds from Issue of Debentures 34,646.13 16,289.75 8,672.68 6,616.54 3,571.15
Increase / (Decrease) in Loan from Directors / Relativ. ~ (559.54) 246.99 103.49 114.24 44.97
of

Directors

Increase / (Decrease) in Borrowings from Bank 31,790.84 39,250.59 10,211.09 5,070.71 1,711.53
/Financial

Institutions

Increase / (Deease) in Inter Corporate Loan 127.40 (13.70) 14.53 2.22 (1.10)
Increase / (Decrease) in Subordinated debt 7,695.24 3,859.18 2,147.53 699.15 -
Increase / (Decrease) in Commercial Papers 746.67/ 6,947.81 - - -
Issue of Equity Shares 9,012.50 2,556.90 - 500.00 -
Expenses for Initial Public Offer (291.49) -

(Increase)/ Decrease in bank deposits held for greate 127.01 (1,737.69) 309.41 (500.04) (789.20)
than
3 months

Net Cash from Financing Activities (C) 83,294.76  67,399.83 21,458.73 12,50282 4,537.35

Net Increase In Cash And Cash Equivalents (A+B+C) (5,677.53) 6,257.35 (2,755.98) 5,744.90 1,227.97
Cash And Cash Equivalent At The Beginning of The 10,989.18 4,731.83 7,487.81 1,742.91 514.94
Year

Cash And Cash Equivalent At TheEnd of The Year 5,311.65 10,989.18 4,731.83 7,487.81 1,742.91
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Components of Cash and Cash Equivalents at the er
of the year

Current Account with Banks 2,989.30 9,329.38 3,552.13 1,475.80 311.26
Deposit with Banks 50.00 309.71 100.21/ 5,543.50 1,160.01
Cash on Hand 2,272.35 1,350.09 1,079.49 46851 271.64
Total 5,311.65 10,989.18 4,731.83 7,487.81 1,742.91
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CAPITAL STRUCTURE
Details of share capital

TheEquity Sharecapital of our Company as at date of this DiRefospectuss sé forth below:

Particulars Amount in °

A Authorised sharecapital
450,000,000 Equity Shares
5,000,000redeemablgreferenceshares of 1,000 each
TOTAL

B  Issued, subscribed and paieup share capital
371,712,76&quity Shares

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

3,717,127,680

Details of dhanges in the authorised capital obur Company as on the date of this DraftProspectus

S.No. Particulars of increase Date of AGM/EGM
sharehol
meeting

1. Increase inthe authorised share capitafoin * 6,000,000 divided intc November 20, EGM
600,000 Equity Sharesto * 26,000,000 divided into 2,600,00Bquity 2001
Shares

2. Increase in authorised share capital fron26,000,000 divided intc August21, 2004 Court convened
2,600,000Equity Sharesto * 86,000,000 divided into 8,600 Equity general meeting
Shares

3. Increase in authorised share capital fron86,000,000 divided intc September 10 AGM
8,600,000Equity Sharego * 500,000,000 divided into 50,000,0@@uity 2008
Shares

4. Increasein authorised share capital from500,000,000 divided intc August 24, 2009 EGM
50,000,000Equity Sharesto * 3,500,000,000 divided into 350,000,0
Equity Shares

5. Increase in authorised share capital fror8,500,000,000 divided intt September 21 EGM
350,000,000Equiy Sharesto * 4,500,000,000 divided into 450,000,0( 2010
Equity Shares

6. Increase in authorised share capital from,500,000,000 divided intc March07, 2011 EGM

450,000,000Equity Sharego "~ 9,500,000,000 divided into 450,000,0!

Equity Shareand 5000,000 redeemable preference sharedld@00 each.
"This increase in authorised share capital was pursuant to the order of the High Court of Kerala, Ernakulam date@aR0@Syapproving the
scheme of arrangement and amalgaamatf Muthoot Enterprises Private Limited with our Company. For further details regarding the scheme of
arrangement and amalgamatiasee the sectiontitlliHi st or y an étpddeBd. n Obj ect s o

Notes to capital structure
1. Share capital history obur Company
€) Equity Sharecapital history ofour Company

The Equity Share capital history of our Company is as follows.

Date of No. of Face Issue Nature of Reasons for Cumulative  Cumulative Cumulative
allotment Equity value price consideration allotment no. of paid-up share
Shares ) ) Equity share capital premium (*)
Shares )
March 14, 4,000 10 10 Cash Subscription to 4,000 40,000 -
1997 the
Memorandurf?
March 30, 250,000 10 10 Cash Preferential 254,000 2,540,000 -
1998 Allotment®
March 06, 1,750,000 10 30 Cash Preferential 2,004,000 20,040,000 35,000,000
20 Allotment®
March 21, 1,993,230 10 - Consideration Allotment 3,997,230 39,972,300 35,000,00
2005 other than cash. pursuant to
pursuantto scheme of
scheme of amalgamatior{?
amalgamation
October 1,000,000 10 250 Cash Preferential 4,997,230 49,972,300 275,000,000
31, 2006 Allotment®
February 2,770 10 10 Cash Preferential 5,000,000 50,000,000 275,000,000
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Date of
allotment

No. of
Equity
Shares

Face
value

)

Issue
price

C)

Nature of
consideration

Reasons for
allotment

Cumulative
no. of
Equity
Shares

Cumulative
paid-up
share capital

@)

Cumulative
share
premium ()

27, 2007
July 31,
2008
October
21, 2008
December
31, 2008
August
29,2009
July 23,
2010

July 23,
2010

September
08, 2010

September
08, 2010

September
23,2010

September
23,2010

May 03,
2011

1,000,000

42,000,000

1,000,000

252,000,000

6,404,256

6,404,256

3,042,022

160,106

1,440,922

1,761,206

51,500,000

10

10

10

10

10

10

10

10

10

10

10

250

250

123

123

133

133

173.50

173.50

175

Cash

N.A.

Cash

N.A.

Cash

Cash

Cash

Cash

Cash

Cash

Cash

Allotment®
Preferential
Allotment”
Bonus issue in
the ratio 7:¥
Preferential
Allotment®
Bonus issue in
the ratio 36:#9
Preferential
allotment to
Matrix Partners
India
Investments,
LLC pursuant to
an investment
agreement
Preferential
allotment to
Baring India
Private  Equity
Fund Ill Limited
pursuant to an
investment
agreement.
Preferential
allotment to
Kotak India
Private  Equity
Fund pursuant to
an investment
agreement.
Preferential
allotment to
Kotak
Investment
Advisors
Limited
pursuant to an
investment
agreement
Preferential
allotment to
Matrix Partners
India
Investments,
LLC pursuant to
an investment
agreement
Preferential
allotment to The
Wellcome Trust
Limited (as
trustee of The
Wellcome Trust,
United
Kingdom)
pursuant to an
investment
agreement
Allotment
pursuant to
initial public
offering.

6,000,000
48,000,000
49,000,000

301,000,000

307,404,256

313,808,512

316,850,534

317,010,640

318,451,562

320,212,768

60,000,000
480,000,000
490,000,000

3,010,000,000

3,074,042,560

3,138,085,120

3,168,505,340

3,170,106,400

3,184,515,620

3,202,127,680

515,000,000

515,000,000

755,000,000
0

723,680,928

1,447,361,856

1,821,530,562

1,841,223,600

2,076,814,380

2,364,771,561

371,712,768 3,717,127,680 10,862,271,561

MAt the time of incorporation, upon subscription to the Memorandum, allotment of 1, 000 Equity Shares to each of M.GutBeotg&abrge
Thomas Muthoot, George Jacob Muthoot and Gealgeander Muthoot

@Allotment of 62, 500 Equity Shares to each of M.G. George Muthoot, George Thomas Muthoot, George Jacob Muthoot and George
Alexander Muthoot.
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®Allotment of Equity Shares to M.G. George Muthoot (200, 000), George Thomas Mutlipd0@0) George Jacob Muthoot (200, 000),
George Alexander Muthoot (250, 000), Georgie Kurien (150, 000), Valsa Kurien (150, 000), Sara George (150, 000), Susgh50homas
000), Elizabeth Jacob (150, 000), and Anna Alexander (150, 000).

“Allotment ofEquity Shares to M.G George Muthoot (684, 700), George Thomas Muthoot (234, 366), George Alexander Muthoot (587,

866), Susan Thomas (58, 733), George Jacob Muthoot (340, 900), Elizabeth Jacob (38, 133), Anna Alexander (48, 433)eétgal M. G

(33), GeorgeM. George (33) and George M. Alexander (33) pursuant to order of the High Court of Kerala, Ernakulam dated 3anuary

2005 approving the scheme of arrangement and amalgamation of Muthoot Enterprises Private Limited @d@mpany whereby every

sharehotler of Muthoot Enterprises Private Limited is entitled to sharesuofCompanyin the ratio of 3:1. For further details regarding

the scheme of arrangement and amal ga8ati on, see fAHistory and Main

®Allotment of Equity Shares to M.G. George Muthoot (228, 700), George Alexander Muthoot (228, 700), George Thomas Muythoot (228
700), George Jacob Muthoot (228, 700), Anna Alexander (30, 000), Georgie Kurien (2, 400), Sara George (4, 800)p®asa@, T800),
Elizabeth Jacob (30, 000), George M. George (10, 000), Paul M. George (800), Alexander M. George (800), George M. Jauub (800)
George M. Alexander (800).

©Allotment of Equity Shares to George Alexander Muthoot.

MAllotment of EquityShares to M.G. George Muthoot (120, 000), George Alexander Muthoot (120, 000), George Thomas Muthoot (120,
000), George Jacob Muthoot (120, 000), Anna Alexander (52, 000), Sara George (52, 000), Susan Thomas (52, 000), EikgBeth Jac
000), George MGeorge (52, 000), Paul M George (52, 000), Alexander M. George (52, 000), George M. Jacob (52, 000), George M.
Alexander (52, 000) and Eapen Alexander (52, 000).

®Allotment of Equity Shares to M.G. George Muthoot (10, 828, 300), George Alexander Mihdi9, 852), George Thomas Muthoot

(4, 525, 962), George Jacob Muthoot (5, 264, 700), Anna Alexander (1, 963, 031), Sara George (1, 447, 600), Susan Jo®nT81 )1,
Elizabeth Jacob (1, 540, 931), George M. George (434, 931), Paul M. George5@&j0Alexander M. George (370, 300), George M.
Jacob (370, 300), George M. Alexander (370, 531), Eapen Alexander (365, 400), Susan Kurien (700), Reshma Susan Jannh (700), A
Thomas (700), Valsa Kurien (1, 050, 000 ) and Georgie Kurien (1, 066, 800).

OAllotment of Equity Shares to M.G. George Muthoot (120, 000), George Alexander Muthoot (120, 000), George Thomas Mythoot (120
000), George Jacob Muthoot (120, 000), Anna Alexander (52, 000), Sara George (52, 000), Susan Thomas (52, 000), Etikgb2th Jac
000), George M. George (52, 000), Paul M George (52, 000), Alexander M. George (52, 000), George M. Jacob (52, 000),. George M
Alexander (52, 000) and Eapen Alexander (52, 000).

(9AJlotment of Equity Shares to M.G. George Muthoot (37, 800, 00@yg&elexander Muthoot (37, 800, 000), George Thomas Muthoot
(37, 800, 000), George Jacob Muthoot (37, 800, 000), Anna Alexander (12, 600, 000), Sara George (11, 414, 736), Sug26,T2@nas

000), Elizabeth Jacob (12, 600, 000), George M. George7(, @0), Paul M. George (2, 445, 264), Alexander M. George (5, 670, 000),
George M. Jacob (12, 600, 000), George M. Alexander (6, 300, 000), Eapen Alexander (6, 300, 000).

(b) Equity Shares issued for consideration other than cash

Except as discloseatlow, our Company has not issued any Equity Shares for consideration other than cash

Date of No. of Equity Issue price Reasons for allotment Benefits accruing toour
allotment Shares 0) Company
March 21, 2005 1, 993, 230 - Pursuant to scheme ¢ Allotment pursuant tascheme
amalganatiorf? of amalgamation.
TOTAL 1, 993, 230

MAllotment of Equity Shares to M.G George Muthoot (684, 700), George Thomas Muthoot (234, 366), George Alexander Muthoot (587,
866), Susan Thomas (58, 733), George Jacob dant{840, 900), Elizabeth Jacob (38, 133), Anna Alexander (48, 433), Paul M. George
(33), George M. George (33) and George M. Alexander (33) pursuant to order of the High Court of Kerala, Ernakulam datg@Zanua

2005 approving the scheme of arrangemamd amalgamation of Muthoot Enterprises Private Limited withCompany whereby every
shareholder of Muthoot Enterprises Private Limited is entitled to sharesrdompany in the ratio of 3:1. For further details regarding

the scheme of arrangement ammalgamation, sethe section tittedi Hi st or y an datpdgeBOn Obj ect s 0O

2. Share holding pattern ofour Company

The shareholding pattern of our Company agwogust 17 2012 is as follows.
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Category ofshareholder

Number

of

shareholders

Total number

Number of

Total

of Equity  shares held in shareholding
Shares dematerialized as a % of

form

of Equity of share

Shares (A+B’

Shares pledge o

otherwise
encumbered
total number Number As a % a % of total

Total

shareholding

as

number of

Equity
Shares
(A+B+C)

Shareholding of Promoter and
Promoter Group (A)

Indian

Individuals/ Hindu Undivided
Family

Central Government/  Statt
Government(s)

Bodies Corporate

Financial Institutions/ Banks
Any Other

13

297797872

297797872

80.12

Foreign

Individuals (NonResident
Individuals/ Foreign Individuals)
Bodies Corporate (OCB)
Institutions/ FlI

Any Other

Total Shareholding of
Promoter  and Promoter
Group (A)

297797872

297,797,872

80.12

80.12

Public shareholding (B)

Institutions (B1)

Mutual Funds/ UTI

Financial Institutions/ Banks
Central Government/ -State
Government(s)

Venture Capital Funds
Insurance Companies

Foreign Institutional Investors
Foreign Venture Capital Investo
Qualified Foreign Investors
(Individuals)

Qualified Foreign Investors
(Corporations)

Sub-Total (B)(1)

51

15493778
7,900

21,065256

36,566,934

15493778
7,900

21,065256

36566934

4.17
0.00

9.84

400

0.00

4.17
0.00

9.84

Non-institutions (B2)

Bodies Corporate

Individual shareholders holding
nominal share cafal upto™ 1
lakh

Individual shareholders holding
nominal share capital in exces
of * 1 lakh

Qualified Foreign Investors
(Individuals)

Qualified Foreign Investors
(Corporations)

Trusts

Clearing members

Foreign nationals

Non Resident Indians
(Repatriation basis)

Non Resident Indians (Nen
repatriation basis)

Foreign Companies

Others

Market Makers

Office Bearers

Sub-Total (B)(2)

Total Public Shareholding (B)
= (B)(1)+(B)(2)
Total (A)+(B)

425

62,372

48

216
798

220

64,089
64,140

64,153

4,092,936

6,740,955

2,560,853

1,416
1,057,709

566,449

72,854
2,2254,790
37,347,9@
73,914,896

371,712,768

51

4,092936

6,737,887

2,560,853

1,416
1,057,709

566,449
72,854
22,254,790
37,344,894
73,911,828

371,709,700

1.10

181

0.69

0.00
0.28

0.15
0.02

5.99

10.05
19.88

100.00

787,25

15,356

324,23

07

1,142,3

07

07

19.23

0.23

12.66

1,1419 3.06

1.55

1,142,3 0.307

3

1.10

181

0.69

0.00
0.28

0.15
0.02

5.99

10.05
19.88

100.00



Category of shareholder Number  Total number Number of Total Shares pledge c  Total

of of Equity  shares held in shareholding  otherwise  shareholding
shareholders Shares dematerialized as a % of encumbered as
form total number Number As a % a % of total
of Equity of share number of
Shares (A+B’ Equity
Shares
(A+B+C)

Shares held by custodians and agast which Depository receipts have been issuég)
(1) Promoter and Promote - - - - - - R

Group

(2) Public - - - - - - -

GRAND TOTAL (A)+(B)+(C) 64,153 371,712,768 = 371,709,700 100 1,142, | 031 100
307

3. Top ten shareholders of our Company

Our top ten shreholders and the number of Equity Shares held by themessomAugust 17 2012is as follows

Sr. No. Name No. of Equity Shares As % of total number of shares
(face value of 10 each)

1. M G George Muthoot 47,385,132 12.75

2. George Thomas Muthbo 44,464,400 11.96

3. George Jacob Muthoot 44,464,400 11.96

4. George Alexander Muthoot 44,464,400 11.96

5. Susan Thomas 29,985068 8.07

6. George M Jacob 15,050,000 4.05

7. Elizabeth Jacob 14,935,068 4.02

8. Anna Alexander 14,935,068 4.02

9. Sara Gerge 13,519,336 3.64
10. Matrix Partners India Investments LLC 7,845,178 2.11
TOTAL 277,048,050 74.53

4. Top ten holders of debt instruments as daly 31, 2011

For details of the top ten holders of debt instruments of our Company as on July 312614, énnsxere A
Al Top ten holders of our debt instruments a t 24p a g e

5. Debt to equity ratio
The debt to equity ratio prior to this Issue is based on a total outstanding daB¢330 million and shareholder

funds amounting to 29,2570 million as on March 31, 2012. The debt equity ratio post the Issue, (assuming
subscription of NCDs aggregating ‘té,0000 million) would be6.80times, based on a total outstanding debt of

198830mMi I I i on and s h&9257% wiliod @aondviarchf312012l s o f

(in * million)
Particulars Prior to the Issue Post the Issu&
Secured loans as on March 31, 2012 170,9490 175,9490
Unsecuredoars as onMarch31, 202 22,8840 22,8840
Total debt 193,8330 198,8330
Sharecapital as orMarch 31 2012 3,7170 3,7170
Reserves as adlarch31, 202 25,5400 25,5400
Less: Miscellaneous Expenditure (to the extent not written off or adjusted) ¢ Nil Nil
March31, 202
Tot al Sharehol dersdé Funds 29,2570 29,2570
Debt Equity Ratio (No. of Timesy 6.63 6.80

" The debequity ratio post the Issue is indicative and is on account of assumed inflos0080.0 million from the Issue and does not include
contingent and offalance sheet liabilities. The actual delguity ratio post the Issue wouldmnd upon the actual position of debt and equity on the
date ofAllotment

For details on the total outstanding debt of our Compsest h e s e c tDisalosures on Existing Findncial
Indebtednessat pageld?2
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OBJECTS OF THE ISSUE
Issue proceds

Our Company has filed this Draft Prospectus for a public issue of NCDs aggregating |00 million with an

option to retain ovesubscription uptd 2,5000 million for issuance of additional NCDaggregating to a total of upto

* 5,0000 million. The funds raised through this Issue will be utilised for our various financing activities including
lending and investments, to repay our existing liabilities or loans and towards our business operations including for our
capital expenditure and workjrcapital requirements and general corporate purposes, after meeting the expenditures of
and related to the Issue and subject to applicable statutory/regulatory requirements

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

Monitoring of utilisation of funds

There is no requirement for appointment of a monitoring agency in terms of the SERdgalattions. The Board of
Directors shall monitor the utilisation of the proceeds of the Issue. Our Company will disctageCro mpany 6 s
financial statements for the relevant financial year commencing thierfinancial year ended March 2013, the

utilisation of the proceeds of the Issue under a separate head along with details, if any, in relation to all such proceeds of
the Issue that have not been utilised thereby also indicating investments, if any, of such unutilised proceeds.of the Issue

Interim use of proceeds

The management afur Company, in accordance with the policies formulated by it from time to time, will have
flexibility in deploying the proceeds received from the Islending utilisation for the purposes described above,
we intendto temporarily invest the funds in interest bearing liquid instruments including deposits with banks
and investments in liquid (not equity) mutual funds may be approved by the Bqaadd/orany duly constituted
committee of Directors abur Company, ashe case may be&uch investments would be in accordance with the
investment policies approved by our Board from time to time.

Other confirmations

In accordance with the SEBI Debt Regulations, our Company will not utilise the proceeds of the issuediag

loans to or acquisition of shares of any person who is a part of the same group as our Company or who is under the
same management as our Company or any subsidiary of our Cofipangsue proceeds shall not be utilised towards

full or part conileration for the purchase or any other acquisition, inter alia by way of a lease, of any.property

No part of the proceeds from this Issue will be paid by us as consideration to our Promoter, our Ringckeys,
manageriapersonnel, or companies protad by our Promoteexcept in the usual course of business

Further,our Company undertakes that procedisn the Issue from the NCDs allotted hanks shall not be

used for any purpose which may be in contravention of the RBI guidelines on bankniin&amd\NBFCs
including those relating to classification as capital market exposure or any other sectors that are prohibited under
extantRBI regulations.



STATEMENT OF TAX BENEFITS
STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO THE DEBENTURE HOLDERS

Under the current tax laws, the following tax benefits, interalia, will be available to the Debenture Holders. The tax benefi
are given as per the prevailing tax laws and may vary from time to time in accordance with amendments to the law or
enactmentshiereto. The Debenture Holder is advised to consider in his own case the tax implications in respect of
subscription to the Debentures after consulting his tax advisor as alternate views are possible. We are not liable to the
Debenture Holder in any manrfer placing reliance upon the contents of this statement of tax benefits.

A. IMPLICATIONS UNDER THE INCOMET AX ACT, 1961 (61 . T. ACTOd)
I. To the Resident Debenture Holder

1. Interest on NCD received by Debenture Holders would be subject to taxnatrthe rates of tax in accordance with and
subject to the provisions of the I.T. Act and such tax would need to be withheld at the time of credit/payment as per the
provisions of Section 193 of the I.T. Act. However, no income tax is deductible at sovespect of the following:

a. In case the payment of interest on debentures to a resi
Holder does not or is not likely to exceed Rs. 5,000 in the aggregate during the Financial yearraacegias paid by an
account payee cheque.

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

c. When the Assessing Officer issues a certificate on an application by a Debenture Holder on satisfaction that the total
income of the Debenture holder justifies no/lower deduction of tax at source as per the provision®ofl9&€l) of the

I.T. Act; and that certificate is filed with the Company before the prescribed date of closure of books for payment of
debenture interest

d. (i) When the resident Debenture Hol der wiybraBmmr manent
submits a declaration as per the provisions of section 197A(1A) of the I.T. Act in the prescribed Form 15G verified in the
prescribed manner to the effect that the tax on his estimated total income of the financial year in which such tademe is

included in computing his total income will be NIL. However under section 197A(1B) of the I.T. Act, Form 15G cannot be
submitted nor considered for exemption from tax deduction at source if the aggregate of interest income credited or paid or

likely to be credited or paid during the Financial year in which such income is to be included exceeds the maximum amount
which is not chargeable to tax, as may be prescribed in ea

To illustrate, as on 01.04.2012,the maximum amount adnec not chargeable to tax in case of individuals (other than
senior citizens and super senior citizens) and HUFs is Rs. 2,00,000; ; in the case of every individual being a redident in In
who is of the age of 60 years or more but less than 80 yeany ditree during the Financial year (Senior Citizen) is Rs.
2,50,000; and in the case of every individual being a resident in India, who is of the age of 80 years or more at any time
during the Financial year (Super Senior Citizen) is Rs. 5,00,000 for Fahafear 201213.

(ii) Senior citizens, who are 60 or more years of age at any time during the financial year, enjoy the special privilege to
submit a seldeclaration in the prescribed Form 15H for non deduction of tax at source in accordance wibhitfieng of

section 197A(1C) of the I.T. Act even if the aggregate income credited or paid or likely to be credited or paid exceeds the
maximum amount not chargeable to tax, provided that the tax due on total income of the person is NIL.

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

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

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

However as per the third provisogection 48 of I.T. Act, benefit of indexation of cost of acquisition under second proviso

of section 48 of I.T. Act, is not available in case of bonds and debenture, except capital indexed bonds. Thus, long term
capital gains arising out of listed debamtiwould be subject to tax at the rate of 10 % computed without indexation.
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In case of an individual or HUF, being a resident, where the total income as reduced by stehriarapital gains is below

the maximum amount which is not chargeable to irestar, then, such lonterm 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-taxncome
and the tax on the balance of such keegn capital gains shall be cpnted at the rate mentioned above.

4. Shortterm 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 thensrafishe I.T. Act. The
provisions relating to maximum amount not chargeable to tax described at para 2 above would also apply to such short term
capital gains.

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

Il. To the Non Resident Debenture Holder

1. A nonresident Indian has an option to be governed by Chaptef Xflthe I.T. Act, subject to thprovisions contained
therein which are given in brief as under:

a. Under 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, longgpital gains on transfer of such Debentures will be
taxable at 10% of such capital gains without indexation of cost of acquisition-t8hmortapital gains will be taxable at the
normal rates of tax in accordance with and subject to the provisionsremhtaerein.

b. Under section 115F of the I.T. Act, long term capital gains arising to -@esatent Indian from transfer of debentures
acquired or purchased with or subscribed to in convertible foreign exchange will be exempt from capital géire taetif t
consideration is invested within six months after the date of transfer of the debentures in any specified asset oirig any sav
certificates referred to in section 10(4B) of the I.T. Act in accordance with and subject to the provisions comtaimed th

¢. Under section 115G of the I.T. Act, it shall not be necessary for -@esatent 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 Chaptd® ¥itte I.T. Act in accordance with and

subject tolhe provisions contained therein.

d. Under section 115H of the I.T. Act, where a {mesident Indian becomes a resident in India in any subsequent year, he
may furnish to the Assessing Officer a declaration in writing along with return of income unden skg9 for the
assessment year for which he is assessable as a resident, to the effect that the provisions of CAagfbtall Kdintinue to

apply to him in relation to the investment income (other than on shares in an Indian Company) derived frameigmy f
exchange assets in accordance with and subject to the provisions contained therein. On doing so, the provisions of Chapter
XII-A shall continue to apply to him in relation to such income for that assessment year and for every subsequent assessment
year until the transfer or conversion (otherwise than by transfer) into money of such assets.

2. In accordance with and subject to the provisions of section 1151 of the I.T. Act-Bdsatent Indian may opt not to be
governed by the provisions of Chapidl -A of the I.T. Act. In that case,

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

b. Shortterm capital gains on the transfer of listed debentures, where debearitesld for a period of not more than 12
months preceding the date of transfer, would be taxed at the normal rates of tax in accordance with and subject to the
provisions of the I.T. Act

c. Where, debentures are held as stock in trade, the incomansfetrof debentures would be taxed as business income or
loss in accordance with and subject to the provisions of the I.T. Act.

3. Under Section 195 of the I.T. Act, the company is required to deduct the applicable tax at source ie. 20% on investment
income and 10% on any lotsigrm capital gains as per section 115E, and at the normal rates for Short Term Capital Gains if
the payee Debenture Holder is a Non Resident Indian.

4. In case of foreign companies, where the income paid or likely to be parblex®s. 1,00,00,000 a surcharge of 2% of
such tax liability is payable. 2% education cess and 1% secondary and higher education cess on the total income tax
(including surcharge) is also deductible.

5. The Finance Act, 2012 (by way of insertion of a s@etion 194LC in the I.T. Act) provides for lower rate of withholding
tax at the rate of 5% (as against 20%) on payment by way of interest paid by an Indian companyrésidern(including



a foreign company) in respect of borrowing made in foreigreagy from sources outside India between July 1, 2012 and
July 1, 2015, under a loan agreement approved by Central Government.

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

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

lll. To the Foreign Institutional Investors (FlIs)

1. In accordance with and subject to the provisions of section 115AD of the |.T. Agtiglon capital gains on transfer of
debentures by FlIs are taxable at 10% (plus applicable surcharge and education and secondary and higher education cess)
and shorterm capital gains are taxable at 30% (plus applicable surcharge and education arahseaoohitigher education

cess). The benefit of cost indexation will not be available. Further, benefit of provisions of the first proviso of Secfion 4

the I.T. Act will not apply.

2. Income other than capital gains arising out of debentures is éa&al20% in accordance with and subject to the

provisions of Section 115AD. In addition to the aforesaid tax, in case of foreign corporate Flls where the income exceeds Rs.
1,00,00,000 a surcharge of 2% of such tax liability is also payable. A 2% educasigrand 1% secondary and higher
education cess on the total income tax (including surcharg:t

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

4. The provisions at para Il (6 and 7) above would also apply to Flis.
IV. To the Other Eligible Institutions

All mutual funds registered under Securities and Brge Board of India or set up by public sector banks or public
financial institutions or authorised by the Reserve Bank of India are exempt from tax on all their income, including income
from investment in Debentures under the provisions of Section 10#3B¢ I.T. Act subject to and in accordance with the
provisions contained therein.

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

1. Under section 54EC of the |.T .Act, long term capital gains arising to the debenture holders on trimsifedetfentures

in the company shall not be chargeable to tax to the extent such capital gains are invested in certain notified baids within
months after the date of transfer. If only part of the capital gain is so invested, the exemption shaplob@pately

reduced. However, if the said notified bonds are transferred or converted into money within a period of three years from
their date of acquisition, the amount of capital gains exempted earlier would become chargeable to tax as longaterm capit
gains in the year in which the bonds are transferred or converted into money. However, the exemption is subject to a limit of
investment of Rs 50 Lakhs during any financial year in the notified bonds. Where the benefit of section 54EC of the Act has
been availed of on investments in the notified bonds, a deduction from the income with reference to such cost shall not be
allowed under section 80C of the Act.

2. As per the provisions of section 54F of the I.T. Act, any@mg capital gains on transfef a long term capital asset

(not being residential house) arising to a Debenture Holder who is an individual or Hindu Undivided Family, is exempt from
tax if the entire net sales consideration is utilized, within a period of one year before, or twaftgede date of transfer,

in purchase of a new residential house, or for construction of residential house within three years from the date. d¢f transfer
part of such net sales consideration is invested within the prescribed period in a resides¢iathtem such gains would be
chargeable to tax on a proportionate basis. This exemption is available, subject to the condition that the Debenture Holder
does not own more than one residential house at the time of such transfer. If the residential bicketire investment

has been made is ransferred within a period of three years from the date of its purchase or construction, the amalint of capit
gains tax exempted earlier would become chargeable to tax as long term capital gains in the yearsuctviegidential

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 neésé hesiden
referred above), then the original exemption will be taxed as capital gains in the year in which the additional residential
house is acquired.

VI. Requirement to furnish PAN under the I.T. Act
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1. Sec.139A(5A)

a. Section 139A(5A) requiresery person from whose income tax has been deducted at source under chapiokiik
I.T. Act to furnish his PAN to the person responsible for deduction of tax at source.

2. Sec.206AA:

a. Section 206AA of the I.T. Act requires every person edtitbereceive any sum, on which tax is deductible under Chapter
XVl B (6deducteed6) to furnish his PAN to the deductor, f a
following rates:

(i) at the rate specified in the relevant provisiéthe I.T. Act; or
(ii) at the rate or rates in force; or
(iii) at the rate of twenty per cent.

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

c. Where a wrong PAN is provided, it will be regarded as non furnishing of PAN and Para (a) above will apply

VII. Taxability of Gifts received for nil or inadequate consideration
As per sectin 56(2)(vii) of the I.T. Act, where an individual or Hindu Undivided Family receives debentures from any
person on or after 1st October, 2009:

(i) without any consideration, aggregate fair market value of which exceeds fifty thousand rupees, therettoé thiko
aggregate fair market value of such debentures or;

(i) 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 debasiexeseds such consideration;

shall be taxable as the income of the recipient at the normal rates of tax
However, this provision would not apply to any receipt:

(a) from any relative; or

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

(c) under a will or by way of inheritance; or

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

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

() from any fund or foundation or university or other edlional institution or hospital or other medical institution or any
trust or institution referred to in Section 10(23C)

(g) from any trust or institution registered under section 12AA.

B. IMPLICATIONS UNDER THE WEALTH TAX ACT, 1957
Wealthtax is notlevied on investment in debentures under section 2(ea) of the Vimalitct, 1957.

1. The above Statement sets out the provisions of law in a summary manner only and is not a complete analysis or listing of
all potential tax consequences of the purchasmership and disposal of shares.

2. The above statement covers only certain relevant benefits under the -bagoet, 1961 and Wealth Tax Act,
1957(col l ectively referred to as O6direct tax | awsédé) and do

3. The above statement of possible tax benefits are as per the current direct tax laws relevant for the assessment year 2013
14. Several of these benefits are dependent on the Debenture Holder fulfilling the conditions prescribed under the relevant
provisions

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

5. The stated benefits will be available only to the sole/ first named holder in case the debenitliteyiphe holders.

6. In respect of nonesidents, 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 resifiral fttomicile.
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7. In respect of nonesidents, taxes paid in India could be claimed as a credit in accordance with the provisions of the
relevant tax treaty.

8. No assurance is given that the revenue authorities/courts will concur with the vimesser herein. Our views are based

on the existing provisions of law and its interpretation, which are subject to changes from time to time. We do not assume
responsibility to update the views consequent to such changes. We shall not be liable taremyiakdlities or expenses

relating to this assignment except to the extent of fees relating to this assignment, as finally judicially determired to hav
resulted primarily from bad faith or intentional misconduct. We will not be liable to any othenparsespect of this
statement.
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SECTION IV: ABOUT THE ISSUER AND INDUSTRY OVERVIEW

The following information includes extracts from publicly available information, data and statistics derived from
reports prepared by third party consultants, includthg IMaCS Industry Report 2009 and the IMaCS Industry
Report (2010 Updateprivate publications, and industry reports prepared by various trade associations, as
well as other sources, which have not been prepared or independently verified Ggmpanyand the Lead
Managers or any of their respective affiliates or advisdsich information, data and statistics may be
approximations or may use rounded numbé€srtain data has been reclassified for the purpose of presentation
and much of the available mrimation is based on best estimates and should therefore be regarded as indicative
only and treated with appropriate caution.

Overview of the Indian Economy

India is thefourth largest economy in the world after the European Union, the United &tat&hina with an
estimated GDP of approximately U8%15trillion in 2011, on a purchasing power parityPP") basis,(Source:

CIA World Factbook)India is also one of the fastest growing economies in the world. According to the Central
Statistical Organation, India's GDP grew at a rate®80% in the financial year ended March 2012.

According to India Brand Equity Foundation, India is one of the largest bullion markets in the worldctuliats

for nearly one third of the total world demanddoid ands also the largest consumer of gold jewellery in the world
(approximately 2@0% of global gold consumption), and the largest importer of gold in the wW8ddrce: IBEF,
http://mww.ibef.org/industry/gemsjewellery.asgcording to the ASSOCHM India, gold imports accounted for

9.60% of I ndiads total i mports in the year 2011 and was
(Sourcenttp://www.assocham.org/arb/general/indias_Gold_Rush_lIts_Impact_and_Sustainahility.pdf

Overview ofthe Indian Consumer Credit Market

The consumer credit market in India has undergone a significant transformation over the last decade and
experienced rapid growth due to consumer credit becoming cheaper, more widely available and increasingly a
more aceptable avenue of funding for consumers. The consumer credit market has developed in India due to
the following factors:

) increased focus by banks and financial institutions on consumer credit resulting in a market shift
towards regulated lenders from uguéated moneylenders/financiers;
increasing trend of Indian consumers to acquire assets such as cars, goods and houses on credit;
fast emerging middle class and growing number of households in our target segment;
improved terms of credit as interest ratesndia fall in line with global interest rates;
legislative changes that offer greater protection to lenders against fraud and potential default increasing
the incentive to lend;
) growth in assignment and securitisation arrangements for consumer loansatidesd non deposit
based entities to access wholesale funding and compete solely on their ability to originate, underwrite
and service consumer loans.

Credit availability, affordability and consumer confidence are the key drivers for consumer loahm. growt

A variety of financial intermediaries in the public and private sectors participate irslediasumer lending
sector, including the following:

commercial banks;

cooperative banks;

long-term lending institutions;

NBFCs, including housing financempanies;

other specialized financial institutions and stiateel financial institutions; and
lenders in the unorganized sector.

Commercial Banks

As of December 312011, there were 1B scheduled commercial banksSCBS'), (including regional rural
banks (‘RRBSs") in India (Source: RBI, Quarterly Statistics on Deposits and Credit of Scheduled Commercial
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Banks, Decembet011). As on December 31, 201ha number of banked centres served by SCBs3bA:82
of which 27,964were single office centres afi@ centres had 100 or more bank offic€@(rce: RBI, Quarterly
Statistics on Deposits and Credit of Scheduled Commercial Banks, Dec2@ilder Scheduled commercial
banks are banks that are listed in a schedule to the Reserve Bank of India Act, 1934yadbel forther
categorised as public sector banks, private sector banks and foreign banks.

Non-Banking Finance Companies

An NBFC is a company registered under the Companies @&ud is engaged in the business of loans and
advances, acquisition of shargéstk/bonds/debentures/securities issued by Government or local authority or
other securities of like marketable nature, leasing;firehase, insurance business, chit business but does not
include any institution whose principal business is that of aljuiee activity, industrial activity,
sale/purchase/construction of immovable property. Aloamking institution which is a company and which has

its principal business of receiving deposits under any scheme or arrangement or any other manner, or lending
any manner is also a ndranking financial company (Residuary Reanking company). It is mandatory that
every NBFC should be registered with RBI to commence or carry on any businesstEnkang financial
institution as defined in clause (a) sfction 45 | of the RBI Act. All NBFCs are not entitled to accept public
deposits. Only those NBFCs holding a valid Certificate of Registration with authorisation to pobbpt
deposits can accept/hold public deposits. NBFCs authorised to accept/hold geybisits besides having
minimum stipulated net owned fund should also comply with the directions such as investing part of the funds
in liqguid assets, maintain reserves, rating etc. issued by the R8okirce: RBI, FAQ _NBFC
http://www.rbi.org.in/scripts/F®View.aspx?ld=71.)As of May 31, 2012, there were 271 NBFCs in India
permitted to accept public depositSo(rce: http://rbidocs.rbi.org.in/rdocs/Publications/PDFs/59260 pdf
Further, according to the RBthere were 11,440 NBFCs in India that are notpiéed to accept public deposits
(Source: http://www.rbi.org.in/scripts/nbfcpublication_new.a$pand as of October 15, 2011 there wéefé4
NBFCs in India (new) that are not permitted to accept public depositgSource:
http://www.rbi.org.in/scripts/bs_nblist.aspy

Gold Finance Industry in India

India is one of the largest markets for gold and as of fiscal 2010, accounts for approximai@ly dithe total
world gold stockwith anannw demand of approximately700 tonnes (Source: IMaCS Industry Reg2010
Update)) Severa gold based financial prodicts have been made available to retail consumers in the Indian
market from time to time with aview to bring the gold holdings to the core finangal market.

Lendng against gold has beerone of the mos popuar instrumerts based ongold, andit works well with the
Indianrural population which typically viewsgold asanimportant savingsingrumentthatis liquid andcan be
convertedinto cash instartly to meettheir urgent cash requirementdMoreover traditiondly gold ownersin
southernindia ae more open than elsewhere in the countoyaccept ard execise the option of pledging gold to
borrow money (Source: IMaCS Industry Report 2009).

The following chart illustrates gold demand trends in India
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Gold Demand in Tonnes
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(Source:IMaCsS Industry Repor2010 Update)

Indian corsumers have an affinity for gold that emandes from various social and ttura fadors. Furthermore

the low level of financial inclusion and poor access to finandal products andservices make gold a safe and
attractive investment propostion. In an effort to tap the market for gold related investment and services,
companies in théinarcia sector have launched averal products such as gold coins and bars, exchange traded

gold fundsandlending againstgold. Gold Loans in India, have largely been concentrated in southern India,
which holds the largest proportion of India's gold portfolio, and is typically more open to borrowing
against gold as compared to consumers in the northern and westeonsredi India(Source:IMaCS
Industry Report 2009

Gold Loans tave emerged as key gold basedinancia prodicts, and in the year endedarch 31,2010, the
organized Gold Loansmarket in India was estimated at between™ 3500 billion and™ 4000 billion with a
CAGR of approximately40.00% during fiscal 2002to fiscal 2A.0. Notwithstanding the aboyehe organized
Gold Loansportfolio accounted formerely 1.20% of the value of total gold stock in India. The Gold Loans
market is significantly under-pendrated andis expected to continue growing at the rate of 35.00-40.00% in the
future (Source:IMaCS Industry Report (2010 Update)

Gold Demand in India

) Demand is relatively price in-elastic: Demand for gold has not been adversely impaded byrising
prices. Despite increasesin gold pricesfrom ™ 15,02600to ~ 51,15000 per ource during the period
from 2002to 29, the demandfor gold has risen from 580 tonnes in 2002 to 620 tonnes in 2009
(Source:IMaCSs Industry Report (2010 Update))

. Sauth India congtitutes the largest market for gold: Soithern India has beenthe largest market
accounting for approximately40.00% of the gold demand, followed by the western region at
approximately25.00%, the northern regionat 20.00-25.00%, and theeastern regionat approxmately
10.00-10.05% of India'samual gold demand(Source:IMaCS Industry Report 2009)

. Demand is further concentrated in rural pockets of India: Rural India is estimated to hdd around
65.00% of total gold stock asthis section of the popuation viewsgold asa scure and easily acessible
savingsvehicle alongwith its corsumption purpose.(Source:IMaCS Industry Report 2009)

In addtion to a growing orgarized Gold Loans market in India, there is, a, large long-opeated, unaganised
Gold Loans market which includes numerous pawrbrokers, moneylenders and cogperative saieties, operating
primarily in rural areasof India, and poviding loans gainst jewdlery to famili esat interest ratesin excess of
30.00%. These operators have a grong undestanding of the local customer base and offer an advarntage of
immedate liguidity to customersin needwithout requiring aborate formalitiesand documertation.

Trend of market size ofgold loans demand and gold stock value
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Size of Gold Loans market in India Value of Gold Stock in Rs. Billion
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The southern region of Indiaccountsfor 85.00-90.00% of the Gold Loansmarket in India. Receantly, large
specialized NBFCs segh as Muthoot Finance Limited and Mangppuram FinanceLimited have started
expandng their businessesin northern andwestern India, andit is expected that there will be gradual increase
in the acceptability of Gold Loansproduct in these regionsdueto the concetrated marketingefforts of large
NBFCs. (Soure@: IMaCS Industry Report 2009)

Drivers of Growth in Gold Loans Market in India

i. Regulatory incentives to lendersThe prescribed risk weight on Gold Loans has been approximately
50.00% for commercial banks, further reducing the associated capital(&msisce:IMaCS Industry
Report 2009)

. Policy focus The Government of India views Gold Loans as an effective means to meet the potential
micro- finance demand in India. In fiscal 2007, the Government of the state of Tamil Nadu set a
jewellery loans targedf = 60.0 billion (75.00% of the total loan disbursement target) foroperatives
in Tamil Nadu(Source:IMaCS Industry Report 2009)

iii. Increasing interest of the lenders in the segmentConsidering the recent rise in default rates
(expectedto vary from 800-10.00% in fiscal 2009) in personal loans, banks have started focusing on
the Gold Loans segment because it offers attractive returns (although lower than personal loans) with
very low levels of defaults. Several private sector banks have startedpadiri@ in the segment by
getting into bilateral sale agreements with NBFCs that specialize in Gold Loan. A few private sector
banks have also initiated efforts to tap into such segn{goisrce:IMaCS Industry Report 2009)

iv. High levels of indebtednessThe National Sample Survey Organisation (NSSO) 280@%ey on
situational assessment of far mer sd iQ%doérurale dnes s
households in India were farmer households, out of which028were indebted. The incidence of
indebtedness was highest in the state of Andhra Pradesig¥@Zollowed by Tamil Nadu (74®%),

Punjab (65.8%), Kerala (64.8%), Karnataka (61@%) and Maharashtra (54 %) (Source:IMaCS
Industry Report 2009)

V. Changing customer attitudes and preferencg Indian customers have demonstrated a change in
their traditionally debtaverse psychology, promoting the creation of assets through growth in financial
liabilities which has been reflected in an annual growth of more thd©-36.00% in retail credit
between fiscal 2002 and fiscal 20@Source:IMaCS Industry Report 2009)

Economics of the gold finance industry in India

NBFCs and banks operate with different underlying objectives in the Gold Loans segment which has been
reflected in the margins anddfitability for different category of lenders. NBFCs view Gold Loans as their
primary business and have invested significantly in building their service offerings and typically command
premium yields and attractive profitability. Historically banks viewold Loans for agriculture as a safer
means to meet their priority lending targets which typically offer low returns with high defaults. However,
recent changes in regulatory norinave precluded gold loans from being classified under the agriculture
secbr, thereby making such loans ineligible to meet banks' priority lending targets. Despite this banks usually
are unable to offer the level of flexibility and rapid disbursals as compared to the specialised NBFCs.
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Economics of Gold Loans business for NBF€and Banks

Key Ratios (as a Specialised Banks- Gold Banks- Gold Loans for
% of average NBFCs* Loans for agri** non-agri***

assets)

10% (includes govt

Interest Income 22-23% o et 11-12%
Interest Expense 11-12% 7-8% 7-8%
i‘;‘lg::‘“t 11% 2.3% 4% (approx)
D smomw 1
baadets o2 e o
j([::::;rt]:t :]n Assets 33.3.5% 0.4-1.4% 2.2 % (approx)
Return on Net 27-30% 2-7% 16-18% (approx)

‘Worth

*Risk Weightage of 10002, Capital Adequacy Ratio of 0%
** Risk Weightage of 500%, Capital Adequacy Ratio of T0%
*** Risk Weightage of 1000%, Capital Adequacy Ratio of 0%

Source:IMaCS Industry Report 2009
Competition

The Gold Loans market has been dominated by SCBs focused on southern India, and NBFCs with market shares
of approximately 580 and 3200%, respectively in fiscal 2010, while the remaining market share has been
held by small ceoperative banks. In additionhere has been a rapid expansion in the market Gold Loans
between fiscal 2002 and fiscal 20(®ource:IMaCS Industry Report (2010 Update))

NBFCs offer flexibility, quick disbursal and an informal environment to their customers in return for a premium
onthe rates of interest offered. The le@Avalue ratio for 22 carat jewellery piece typically varies fron0DB5

65.00% by banks while it varies from 7@W-80.00% by NBFCs, which may be further adjusted subject to the
purity of gold. Further, the interesates charged by the bankariedfrom 8.00-10.00% in case of loans for
agricultural purposes and approximately.QI?13.00% on loans for nomgricultural purposes while NBFCs
charge interest rates between®®26 and 2600% (Source:IMaCS Industry Report@9) However, recent
changes in regulatory norms have precluded gold loans from being classified under the agriculture sector,
thereby increasing the cost of funds of gold loan companies, including our Company.

Market share of Gold Loan lenders and respetive growth rates

Cooperatives - - _ Qi‘)’g%
11.6 C 329

-

Private Sector 13.7
hanks 14.8

Public Sector
Banks

C 1% O
NEBFCs

F¥o7 F¥Y09 FY10
Source:IMaCS Industry Report (2010 Update)
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The estimated Gold Loan portfolio and the market share of key gold finance companies for fiscal 2007, fiscal
2009and fiscal 201@re set out below

Gaold Loans Estimated Gold Loans Portfolio Gaold Loans Market Share (%)
Provider (Rs. Billion)

FY 07 FY 09 FY 10 FY 07 FY 09 FY 10
Muthoot Finance 142 330 7342 11.0% 13.4% 19.5%
Muthoot Fincorp 4.7 11.8 222 3.6% 4.8% 3.9%
Manappuram * 48 12.0 256 3.7% 49% 6.8%
Indian Bank 17.0 325 392 13.2% 13.2% 10.4%
Indian Overseas 169 il 522 13.1% 12.6% 13.9%
Bank
Federal Bank 6.0 10.7 8.6 4.7% 4.3% 23%
South Indian 6.0 15.0 235 47% 6.1% 63%
Bank
State Bank Of 114 16.0 19.3 2.9% 6.4% 3.1%
Travancore
Andhra Bank 4.0 9.0 14.0 3.1% 3.6% 37%

*Including Manappuram Finance Tamil Nadu Limited (MAFIT)

Source:IMaCS Industry Report (2010 Update)
Role of NBFC's in the competitive landscape of the gold finance industry in India

A typical Gold Loancugomer expeds high loanto-value ratios, easy acess, low levels of documertation and

formalities, quick appoval and disbusal of loars, lockers to ensure safety of their pledged gold and ateamof

expert valuers. Speialized NBFCs have created a niche in the Gold Loans capdilities by meding these
recuiremerts of thetypica Gold Loancustomers,who requireGold Loans primarilyto meettheir urgent cash
requirementéSource:IMaCS Industry Report 2009)

NBFCs specializing in Gold Loansortinue to perform grongly in the Gold Loans market and the overall
gtatistics demongrate that the relative share of tradition&a gold finance NBFCsn the market has nat chamged
significartly over the last threeyeas. In fiscal 2010,the Gold Loansmarket was largely concentrated béween
two categories of lenders: south India based SGBand NBFCs specidizing in Gold Loans which held
approximately58.00%and 32.00%, respectively, othe total market. The rest of the Gold Loansportfolio was
held by gveral small co-opeative barks. (Source:IMaCS Industry Report 2009)

Outlook of the Gold L oans Market in India
Sincethe gold loars market is currently undguenetrated, it is expected that the Gold Loans market will offer
enough opportunities for portfolio expansion and retain attractive margins for all existing specialised NBFCs,

banks and new entrantSource:IMaCS Industry Rep62009)

The branch expansion and marketing initiatives of various specialized NBFCs are anticipated to give a strong boost
to the acceptability of Gold Loans and lead to further growth in the Gold Loans market.

NBFCs in the Indian Gold Loans market
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In addition, it is anticipated that the large public sebimks in southern India will continue to be amongst the
leading lenders, but considering the various regulatory and operational processes, it would berghétliengi
the banks to match the flexible service regime of the specialised NE®Osc€: IMaCS Industry Report 2009

New NBFC entrants in the market are currently in a cautious preparatory mode to enter the Gold Loans market
but it will take some time fothese NBFCs to emerge as formidable competitors to specialized existing NBFCs.
This is because it will take time for these new NBFCs to build the requisite focus, infrastructure (valuers,
lockers, etc,) and branch netwofkource: IMaCS Industry Report @9).

Specialized NBFCs are expected to continue to hold their share of the Gold Loans market with their ability to
provide superior and niche servicing capabilities to theistiegi and future customers. The following factors
will be crucial in contribuihg to the continued growth of specialized NBFCs:

. Ability to maintain their strong hald in the sauthern India markets in terms of reach and customer
SEIViCES;
. Stremgtheningbrandimage in thetarget customer segmerts with aspecia emphasis on markets beyond

the southern region imdia;

. Developing related products such as edwcation loans and offering fee based services sich asmoney
transfers or finarcia products dstribution; and

. Capturinga strong market position in other regions of India, includinig the northern and western
regions(Source:IMaCsS Industry Report 2009)



OUR BUSINESS
Overview

We are the largest gold financing company in India in terms of loan portfolio, according20libeipdate to

the IMaCS Research & Analytics Industry Repod s Gold Loans MiWMMaGSelndusttyn | ndi a
Report (2010 Updatep )We provide personal and business loans secured by gold jewellery, or Gold Loans,
primarily to individuals who possess gold jewellery but could not access formal credit wittaeanable time,

or to whom credit may not be available at all, to meet unanticipated or otheteshoftquidity requirements.
According to the IMaCS Industry Report (2010 update), as of Mat¢ch010 our branch network was the
largest among gold loalNBFCs in India. Our Gold Loan portfolio as of March 31, 2012 comprised
approximately six million loan accounts in India that we serviced through 3,678 branches28cstetes, the
national capital territory of Delhi and four union territories in Indide have since increased our branch
network to 3,780 branches as &fne 30, 2012As of June 30, 2012we employed 25,103 persons in our
operations.

We are a fASystemidepbbyt| mpkir hgnNBNGOD headquartered ir
Our operating history has evolved over a period of 73 years since M George Muthoot (the father of our
Promoters) founded a gold loan business in 1939 under the heritage of a trading business established by his
father, Ninan Mathai Muthoot, in 1887. Singer formation, we have broadened the scale and geographic scope

of our retail l ending operations so that, as of Mar c
For the years ended March 31, 2008, 2009, 2010, 2011 and 2012, revenues rfrGoidolloan business
constituted5.9®%, 96.7P4, 98.08%, 98.75% and 99.12%, respectively, of our total income. In addition to our

Gold Loans businessye provide money transfer services through our branches aagsuits of various

registered money transfagencies, and recently hagemmenced providing collection agency servicd®

also operate three windmills in the state of Tamil Nadu.

We issue secured nanonver ti bl e debentures <called fAMuthoot Gol
Proceeds frormour issuance of Muthoot Gold Bonds form a significant source of funds for our Gold Loan
business. We also rely on bank loans and subordinated debt instruments as our sources of funds. As of March
31, 2012 we had 66,1020 million in outstanding Muthoot Gd Bonds and 127,7300 million in other

borrowings. We also raise capital by issuing commercial paper and listed and credit ratsmhvestible

debentures under private placement mode to various institutional investors

Our customers are typically sthdusinessmen, vendors, traders, farmers and salaried individuals, who for
reasons of convenience, accessibility or necessity, avail of our credit facilities by pledging their gold jewellery
with us rather than by taking loans from banks and other fiabmstitutions. We provide retail loan products,
primarily comprising Gold Loans. We also disburse other loans, including those secured by Muthoot Gold
Bonds.Our Gold Loans have a maximum 12 month te@ur average disbursed Gold Loan amount outstanding
was " 40,611 per loan account as Bfarch 31, 2012For the year endeMarch 31, 2012our retail loan
portfolio earned, on an average, interest of 1.86% per month, or 22.34% per annum.

As of March 31, 2008, 2009, 2010, 2011 and 2012, our portfolio aftanding gross Gold Loans under
management was21,790.1 million, 33,000.7 million; 73,417.3 million,” 157,280.7 million and 244173.0

million, respectively, and approximately 30.1 tons, 38.9 tons, 65.5 tons, 112.0 tons and 137.1 tons, respectively,
of gold jewellery was held by us as security for our Gold Loans. Grosperforming assets ("NPAs") were at
0.42%, 0.48%, 0.46%, 0.29% and 0.56% of our gross retail loan portfolio under management as of March 31,
2008, 2009, 2010, 2011 and 2012, respetyi

For the years ended March 31, 2008, 2009, 2010, 2011 and 2012, our total incom&,88&4 million,

© 6,204.0 million,” 10,893.8 million,” 23,158.7 million and 45,490.6 million, respectively, demonstrating an
annual growth rate of 57.56%, .@8%, 75.59%, 112.59% and 96.42%, respectively. For the years ended March
31, 2008, 2009, 2010, 2011 and 2012 our profit after tax v&s9.6 million,” 978.7 million,” 2,285.2 million,
 4,941.8 million and 8,920.2 million respectively, demonstratiram annual growth rate of 43.80%, 55.20%,
133.49%, 116.25% and 80.51%, respectively. As of March 31, 2008, 2009, 2010, 2011 and 20&2wouth

was ~ 2,223.6 million, ™ 3,702.3 million, ~ 5,845.5 million, > 13,344.1 million, and” 29,257.3 million,
regectively

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

Market leading position in the Gold Loan businesgth a strong presence ininder-served rural and seri
urban markets

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

e We are he largest gold financing company in India in terms of loan portfolio, according to the IMaCS
Industry Report (2010 Update). Our loan portfolio as of March 31, 2012 comprised approximately six
million loan accounts, in India with Gold Loans outstanding 2f4,173.0million.

e We have the largest branch network among gold loan NB&&srding to the IMaCS Industry Report
(2010 update)Our branch network has expanded significantly in recent years from 373 branches as of
March31,2005 to 3,780 branches asJune 30, 2012, comprising 657 branches in northern India, 2,435
branches in southern India, 500 branches in western India and 188 branches in eastern India covering 20
states, the national capital territory of Delhi and four union territories in India.

e We believe that due to our early entry we have built a recognizable brand in the rural andbsemi
markets of India, particularly in theouth Indian states of Tamil Nadu, Kerala, Andhra Pradesh and
Karnataka As of March 31, 2012 the south Indian stes of Tamil Nadu, Kerala, Andhra Pradesh,
Karnataka and the Union Territory of Pondicherry constitugd®6 of our total Gold Loan portfolio.

e We have a strong presence in unglerved rural and serorban marketsA large portion of the rural
populatbn has limited access to credit either because of their inability to meet the eligibility requirements
of banks and financial institutions because credit is not available in a timely manner, or at all. We have
positioned ourselves to provide loans targetethis market.

e We offer products with varying loan amounts, advance rates (per gram of gold) and interest rates. The
principal loan amounts we disburse usually range frar000.0 to' 200,000.0 while interest rates on our
Gold Loans usually range beten 12.00% and 26.00% per annum.

Strong brand name, track record, management expertise Promoter support

Our operating history has evolved over a period of 73 years since M George Muthoot (the father of our
Promoters) founded a gold loan business989l We believe that the experience, skills and goodwill acquired

by our Promoters over these years cannot be easily replicated by competitors. We have a highly experienced and
motivated management team that capitalizes on this heritage at both the teogparaperational levels. Our
senior management team has extensive experience in the Gold Loan industrydemdrastrated the ability to

grow our business through their operational leadership, strategic vision and ability to raise capital. Under the
current management team, our retail loan portfolio has grown Tr@)2&.8 million as of Marct81,2008 to’
246,736.0 million as of March 31, 2012. Our business is also well supported by our higbrthePromoters,

who are members of the Muthoot familj/e believe that our track record, management expertise and Promoter
support haveestablished a strong brand name for us in the markets we serve. A strong brand name has
contributed to our ability to earn the trust of individuals who entrust us withgbkrjewellery, and will be a

key in allowing us to expand our growth and consolidate this fragmented industry across India.

High-quality customer servicand short response time

We adhere to a strict set of market survey and location guidelines whketirgebranch sites to ensure that our

branches are set up close to our customers. We believe that our customers appreciate this convenience, as well
as extended operating hours that we typical Wwygk of fer,
schedules. We provide our customers a clean, attractive and secure environment to transact their business with
us. In addition to the physical environment, it is equally important to have professional and attentive staff at
both the branch level and aur centralized customer support centers. Each of our branches across India is
staffed with persons who possess local knowledge and understanding of customers' needs and who are
adequately trained to appraise collateral and disburse loans within a femesiiAlthough disbursement time

may vary depending on the loan ticket size and the number of items pledged, we can generally disburse an
average loan ticket size 0f20,000.0 within five minutes from the time the gold is tendered to the appraiser,
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excefp in case of first time customer where it may take upto half an hour for carrying etitneaeompliance

with the KYC norms. Furthermore, since our loans are all-og#ateralized by gold jewellery, there are
minimal documentary and credit assessmeaquirements, thereby shortening our turnaround time. We believe

our high quality customer service and short response time are significant competitive strengths that differentiate
our services and products from those provided by commercial banks.

Strong cayital raising ability

We have a track record of successfully raising capital from various sources. We regularly issue secured
redeemable nenonvertible debentures to retail investors on a private placement basis as a means to access
capital for our Gold_oan business. We have also issued Equity Shares in three tranches to institutional investors
and completed an initial public offer of our Equity Shares in the month of May 2011 and made three public
issue of secured neronvertible debentures in SeptemB6d1 raising” 6,932.8 million, in January 2012
raising” 4,593.1 million and in April 2012 raising 2,597.5 million. For further information, see the sections

t i t History aftd Main Objects a rCdpitalfiStructuré at pages 80 and 48, respectively.As of
March31,2008, 2009, 2010, 2011 and 2012, aggregate outstanding amount of our Muthoot Gold Bonds
portfolio was™ 12,403.3 million,” 19,019.8 million,” 27,192.5 million,” 39,832.3 million and 66,102.4

million, respectively. We have diversifiedioresource pool by supplementing our proceeds from the issuance

of Muthoot Gold Bonds with borrowings from banks and other financial institutions. As of Nar2008,

2009, 2010 2011 and 2012, our outstanding borrowings from banks VBe884.9 million ™ 11,067.6 million,

© 21,278.7 million™ 60,529.1 million and 86,470.1 million, respectively. We also issue subordinated debt
which is considered as Tier Il capital of our Company under private placement mode to mainly retail investors
through our brach network.For details in relation to our credit rating of alegbt instrumentssee suisection

t i t OQue Stratégies Access lowcost and diversified sources of fundd page4l.

In-house training capabilities to meet our branch expansion requirements

Our ability to timely appraise the quality of the gold jewellery collateral is critical to the business. We do not
engage third parties to assess the collateral for our Gadahd,dout instead employ-house staff for this
purpose. Assessing gold jewellery quickly is a specialized skill that requires assessing jewellery for gold content
and quality manually without damaging the jewellery. We have two staff training collegesaoh in Kochi

and in New Delhi, and regional training centerseath of our regional officeaNe use our staff training
colleges and regional training centers to train new employees in appraisal skills, customer relations and
communication skills. We ltieve that our irhouse training has built up a talent pool that enables us to staff
new branches with qualified and skilled personnel as we seek to grow our branch networki@seitraining
capabilities also enable us to improve the skill sets oéristing personnel.

Our Strategies

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

Expand branch network and visibility tanaintain our marketleadershipposition

We intend to continue to grow our loan portfolio by expanding our network through the addition of new
branches. In order to optimize our expansion, we carefully assess potential markets by analyzing demographic,
competitive and regatory factors, site selection and availability, and gropdtential. Wehave a longstanding
presence in southern India, and are among the first organized Gold Loan providers in northern and western
India. Ourstrategy for branch expansion includes furte#engthening our market leading position in south
Indian states by providing higher accessibility to customers as well as leveraging our expertise and presence in
southern India to enhance our presence in other regions of India, particularly in nbrili@rmwhere we intend

to open branches in most states. We have added 945 branches in the last fiscal year and 102 branches between
April 1,2012 andJune 30, 201,2and expect this growth trend to continue in the futétethe core of our

branch expansio strategy, we expect to penetrate new markets and expand our customer base to include
customers who otherwise would rely on the unorganized sector. Moremwreethics, values and goodwill,

which have established our strong brand, will continue to beritaupt factors in our expansiom addition to
increasing the visibility of our brand by sponsoring events and publicity, we will continue to build trust among
our customers and enhance our brand withlity services and safety and security of our custshtollateral.

Target new customer segments
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The market for our loan products was traditionally confined to lower and middle income groups, who viewed

Gold Loans as an option of the last resort in case of emergency. We intend to undertake susta@tied) mark

efforts to diminish the stigma attached to pledging gold jewellery in India. We plan to work to position Gold
Loans as a #fAlifestyle product d amidileiecomeanddipperincome& ust o me
groups. We intend to emphasizairoGold Loan products' key advantages of expediency and minimal
documentation, and alter the image of Gold Loans from an option of the last resort to an option of convenience.

Access lowcost and diversified sources of funds

We source our funds for ouro@ Loan business primarily from the proceeds of private placements of
debentures in India and from secured and unsecured credit facilities from banks and other financial institutions.

We have been assignedaleng r m r at+4 g abf et AdAmdrat shgAD+#o0idpy CRERA
for our™ 10,428.0million line of credit. We intend to increase our efforts to accessclust funds through rated

debt i nstruments. In this regard, we have been assi
instuments of 40,000 million. As of March 31, 2012, the outstanding amount issued under commercial paper

and rated shoierm nonconvertible debentures was7,694.5 million. We also intend to raise letegm

institutional funding through lonterm debt insumentsWe have been assig®déedblhao iiC
rating by CRISIL for our 4,000.0 million and 1,000.0 millionnonconvertible debentures and out,000.0

million subordinated debt | CRA has asMAHgSnteadb | @[0!l G RZQOOOgnliioh aan o ur
convertible debentures and oud,000.0 million subordinated debt. We intend to increase the levels of our

capital adequacy ratios in excessrefulatory requirements and strengthen our balance sheet with a view to

have access to other souraddow-cost funds. Furthermore, we also intend to seek strong investments in our
Company as another source of funding to expand our business.

Strengthen our operating processes and risk management systems

Risk management forms an integral part of owitess as we are exposed to various risks relating to the Gold
Loan business. The objective of our risk management systems is to measure and monitor the various risks we
are subject to and to implement policies and procedures to address such risksniviotatinue to improve

our operating processes and risk management systems that will further enhance our ability to manage the risks
inherent to our business. For example, we have commenced installing offsite surveillance cameras in our
branches, and fand to implement this across our branch network. ASusfe 30, 2012we had installed
surveillance cameras in 3,001 branches across India.

Gold Loan Business

Customer is explained Provides ID proof / Appraiser conducts Details entered into the
the various schemes and NS branch web cam used for MNP specific weight and s computer and Pledge
selects one 1D proof quality tests of the gold form s printed

Manager does the

Pledge form handed over verification and sanctions EirEhiErs EnFzs

riifi I in
;fa:u: 2‘;,2,3 ced @mmmm 1 cashier for payment  <@EENEN the foan at prescribed @mmmm form handed over to the
advance rate manager

|

Manager affixes tamper Customer repays the Ornaments retrieved

proof sticker and - - from strong room and
ornaments put in strong joanlandidisclatgesite handed over to the

room ERdgsiiony customer

Ornaments and Appraisal

Our core business is disbursement of Gold Loans, which amatlypsmall ticket loans collateralized by gold
jewellery. As of March 31, 2012we had approximately six million loan accounts, respectively, representing an
aggregate principal balance 0244,173.0 million. For the year endbthrch 31, 20120our retailloan portfolio
earned, on average, interest of 1.86% per montB2@4% per annunfor the years ended Mar8i, 2008,
2009, 2010,2011 and 2012income from interest earned on our Gold Loans constituted 95.97%, 96.71%,
98.08%, 98.75% and 99.12%, regpealy, of our total income.

Loan disbursement process
The principal form of collateral accepted by us is gold jewellery. The amount that we finance against the
security of gold jewellery is typically based on the value of the jewel#g/value the dd jewellery brought

by our Gold Loan customers based on our centralized policies and guideltiading policy on interest rate
fixation. We currently lend upto 60.0% of the value of the jewellery. We appraise the jewellery collateral
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solely based othe weight of its gold content, excluding weight and value of the stone studded in the jewellery.
Our Gold Loans are therefore well collateralized because the actual value of the collateral in all cases will be
higher than our appraised value.

The amountve lend against an item and the total value of the collaterals we hold fluctuates according to the

gold prices. However, an increase in gold price will not result automatically in an increase in our Gold Loan

portfolio unless the per gram rate are revisgaur corporate office. Similarly, since adequate margins are kept

at the time of disbursement of loan, a decrease in the price of gold has little impact on our interest income.
However, a sustained decrease in the market price of gold can cause aededteasize of our loan portfolio

and our interest income.

We rely on the disposition of collateral to recover the principal amount of an overdue Gold Loan and the interest

due thereon. We also have recourse against the customer for the loan. Sidebthgement of loans is
primarily based on the value of <collateral, the cust
However, we comply with Oknow your customer 6 nor ms
identification and addrss proof. We also photograph customers with-egheras installed in our branches.

All our Gold Loans have terms of 12 months. However, customers may redeem the loan at any time, and our
Gold Loans are generally redeemed between 90 and 180 days. list@agtonly when the principal is repaid.

In the event that a loan is not repaid on time and after providing due notice to the customer, the unredeemed
collateral is disposed of on behalf of the customer in satisfaction of the principal and all icharggs. In

general, a collateral is disposed of only when the recoverable amount is equal to or more than the realizable
value of the collateral.

Loan appraisal process

Our Gold Loan approval process is generally linked with the appraisal of goldgemitlht serves as collateral,

which takes only a few minuteBach of our branches is staffed with persons who have been trained and have
experience in appraising the gold content of jewell€he appraisal process begins with weighing the jewellery

using calibrated weighing machines. Jewellery is then subject to prescribed primary tests for the quality of gold,
including stone tests and acid tests, followed by additional tests, if required, such as salt tests, sound tests,
weight tests, pointed scratclginests, flexibility tests, color tests, smell tests, usability tests, magnifying glass
tests and finishing tests. Once the jewellery passes these tests, loans are disbursed based on the rates per gram of
gold approved by the corporate offiddthough didbursement time may vary depending on the loan ticket size

and the number of items pledged, we can generally disburse an average loan ticket &a@@0.0 in five

minutes from the time the gold is tendered to the appraiser, except in case of firsigtoraer where it may

take upto half an hour for carrying out etime-compliance with the KYC norm4/Nhile our customers are
provided the option to accept loan disbursements in cash or by cheque, almost all of our customers prefer
disbursements in cash.

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

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

Postdisbursement process

Custody of gold collateral

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

The safes and strong rooms in which the gold jewellery is kept are built per industry standards and practices.

The strong rooms are vaults with reinforced concrete cement structures. Currently, almost all of our branches
are using song rooms.

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

Branch security and safety measures

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

Burglar alarms Burglar alarms are installed in all branches.

Security guardsSecurity guards are deployed in branches where management perceived there to be heightened
securityrisks.

Release of the pledge

We monitor our loan accounts and recovery of dues on an ongoing basis. Once a loan is fully repaid, the
pledged gold jewellery is returned to the customer. When a customer does not repay a loan on or before its
maturity, we initiate the recovery process and dispose of the collateral to satisfy the amount owed to us,

including both the principal and the accrued interests. Before starting the recovery process, we inform the
customer through registered letters or legal natices

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

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

Other Business Initiatives
Money transfer services

We provide fee based services including money transfer and foreign exchange seovi¢he. years ended
March31,2008, 2009, 20102011 and 2012our money transfer services business generatt1 million,

© 62.9 million,” 64.1 million,” 66.0 million and 123.8 million, respectively, or 1.39%, 1.01%5%%6, 0.28%

and 0.27%, respegtly, of our total income. We act as sapents to Indian representatives and enter into
representation agreements for inward money transfer remittance. Under these agreements, we are entitled to
receive a commission for the services provided dependinthemumber of transactions or the amount of
money transferred and the location from which the money is transferred to us. In terms of applicable law
governing the provision of money transfer services in India, as -agert, our Company is not required to

obtain any regulatory approvals for engaging in such business.

Collection services

We recently commenced providing collection agency services to clients. We act as collection agents by
receiving money for and on behalf of our clients who issue inveicdseir customers for goods sold or service
rendered. We receive commissions for each invoice for which remittance by a customer is made and money is
collected by us. We commenced our collection services business in the fiscal year 2011, and accaxgingly h
not generated any revenues in prior fiscal yeBes.the year ended Mard@1,2011 and 2012we generated

© 4.7 millionand™ 4.8 million, respectively, from our collection services business.

Wind mills business
We operate three windmills of 1.25 M¥Ach in the south Indian state of Tamil Nadu. For the years ended
March31,2008, 2009, 2010, 2011 and 2012, income from our wind mills’wig&4 million,” 22.1 million,

* 25.1 million,” 22.1 million and™ 17.7 million, respectively, or 0.47%, 0.36%28%, 0.10% and 0.04%,
respectively, of total income.

71



Branch Network and Customer Service

As of June 30, 2012we had 3,780 branches located in 20 states, the national capital territory of Delhi and four
union territories in India. The distribution ofédarches across India by region as of Ma&th2009, 2010, 2011,
2012 and as aqfune 30, 2011 as set out in the following table:

As of March 31,

As of

2009 2010 2011 2012 June 30, 2012
Northern 100 266 488 645 657
India
Southern 7% 1,119 1,814 2,381 2,435
India
Western 71 166 324 473 500
India
Eastern 18 54 107 179 188
India
Total 985 1,605 2,733 3,678 3,780
Branches

A diagrammatic representation of the branch network across India, as of June 30, 2012 is as set out below:
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In addition to our branches, we have more than 1,613 customer relation executives in charge of carrying out
customer loyalty programs and a customer relations department which provides support over the phone
servicing the needs of our customers.
Marketing, Sales and Customer Care

Our marketing and sales efforts centers around pr omo:

product. o In promoting our brand, our campaigns focl
products from otér financial institutions and stress the convenience, accessibility and expediency of Gold
LoanssWe al so work to position Gold Loans as a #flifesty

traditionally confined to lower and middle income groupkpwiewed such loans as an option of the last resort
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in case of emergency. We have implemented aggressive marketing strategies to diminish the stigma attached to
pledging gold jewellery. Furthermore, we target our efforts at small businessmen, venders,dral farmers,
who may require credit on a regular basis.

Our sales and marketing efforts are led by a team of 50 managers who guide the marketing and sales efforts of
their respective regions and who are supported by more than 211 marketing exendivesre than 1,613
customer relation executives. Marketing executives make personal visits and direct their sales efforts at high
networth clients. Customer relation executives are responsible for product promotion and telemarketing. In
addition, we cawy out advertising campaigns with TV ads, print ads and road shows to increase the visibility of
our brand and our Gold Loans products.

Future Expansion

We have expanded by establishing new locations, and our business strategy is to continue expdedulige®
business within our existing geographic markets and into other markets that meet our risk/reward considerations.
We have added 945 branches in the last fiscal year and 102 branches betweg2@peilandJune 30, 2012

Our Board believes thasuch expansion will continue to provide economies of scale in supervision,
administration and marketing by decreasing the overall average cost of such functions per branch. By
concentrating on multiple lending units in regional and local markets, wetees{pand market penetration,
enhance brand recognition and reinforce marketing programs.

A new branch can be ready for business within four to six weeks. The construction of a new location involves
construction of securecbunters and installation ofrehg rooms or safe and security systems. Our branches are
generally established on leased premises, thus requiring a lowep sest The setup cost required for
furnishing the premises and purchasing equipment generally ranges bet:&emillion to™ 1.5 million

Regional Credit Exposure

The table below sets forth an analysis of our Gold Loan portfolio by region as of March 31, 2008, 2009, 2010,
2011 and 2012:

(" in millions)
As of March 31,
2008 2009 2010 2011 2012

Northern India 2,9124 4,494.6 10,664.2 23,037.8 41,525.9
Southern India 17,7785 26,393.2 55,340.6 1,15,788.4 167,035.3
Western India 933.7 1,647.4 5,736.7 13,640.4 25,185.6
Eastern India 165.5 465.4 1,675.8 4,814.2 10,426.3
Total Credit 21,790.1 33,000.7 73,4173 1,57,280.7 244,173.0

Exposure

Average Gold Loan Outstanding Per Branch

The average gold loan outstanding per branch has increased 80:8 million as of Marcl31,2008 to™ 33.5
million as of March31,2009," 45.7 million as of Marcl81,2010," 57.5 million as of Marcl81,2011 and
® 66.4 million as of March 31, 2012.

Profitability Ratios

The table below sets forth an analysis of yield, interest expense, operating expense, return on retail loan assets,
return on equity and earnings per share for thesyeaded MarcB1, 2008, 2009, 2010, 2011 and 2012:

Years ended March 31,

2008 2009 2010 2011 2012
Interest income to
average retail loans 19.47% 21.67% 19.94% 19.72% 22.34%
Interest expense to
average retail loans 9.78% 11.11% 8.78% 8.91% 11.69%
Net Interest Margin 9.69% 10.56% 11.16% 10.81% 10.65%
Operating expenses to
average retail loans 4.59% 5.41% 4.71% 4.28% 4.02%

Profit Before Tax to
average retail loans 5.27% 5.30% 6.40% 6.53% 6.57%
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Years ended March 31,

2008 2009 2010 2011 2012
Profit After Tax to
average retail lans 3.43% 3.50% 4.23% 4.24% 4.40%
Return on Average Equity 33.00% 33.03% 47.87% 51.50% 41.88%
Earnings Per Sharg(
(Basic and Diluted) 2.6 35 7.6 15.8 24.3

Non-performing Assets (NPASs)

Based on the existing RBI guidelines for asset classificatimjld of the classification of our gross NPAs as of
March 31, 2008, 2009, 2010, 2011 and 2012:

(" in millions)

Asset Type As of March 31,

2008 2009 2010 2011 2012
Substandard 92.6 161.1 324.6 433.8 1,356.4
Doubtful ? - - 18.9 26.3 33.1
Loss® - - - - -
Gross NPA 92.6 161.1 343.6 460.1 1,389.5

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

2. Doubtful assets are assets which have been classified as an NPA fodageeeding 18 months.

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

Provisioning policy

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

Statutory provisions are required to be made in respect of standaistasdiard, doubtful and loss assetgpar
RBI directives. Set out below is a brief description of applicable RBI guidelines on provisioning andffsrite
for loans, advances and other credit facilities including bills purchased and discounted:

Standard assetsA general provision of 0.25%f the total outstanding assets classified as standard assets is
required to be made.

Substandard assetsA general provision of 10046 of the total outstanding assets classified asssamdard
assets is required to be made.

Doubtful assets100.M% provision to the extent to which the advance is not covered by the realizable value of
the security to which the NBFC has a valid recourse is required to be made. The realizable value is to be
estimated on a realistic basis. In addition to the foregoinggratbpg upon the period for which the asset has
remained doubtful, provision is required to be made as follows:

. if the asset has been considered doubtful for up to one year, provision to the extenO% @Dibe
secured portion is required to be made;

. if the asset has been considered doubtful for one to three years, provision to the extéii%6fadahe
secured portion is required to be made; and

. if the asset has been considered doubtful for more than three years, provision to the ext@d2eidb0.
the secured portion is required to be made.
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Loss assetsThe entire asset is required to be written off. If the assets are permitted to remain in the books for
any reason, 1000% of the outstanding assets classified as Loss assets should be pravided fo

For further information on RBI guidelines on provisioning and woité f s , see t Reguldienst i on
and Policie® at page206.

No specific provisions in respect of our NPAs were made as at March 31, 2012. However, we havefivritten

© 69.2 million as of March 31, 2012. As per the provisioning norms prescribed by RBI, as of March 31, 2012,
we have made a total provision'0ol81.3 million, which constituted 1319 of our NPAs. Details of provisions

and amounts written off as of Margi, 2008, 2009, 2010, 2011 and 2012 are set out in the table below:

(" in millions)

As of March 31,

2008 2009 2010 2011 2012

Gross NPAs 92.6 161.1 343.6 460.1 1389.5
Provisions 9.3 16.1 37.1 69.6 181.3
Net NPAs 83.3 145.0 306.4 390.5 1208.2
Net Retail loans 17,921.8 25,559.8 54,298.3 116,820.6 213383.9
Net NPAs/Net 0.46% 0.57% 0.56% 0.33% 0.57%
Retail loans (%)

Gross Retail Loans 22,262.8 33,690.1 74,381.5 158,684.5 246736.0
Gross NPAs/Gross 0.42% 0.48% 0.46% 0.29% 0.56%
Retail Loans (%)

Amounts  Writter - - 6.2 18.3 69.2
off

NPA Recovery

Our credit department assigns interest collection targets for each branch, reviewsgrerdoagainst targets,

makes visits to the branches, and advises on timely corrective measures and repossession action. We also have

procedures in place to penalize branches for loans overdue beyond three months. We maintain strict control over
recovery praedures followed in our various branches by linking employee compensation to the performance of
the branch (loans disbursed, NPA levels, etc.,) in which the employe®king. Oncerepossession is advised

by our credit department, we conduct public aari of the jewellery collateral after serving requisite legal
notices.

The following table sets forth information relating to recovery from NPA accounts, wofteatcounts and
other overdue accounts for the years ended March 31, 2008, 20092@018nd 2012

(" in millions)

Year ended March 31,
Recoveries From 2008 2009 2010 2011 2012

NPA, overdue and writter 221.2 521.2 911.9 551.3 1,994.5
off accounts

Capital Adequacy Ratio

We are subject to the capital adequacy requirements of theWRiB effect from April 1, 2010RBI has
increased the minimum capital adequacy ratio to(2.@nd to 15.0% from March 31, 2011We maintain a

capital adequacy ratio above the minimum levels prescribed by the RBI and had a capital adequacy ratio of
1256%, 16.30% 14.799%4,5.82% and 18.29%s of Marci31, 2008, 2009, 2010, 2011 and 2Qt&@spectively.

Treasury Operations

Our treasury departmenhdertakes liquidity management by seeking to maintain an optimum level of liquidity
and monitors cash andibk balancesThe objective is to ensure the sufficient cash reserves at all our branches
while at the same time avoid holding cash in excess of what may be required in the ordinarySincese.
almost all disbursements are made in cash, we maintaineaagavof 0.5 million in cash across our branches.

Each regional office has the primary responsibility for directing branches within the region to move surplus
funds to deficit branches. If there is a surplus of funds in the region as a whole, suckesuaptudeposited in

cash credit/overdraft accounts at the corporate level. Deficits at a region level are managed by cash transfers
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from our treasury department. We monitor cash and balances on daily basis using our management information
systems, and havarrangements with various banks for the transfer of bank balances between IoCatbo$.
movement of cash also is taken into consideration while deciding optimum cash levels in each location. We use
a real time gross settlemenR{T'GS") facility if the remitting and receiving banks are different, or through
internal transfer if both the branches belong to the same bank.

Risk Management

Risk management forms an integral element of our business strategy. As a lending institution, we are exposed to
various risks that are related to our gold lending business and operating enviroBoreahjective in our risk
management processes is to appreciate, measure and monitor the various risks we are subject to and to follow
the policies and procedures to addrehese riskEhe major types of risk we face are credit risk, operational

risk, liquidity risk and market risk (which includes interest rate risk).

Collateral risk

Collateral risk arises from the decline in the value of the gold collateral due toafiioct in gold prices.This

risk is in part mitigated by the 4% margin retained on the value of jewellery for the purpose of calculation

of the loan amounturther, we appraise the jewellery collateral solely based on the weight of its gold content,
excluding weight and value of the stone studded in the jewellery. In addition, the sentimental value of the gold
jewellery to the customers may induce repayment and redemption of the collateral even if the value of the
collateral falls below the value of thepayment amount.

Credit risk

Credit risk is the possibility of loss due to the failure of any counterparty to abide by the terms and conditions of
any financial contract with us. We aim to reduce credit risk through a rigorous loan approval andaktollate
appraisal process, as well as a strong NPA monitoring and collection strategy. This risk is diminishegl becau
the gold jewellery used as @llateral for our loans can be readily liquidated, and there is only a remote
possibility of recovering less d@im the amounts due to us.

Operational risk

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

We have instituted a series of checks and balancelsiding an operating manual, and both internal and
external audit reviews. Although we disburse loans in very short periods of time, we have clearly defined
appraisal methods as well as 'know your customer' compliance procedures in place to mitigataalpesis.

Any loss on account of failure by employees to comply with defined appraisal mechanism is recovered out of
their variable incentive. We also have detailed guidelines on movement of cash oWgolbave also
introduced centralized software whiautomates inteoranch transactions, enabling branches to be monitored
centrally and thus reducing the risk of-tetonciled entries. In addition, we are in the process of installing
surveillance cameras across our various branches, and subscribecesioegrs employee theft or fraud and
burglary. Our internal audit department and our centralized monitoring systems assist in the management of
operational risk.

Market risk

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

Liquidity risk
Liquidity risk is the risk of being unable to raise necessary funds from the market to meet operationat and deb

servicing requirements. The purpose of liquidity management is to ensure sufficient cash flow to meet all
financial commitments and to capitalize on opportunities for business expansion. An Asset and Liabilities
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Committee (ALCO") meeting is held regulbr to review the liquidity position based on future cashflow. In
addition, wealso track the potential impact of prepayment of loans at a realistic estimate of our near to-medium
term liquidity position. We have developed and implemented comprehensieepalnd procedures to identify,

monitor and manage liquidity risks. The nature of our business is such that our source of funds (proceeds from
the issue of debentures of term loans) has longer maturities than the loans and advances we make, resulting in
low liquidity risk in our operations.

Business cycle risk

Business cycle risk is the risk associated with the seasonal or cyclical natubzisih@ss. Aur customers
include both individuals and business and our loan products are used by custoveeicus industries, trade
cycles have limited impact on obusiness. Furthermaréhe geographic spread of our branches will allow us to
mitigate the cyclical pressures in the economic development of different regions.

Funding Sources

We have dependedn term loans from banks and issuance of redeemableaororertible debentures as the
primary sources of our funding. The following table sets forth the principal components of our secured loans as
of the periods indicated:

(" in millions)

Secured loans As of March 31

2008 2009 2010 2011 2012
Redeemable nen 12,403.3 19,019.8 27,1925 39,832.3 66,102.4
convertible debentures
Redeemable nen - - - 2,150.0 12,526.0
convertible  debenture:
(Listed)
Term loans from banks 385.0 468.0 451.0 433.6 4,416.3
Cash credit from bank 5,499.9 10,599.6 17,827.7 59,695.6 82,053.8

including working capital
demand loans

Collateralised Borrowing 112.0 - - - -
and Lending Obligation
from Banks

Total 18,400.2 30,087.5 45,471.2 102,111.5 165,098.5

We have developedtable longterm relationships with our lenders, and established a track record of timely
servicing our debts.

Since our inception, we have relied on the proceedseofired not onverti bl e debentures ¢
Gol d Bptaced thiugh our brancheThese debentures are issued on a private placement basis and are
subscribed to, mainly by retail investors. We believe that mobilization through this mode is possible on account

of our leadership, goodwill, trust, reputation, track record, performastability in our business and strong

quality asset portfolio. We have been able to mobilize these bonds in the newer geographies that we have
entered.

We have been assigneshi [ | CRA] Al+0 rating by | CRshortteomrnonc o mmer ci
converible debentures of 2,000.0 millionandanf A1 +06 r ating by CRISIL for shor!
"40,000.0 million. Furt hfe$t abdReldSDE0® imidiamr noacensertiglen e d A AA
debentures and to our1,000.0 million subordinate de bt . I CRA haAA-/aSstsa bglneedd riig tliOnRg
our = 2,000.0 million norconvertible debentures and oud,000.0 million subordinated debt. Further, ICRA

has assigned a | ondAt8tranblread i agd od SihioBRADBoeur m rati ng
10,428.0million line of credit.

We also raise capital by issuing shares from time to time, particularly to various institutional investors.

Asset and Liability Management

ALCO monitors and manages our asset and liability mix. Most of obitifies are shorto-mediumterm and

assets are sheterm. We may in the future decide to pursue loan products with longer term maturities. We have

a structural liquidity management system which measures our liquidity positions on an ongoing basis and al
scrutinizes the reasons behind liquidity requirements evolving under different assumptions. For measuring net
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funding requirements, we prepare regular maturity gap analyses and use a maturity ladder to calculate the
cumulative surplus or deficit of fusdat selected maturity dates. Based on this analysis-prceeits assets and
liabilities.

Technology

We use information technology as a strategic tool for our business operations to improve our overall
productivity and efficiency. We believe that thgh our information systems currently in place, we are able to
manage our nationwide operations efficiently, market effectively to our target customers, and effectively
monitor and control risk3Ne believe that this system has improved customer servicedaging transaction

time and has allowed us to manage toaliection efforts better and to comply with regulatory reekedping

and reporting requirements.

As of June 30, 201,2all our branches are computerised. Our business does not require meeadrinection to

a central server since a customer must necessarily return to the same branch to redeem the gold jewellery
collateral. At the close of each Working Day, all our branches send records of transactions to a central server
through file transfemprotocols for branch data to be consolidated. In the case ofbirgech reconciliation,
branches connect to our central server from time to time, and relevant data is transferred between the branches.
At the branch level, we have automated systemsdhupadata in all client machines in the branch. In addition,

we backup our central database.

Security threats and measures

The security threats we face can be broadly classified as external and internal threats. The principal security
risks to our opeations are robbery (external threat) and employee theft or fraud (internal threat). We have
extensive security and surveillance systems and dedicated security personnel to counter external security threats.
To mitigate internal threats, we undertake cdrefe-employment screening, including obtaining references
before appointment. We also have installed management information systems to minimize the scope for
employee theft or fraud. We also have started installing offsite surveillance cameras achoaaahgs, which

will be connected to a centrally located database and allow the corporate office to remotely monitor the
branches.

To protect against robbery, all branch employees work behind wooden, glass and steel counters, and the back
office, strongr oom and computer areas are | ocked and cl osed
include strong rooms with concrete walls, strong room door made of iron bars, burglary alarm systems,
controlled entry to teller areas, and the tracking of employeeement in and out of secured areas. While we

provide around the clock armed security guards for risk prone branches, the majority of our branches do not
require security guards as the gold jewellery are stored securely in strong rooms.

Since we handldigh volumes of cash and gold jewellery at our locations, daily monitoring, spot audits and
immediate responses to irregularities are critical to our operations. We have an internal auditing program that
includes unannounced branch audits and cash couras@omly selected branches. We have an internal audit
team of 974 persons who conduct audits on branches either weekly or fortnightly or monthly depending on the
size of the branch.

Competition

Although the business of making loans secured by goldimeahonored industry (unorganized pairoking

shops being the main participants), the Gold Loan industry in India remains very fragmented. Our Board
believes that we can achieve economies of scale and increased operating efficiencies by increasimuethe n

of branches under operation and utilizing modern pofrgale systems and proven operating methods. We
operate in largely utapped markets in various regions in India where banks operate actively in the Gold Loan
business. We compete with pawnshaps financial institutions, such as consumer finance companies. Other
lenders may lend money on an unsecured basis, at interest rates that may be lower than our service charges and
on other terms that may be more favorable than ours. We believe thaintlaeypelements of competition are

the quality of customer service and relationship management, branch location and the ability to loan competitive
amounts at competitive rates. In addition, we believe the ability to compete effectively will be based
increasingly on strong general management, regional market focus, automated management information systems
and access to capital.
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Our main competition is from Manappuram Finance Limited, various Kerala based banks, including Federal
Bank, South Indian Bank an@atholic Syrian Bank, and from other Gold Loan NBFCs, including deposit
accepting NBFCs.

Insurance Coverage

We maintain insurance coverage on all our assets located at our head office and on all our movable assets in
branch premises owned by us agaiiirgt, earthquake and related perils. We also maintain insurance against
burglaries at our head office and at our branches, and against loss by riots, strikes or terrorist activities, cash in
transit and employee theft. We maintain special contingencyainse covering gold in transit, gold in branches

and cash in transit against burglary. Our insurance policies are generally annual policies that we renew
regularly.

Employees

As of June 30, 2012 we employed 25,103 persons in our operations. Our engtfepegh has grown to its
present size from 3,999 persons as of M&LH008, 5,979 persons as of Mai@h 2009, 9,745 persons as of
March31,2010, 16,688 persons as of Mah 2011 and 25,351 persons as of March 31, 2012. None of our
employees is @esented by a labour union, and we believe that our relations with our employees are good.

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

Training

Our ability to timely appraise the quality of the gold jewellery collateral is critical to the business, and requires
us to employ persons possessing specialized skill sets in our various branches. We provide extensive training to
our kranch employees through training programs that are tailored to appraising the gold content in gold
jewellery. A new employee is introduced to the business through an orientation program and through training
programs covering jelppropriate topicsThe exgrienced branch employee receives additional training and an
introduction to the fundamentals of management to acquire the skills necessary to move into management
positions within the organization. Manager training involves a program that includes rmalditianagement
principles and more extensive training in topics such as income maximization, business development, staff
motivation, customer relations and cost efficiendie have two staff training colleges, one each in Kochi and

in New Delhi, and regiaa training centers atach of our regional offices

Litigation

Except as disclosed elsewhere in this Draft Prospectus, we have no material litigation pending against us or our
Directors. For det RendingProcesedings and Bty Befaultdatpagelslt i t | ed #

Intellectual Property Rights

The brand and trademark AMut hoot 0,Muthot Teadlemarksd )e | arnt e d m:
currently registered in the name of our Company. Our Company proposes to register thet Mitgtlemarks

jointly in the name of our Promoters through a rectification process or an assignment (or irrevocably grant
ownership rights by alternate, | egally cRskifattargant meat
atpage9.

Property

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

Brief background of our Company

Our Company was originally incorporated as a private limited company on Mgit907 under the hame The
Muthoot Finance Private Limited under the Companies Adis&juently, by fresh certificate of incorporation dated

May 16,2007, our name was changed to Muthoot Finance Private Limited. Our Company was converted into a public
limited company on Novembé&8,2008 with the name Muthoot Finance Limited and receivé@sh certificate of
incorporation consequent upohange in status on DecemBg2008 from the RoC

Our Company has obtained a certificate of registration dated Decg}B808 bearing registration no. N. 16.00167
issued by the RBI to carry on thetigities of asystematically importantontbanking financial company without
accepting public deposits under section 45 IA of the RBI Act,.1934

Registeredoffice

The registered office of our Company is located at Muthoot Chambers, 2nd Floor, OgritkiteTBeatre Complex,
Banerji Road, Koch$82018, India

Amalgamation of Muthoot Enterprises Private Limited with our Company

Our Company, along with Muthoot Enterprises Private Limited, filed a composite scheme of arrangement bearing C.P.
Nos48andc 0 of 2004 under the Compani BchemAaf Amalganbtiotr )e. tThhee Hi g
Scheme of Amalgamation was approved by the BafdBirectors through the board resolution dated A38il2004.

Pursuant to the approval of the SchemeAafialgamation by the High Court of Kerala by an order dated
Januarydl,2005, Muthoot Enterprises Private Limited was merged with our Company, with effect frorh, 2004
and the High Court of Kerala had instructed all the parties to comply with thiistatnd other legal requirements to
make the Scheme of Amalgamation effective

Our Company on Marc®2,2005 filed a certified copy of the order of the High Court of Kerala with the RoC. With
the successful implementation of the Scheme of Amalgamaltienundertaking of Muthoot Enterprises Private
Limited along with its assets and liabilities was transferred to and vested in our Company

Demerger of Radio Business

Our Company filed a scheme of-aerger dated March7,2010 undersections 391 to 394fdhe Companies Act,

with the High Court of Kerala at Ernakulam for the demerger of the radio busineas @dmpany to Muthoot
Broadcasting Private Limited. By an order dated Ap@010, the High Court of Keralarsationed the scheme of
demergern tems of the scheme of demerger, all existing properties, rights, powers, liabilities and assets as detailed in
the scheme, duties of the radio businessusfCompany, have been transferred to Muthoot Broadcasting Private
Limited with effect from Januady, 2010, which was the appointed date as per the sched@rafrger Further, in

terms of the order, all proceedings pending by or agaim&€ompany relating to radio business will be continued by

or against Muthoot Broadcasting Private Limited. Theregftgrsuant to order of the Ministry of Information and
Broadcasting dated Judp, 2010,our Company obtained approval for the transfer of the FM radio license to Muthoot
Broadcasting Private Limitedubject to certain conditions

Change in registered ofice of our Company

At the time of incorporation, the registered officeoaf Company was situated at Supremo Complex, Toll Junction,
Edapally, Koch682024. With effect from Novemb@0,2001, the registered office ofir Company was shifted to its
present registered office, at Muthoot Chambers, 2nd Floor, Opposite Saritha Theatre Complex, Banerji Road,
Kochi 682018, India, for administrative convenience

Key events, milestones and achievements

Year Particulars
20002001 | RBI license obtained to fution as an NBFC.
20032004 @ Obtained highest rating of F1 from Fitch Ratings for short term deb266.0 million.
20042005 | A Retail loan and debenture portfolioamir Company exceeds5.0 billion.
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Year Particulars

A Merger of Muthoot Enterprises Private Limited withr Company.

F1 rating obtained from Fitch Ratings affirmed with an enhanced short term de#®@0 million.
Retail loan and debenture portfolio cross&s0 billion and™ 6.0 billion respectively.

Overall credit limits from banks crossed.0 billion.

Retail loan portfolio obur Company crosses14.0 billion

RBI accords status of Systemically Important-NBFC.

Branch network obur Company crosses 500 branches.

Net owned funds abur Company crosses1.0 billion.

Retail loan and debenture portfolio cross&d.0 billion and™ 12.0 billion respectively.

Net owned funds of our Company crosses0 billion.

F1 rating obtained from Fitch Ratings affirmed with an enhanced short term de®®@0 million.
Overall gedit limits from lending banks crosse$.0 billion.

Conversion obur Company into a public limited company.

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

Retail loan and ebenture portfolio crosses33.0 billion and™ 19.0 billion respectively.
Net owned funds of our Company crosses0 billion.

Gross annual income crosse8.0 billion.

Overall credit limits from lending banks crosse%0.0 billion.

Branch retworkof our Companycrosses 00 branches.

Retail loan and debenture portfolio cross&sl.0 billion and™ 27.0 billion respectively.
Net owned funds obur Company crosses5.0 billion.

Overall credit limits from lending banks crosset7.0 billi on.

Il CRA assigns O06Al1+06 r a2Obiiopg. f or short
CRI SI'L assigns O6P1+6 "“rdatiliomg for shor
Branch netwdk of ourCompanycrosses 1,60Branches.

Demerger of the FM radio business into Muthoot Broadcastingterhimited.
Grossannual income crossed10.0 billion.

Retail loan and debenture portfolio crossd$8.0 billion and™ 39.0 billion respectively.

CRI SI'L as/s$Stgats| & A ADlllion norgconivestible debenture issue.

CRISILzs si gn-6Sfia®Bl e o 10MElion subprdifiated debts issue.

| CRA assigns | onfgSt &b Ime &l Ailtion Buggardméitdd éehtAssue and Tor
2.0billion Non-convertible Debenture issue respectively.

Branch network crossed720 branches.

Overall credit limits from lending banks cros$e80.0 billion.

Net owned funds crossed 3.0 billion.

Gross annual income crosse@3.0 billion.

Private equity investment of an aggregate ©of 2,556.9 million from Matrix Partners India
Investments, LLC, The Wellcome Trust, Kotak PE, Kotak Investments and Baring India PE .
Successful IPO of 9,012.5million in April 2011.

Listing of Equity Shares in BSE and NSE.

Retail loan portfolio cross€s246.0 billion.

Retail debentwe portfolio crosses 66 billion.

ICRA assigns long term rating of AAStable and short term rating of Al+ for the93,5300
million line of credit

Raised 6.93 billion through a public issue of secured +wonvertible debentures under Series I.
Raisal * 4.6 billion throuch a public issue afecured nortonvertible debentures under Series |l
Received the Golden Peacock Award, 2012 for corporate social responsibility.

Net owned funds crossed29.0 billion.

Gross annual income crossed5.0 hillion.

Bank credit limit crosses 92.0 billion.

Branch network crosses 3600 branches

20122013 Raised” 2.6 billion througha public issue of 2.6 million securedmconvertible debenturs under
Series |l

20052006

20062007

20072008

20082009

T I I D I Dy D I D Dy D By D D

20092010
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t ter
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Main objects of our Company

The main objects aiur Company as contained in our Memorandum of Association are

A To carry on the business of money lending and financing, whether by making loans or advances or by
purchasing, discounting or accepting bills of exchange, promissory notes or other negstiabients or by
giving guarantees or otherwise, for any industrial, trade, commercial, agricultural or economic activities of
individuals, firms, companies, associations of persons or bodies of individuals, whether incorporated or not
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To carry on théusiness as acceptance houses, confirming houses, venture capital funds, merchant bankers,

underwriters or investors. Howeveyr Company shall not carry on the business of banking as defined under
the Banking Regulation Act, 1949

To carry on the busise of marketing and dealing of financial products

To engage in micro finance activities and thereby provide financial assistance to that segment of the

population belonging to the rural and urban poor so as to enable them to engage themselves v producti
ventures and thus uplift their overall well being.
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OUR MANAGEMENT
Board of Directors

The general superintendence, direction and management of our affairs and business are vested in our Board of
Directors. Under the Articles of Association, we are irequto have not less than three Directors and not more than
twelve Directors. We currently haweght Directors on the Board out of whidbur Directors, i.e. 5@0 % of the total

strength of Directors are Independent Directors

Details of Directors

Name, Age Nationality Date of Address Other Directorships
Designation, and Appointment
DIN
M. G. George Indian April 1,2010  Muthoot House 1. Muthoot Gold Funds Limited
Muthoot G 74, Eastof Kailds 2. M.G.M Muthoot Medical Centre
New Delhj India Private Limited
Age: 62 110065 3. Muthoot Farms India Private Limitec

Whole Time Director 4. Muthoot Vehicle & Asset Financ
and Chairman Limited
5. Muthoot Broadcasting  Privat
Director Identificatior Limited
Number: 00018201 6. Emgee Board and Paper Mills Prive
Limited
7. Muthoot M George Chits (India
Limited
8. Marari Beach Resorts Private Limite
9. Muthoot Securities Limited
10. Muthoot Commodities Limited
11. Muthoot M George Institute ¢
Technology
12. Dukanvadi Plantations Private Limit
13. Kunkeshwar Plantations  Prive
Limited
14. Muthoot Homefin (India) Limited
15. Muthoot Precious Metals Limited
16. Emgee Properties and Investme
Private Limited
17. Muthoot Anchor House Hotels Prive

Limited
George Thomas Indian April 1,2010  Muthoot House 1. Emgee Muthoot Benefit Fund (Indie
Muthoot House No. 9/324 / Limited

Miss East Lane, Baki 5 Muthoot Leisure and Hospitalit

Age: 61 Junction, Kot_tayam Services Private Limited
Kerala India 686 " dical
Whole Time Director 001 3. M._G.M _Mut oot Medical Centre
Private Limted
Director Identificatior 4. Muthoot Holiday Homes and Resor
Number: 00018281 Private Limited
5. Muthoot Vehicle & Asset Financ
Limited

6. Unisom Rubber and Plantatior
Private Limited

7. Muthoot Broadcasting  Privat
Limited

8. Muthoot M George Chits (India
Limited

9. Muthoot Travelsmart Private Limitec

10. Muthoot Investment  Advisory
Services Private Limited




Name, Age Nationality Date of Address Other Directorships
Designation, and Appointment
DIN
11. Marari Beach Resorts Private Limite
12. Venus Diagnostics Limited
13. Adams Properties Private Limited
14. Muthoot M George Institute o
Technology
15. Avalegaon Plantations  Prival
Limited
16. Juyathi Plantations Private Lited
17. Muthoot Homefin (India) Limited
18. Muthoot Precious Metals Limited
19. Emgee Properties and Investmel
Private Limited
20. Muthoot Anchor House Hotel:
Private Limited
George Jacob Indian April 1,2010  Muthoot House 1. Geo Bros Muthoot Funds (Indie
Muthoot House No. TC/4/251& Limited
Marappalam, Pattom 5 nMythoot Leisure and Hospitalit
Age: 59 O'. Services Private Limited
Thiruvananthapuram . .
Whole Time Director Keralg India 695 004 Muthoot Infotech Private Limited
Muthoot Insurance Brokers Priva
Director Limited
Identification 5. Muthoot Exchange Company Priva
Number: 00018235 Limited
6. M.G.M Muthoot Medical Centre
Private Limited
7. Muthoot Holiday Homes and Resor
Private Limited
8. Muthoot Marketing Services Privat
Limited
9. Muthoot Vehicle & Asset Financ
Limited
10. Muthoot  Broadcasting  Privat
Limited
11. Muthoot Systems and Technologi
Private Limited
12. Emgee Board and Paper Mills Prive
Limited
13. Muthoot M George Chits (India
Limited
14. Marari Beach Resorts Private Limite
15. Muthoot Developers Private Limited
16. Udeli Rubbe and Plantations Privat
Limited
17. Venus Diagnostics Limited
18. Muthoot Securities Limited
19. Muthoot Commodities Limited
20. Adams Properties Private Limited
21. Oxbow Properties Private Limited
22. Muthoot Global Money Transfer
Private Limted
23. Muthoot M George Institute o
Technology
24. Kanedi Plantations Private Limited
25. Kharepaten Plantations Priva

Limited
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Name, Age Nationality
Designation, and
DIN

Date of
Appointment

Address

Other Directorships

George Aexander Indian
Muthoot

Age: 56
Managing Director

Director Identificatior
Number: 00016787

P. George Varghese Indian
Age: 64

Independent Director

April 1,2010

26.
27.
28.

29.

Muthoot House 1.
G 343, Panampill
Nagar, Ernakulam
Keralg India- 682036

w N

10.
11.
12.

13.

14.

15.
16.
17.
18.
19.
20.
21.

22.
23.
24.
25.
26.
27.
28.

29.

Januan23,200 9B, Amber Park 1.

8.

Canon Shed Roa 2.
Kochi, Kerala India 3
682 011

Muthoot Homefin (India) Limited
Muthoot Precious Metals Limited
Muthoot Anchor House Hotel:
Private Limited.

Emgee Properties and Investmel
Private Limited.

Muthoot M George Permanent Fur
Limited

Muthoot Infotech Private Limited
Muthoot Exchange Company Priva
Limited

M.G.M Muthoot Medical Centre
Private Limited

Muthoot Insurance Brokers Priva
Limited

Muthoot Vehicle & Asset Financ
Limited

Muthoot  Broadcasting  Privat
Limited

Muthoot Systems and Technologi
Private Limited

Muthoot M George Chits (India
Limited

Marari Beach Resorts Private Limite
Adams Properties Private Limited
Rangana Rubber and Plantatic
Private Limited

Maneri Rubber and Plantatior
Private Limited

Amboli Rubber and Plantation
Private Limited

Unix Propertes Private Limited
Oxbow Properties Private Limited
Muthoot Developers Private Limited
Venus Diagnostics Limited

Muthoot Securities Limited

Muthoot Commodities Limited
Sawanthavadi Rubber And Plantatit
Private Limited

Muthoot Marketing Services Prive
Limited

Muthoot M George Institute «
Technology

Moroshi Plantations Private Limited
Varavade Plantations Private Limite
Muthoot Homefin (India) Limited
Muthoot Precious Metals Limited
Muthoot Anchor House Hotels Prive
Limited

Emgee Properties and Invesints
private Limited

FCI OEN Connectors Limited

FCI Technology Servicesited
Geomaths Stocks & Shares Tradi
Private Limited




Name, Age Nationality Date of Address Other Directorships

Designation, and Appointment
DIN
4. Yoj-Ujar Stocks & Shares Tradin
Director Identification Private Limited
Number: 00317319 5. Prima Components Limited
6. Prime Business Private Limited
7. Fina  Corporate  Solutions
Technologies Private Limited
8. Centricus Consulting Private Lited
K. John Mathew Indian January23,200 1445, Kattapurath Nil
8 41 Division,
Age: 80 Veekshanam Roa
Kochi Corporation
Independent Director Ernakulam

Kerala India- 682 018
Director Identification
Number: 00371128

John K. Paul Indian July21,2010  Kuttukaran House 1. Popular Vehicles and Service
St Benedict Roal Limited
Age: 59 Emakulam 2. Popular Kuttukaran Cars Priva

Keralg India 682 018 L
Independent Dector Limited

3. Popular Auto Dealers Private Limite
Director Identificatior 4. Popular Auto Spares Private Limitec
Number: 00016513 5. Popular Autoworks Private Limited
6. Prabal Motors Private Limited
7. Keracon Equipments Private Limitet
George Joseph Indian July21,2010 1/362,  Melazhkath wonderla Holiday Private Limited
House, Alanicka
Age: 83 Estate Road, Arakula
P.O.,Idukki district
Independent Director Keralg India- 685 591

Director Identificatior
Number: 00253754

Profiles of our Directors
M.G. George Muthoot

M.G. George Muthoot is a graduate in engineering from Manipal University, abd$sa@ssman by profession. He is

the National Executive Committee Member of the Federation of Indian Chamber of Commerce and Industry
(FCCI6) and t he cur r-&araa Statd @ouncilnie was odnferred tHe ®lhhatma Gandhi National
Award for social service for the year 2001 by the Mahatma Gandhi National Foundation. He is an active member of
various social organisations including the Delhi Malayalee Association, Kerala Club, Rotary Club, National Sports
Club and has been chosen for severataddla by t he Rotary I nternational and th
development and social service. He has been the member of the Managing Committee of Malankara Orthodox Syrian
Church for over 31 years and is presently the lay trustee of thekdedaOrthodox Syrian Church and a member of

the working committee of the Indian Orthodox Church. Recently, he was conferred the HH Baselios Mathew | Award
by Catholicate of the Syrian Orthodox Church Mathews the First Foundation for the year 2008doridgs to the

Church. He is also the recipient of Asian Business Man of The Year 2011 fretddtéda Business Forum and was

also conferred witthe Golden Peacock Awar@012 forBusiness Leadership.

George Thomas Muthoot

George Thomas Muthoot is aginessman by profession. He is an undergraduate. He has over 30 years of experience
in managing businesses operating in the field of financial services

George Jacob Muthoot
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George Jacob Muthoot has a degree in civil engineering from Manipal Uniegity a businessman by profession.

He is a member of the Trivandrum Management Association, the Confederation of Real Estate Developers Association
of India (Trivandrum) and the Trivandrum Agenda Task Force. He is also a member of the Rotary Clufruimivan
(South), governing body member of the Charitable and Educational Society of Trivandrum Orthodox Diocese, Ulloor,
Trivandrum, Finance Committee Member, Mar Diocese College of Pharmacy, Althara, Trivandrum and Mar
Gregorious Orthodox Christian Mercy IegVship, Trivandrum. He has over 30 years of experience in managing
businesses operating in the field of financial services

George Alexander Muthoot

George Alexander Muthoot is a chartered accountant who qualified with a first rank in Kerala an@0#nkedrall

in India, in 1978. He has a bachelor degree in Commerce from Kerala University where he was a rank holder and gold
medalist. He was also awarded the Times of India group Business Excellence Award in customised Financial Services
in March2009 He served as the Chairman of the Kerala-damking Finance Companies Welfare Association from

2004 to 2007 and is currently its Vice Chairman. He is also the Member Secretary of Finance Companies Association,
Chennai. He is the founder member for TrauBEntrepreneurs International, Kochi Chapter and is now a member of

the Core Committee of The Indus Entrepreneurs International Kochi Chapter. He has over 30 years of experience in
managing businesses operating in the field of financial services

P. Gewge Varghese

P. George Varghese is a graduate in mechanical engineering from Kerala University and holds a masters degree in
business administration from Cochin University of Science and Technology. He is a trustee of the IMA Blood Bank,
Kochi and is a maber of the governing council of DC School of Management and Technology. He has served as the
vice-president of the Kerala Management Association from 2006 to 2007 and has been on the managing committee of
the Indo American Chamber of Commerce from 199D89. He is also a member of the-K#rala

K. John Mathew

K. John Mathew is a graduate in law from the Government Law College, Ernakulam and is a retired judge of the High
Court of Kerala. He has served as the Chairman of the Cochin Stock Exchanges anBEBI nominee director of the
Cochin Stock Exchange from 2002 to 2007. He is currently the President of the Peoples Council for Social Justice,
Kerala

John K Paul

John K Paul is a graduate in engineering from the Regional Engineering Colleg&pt@zmnd a businessman by
profession. He is a director of Popular Vehicles & Services Limited. He is trustee of the Kuttukaran Institute for HRD,
which is a leading institution offering professional courses. He was the president of the Kerala Chamibenet€

and Industry from 2005 to 2006. He was also the president of both the Kerala Hockey Association from 2005 onwards
and the Ernakulam District Hockey Association from 2004 onwards

George Joseph

George Joseph is a first rank holder commerce geadiush Kerala University. He is also a certified associate of the
Indian Institute of Banking and Finance. He is the former chairman and managing director of Syndicate Bank. He
joined Syndicate Bank as an executive director on Bfr2006 and was eleved to the post of Chairman and
Managing Director on Augué,2008 and subsequently retired from office on ARBil2009. Before joining the
Syndicate Bank, George Joseph was employed with Canara Bank for over 36 years

Remuneration of the Directors

Terms and Conditions of Employment of Executive Directors

M. G. George Muthoothas beeappointed for a period ofyears, with effect from April, 2010 as thehairman and
Whole Time Director ofour Companyby a resolution of thBoard dated March, 201Q approval of the members

dated July21,2010 and duly executed employment agreementawit@ompanydated Marct81,201Q

The remuneration paid to N&. George Muthoot for the financial year ended March 31, 201289 million.
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George Thomas Mutloot has beerappointed for a period of ¥ears, with effect from April, 2010 as the Whole
Time Director ofour Companyby a resaition of the Board dated Mardn2010, approval of the members dated
July21,2010 and duly executed employment agreemehtour Companydated Marct81,2010

The remuneration paid to George Thomas Muthoot for the financial year ended March 31, 2812nsllion.

George Jacob Muthoothas beeappointed for a period of ears, with effect from April, 2010 as the WHe-Time
Director of our Companyby a resaltion of the Board dated Mardh2010, approval of the members dated
July21,2010 and duly executed employment agreementonit@ompanydated Marct81,2010

The remuneration paid to George Jacob Muthodhtofinancial year ended March 31, 2012 48.0 million.

George Alexander Muthoot has beerappointed for a period of $ears, with effect from April, 2010 as the
Managing Director obur Companyby a resaltion of the Board dated Mardh2010, appoval of the members dated
July21,2010 and duly executed employment agreementonit@ompanydated Marct81,2010

The remuneration paid to George Alexander Muthoot for the financial year ended March 31, 2&1@rillion.

The general terms dfii¢ employment agreements executediryCompanywith the Managing Director and each of
the WholeTime Directors are as under

S No. Category Description
Remuneration

1. Basic salary 1,000,000 per month with such increments as may be decided by#rd Bom

time to time, subject to a ceiling of 28% per annum.

2. Special allowance * 1,000,000 per month with such increments as may be decided by the Boar

time to time, subject to a ceiling of 28% per annum.

3. Annual performance 18,000,000 per annum or.0D% of profit before tax before charging annt
incentive performance incentive whichever is higher, payable quarterly or at other inte

subject to a maximum amount as may be decided by the Board from time to time
Perquisites

1. Residential Companyods owned / hired / | eased .a0c
accommodation of the basic salary in lieu of Company provided accommodation.

2. Expenses relating t¢ Reimbursement of expenses on actupéstaining to gas, fuel, water, electricity a
residential telephones as also reasonable reimbursement of upkeep and maintenance exg
accommodation respect of residential accommodation.

3. Others Other perquisites such as furnishing of residential accommodation, seaartyst

residence, attendants at home, reimbursement of medical expenses for self and
travelling expenses, leave travel allowance for self and family, club fees, pe
accident insurance, provident fund contribution and superannuation furtditygr
contribution, encashment of earned/privilege leave, cars and conveyance fac
provision for driver or driver's salary and other policies and benefits that me
introduced from time to time bgur Company shall be provided to the whole tir
Director and Managing Director as per the ruleswfCompany subject to approval «
the Board.

Terms and Conditions of Employment of NorExecutive Directors

Subject to powers conferred under Article 105 and 106 of the Articles of Association anchtpirsuaiesolution

passed at the meeting of the Boardoéctors on Jul®3,2010 a sitting feef * 10,000 is payable to Nebxecutive
Directors for attending each meetighe Board and a sitting feé™ 5,000 is payable to NeExecutive Directorsdr

attending each meeting ofcammitteeof Board of DirectorsFurther, if any Director is called upon to advas
Companyas an expert or is called upon to perform certain services, the Board is entitled to pay the director such
remuneration as it this fit. Except for the sitting fees and any remuneration payable for adaisiri@ompanyas an

expert or for performing certain services, our-egacutive directors are not entitled to any other remuneration from

our Company

In accordance with the rdation of the members dated J@¥,2010, the Directors (excluding the Managing Director

and Whole Time Directors) are entitled to, as commission, an aggregate sum not exd@@dipgrlannum of the net

profits of our Companycalculated in accordancettvithe provisions of the Act. Subject to the above, payments and
distribution amongst the Directors shall be at the discretion of the Board and such payments are payable in respect of
the profits ofour Companyfor each year of the period of éwears comencing from August, 201Q
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Borrowing powers of the Board

Pursuant to a resolution passed by the shareholders at the AGM held on Se3&e20idr, in accordance with the

provisions of the Companies Act, our Board has been authorised to borrowfsmmsey for the business ofr
Companywhether unsecured or secured, in Indian or foreign currency, or by way of issue of debentures/bonds or any
other securities, from time to time, from any banks/financial institutions or any other institutions(s), biady

corporate(s) or other persons, in India or abroad, apart from temporary loans obtained/ to be obtaioed from
Compang s bankers in the ordinary course of business, pro
remaining outstatfing at any time shall not exceed the aggregates60,0000 million in excess of and in addition to

the paid up capital and free reserveswiCompanyfor the time being

Interest of the Directors

All our Directors, including Independent Directargy be deemed to be interested to the extent of fees, if any, payable

to them for attending meetings of the Board or a committee thereof, to the extent of other remuneration and
reimbursement of expenses payable to them pursuant to our Articles of Amsodiataddition, save for our
Independent Directors, our Directors would be deemed to be interested to the extent of interest receivable on loans
advanced by the Directors, rent received foamCompanyfor lease of immovable properties owned by Direcctord

to the extent of remuneration paid to them for services rendered as offimaer€ofmpany

Our Directors may also be deemed to be interested to the extent of Equity Shares, if any, held by them and also to the
extent of any dividend payable to theand other distributions in respect of the said Equity Shares. Our Directors,
excluding independent directors, may also be regarded as interested in the Equity Shares, if any, held by the companies,
firms and trusts, in which they are interested as direanembers, partners or trustees and promoters

Some of our Directors may be deemed to be interested to the extent of consideration received/paid or any loans or
advances provided to any body corporate, including companies, firms, and trusts, inheiehet interested as
directors, members, partners or trustees. For detalils, see the sectidRitigadtial Informatio at pagel02.

Except as disclosed hereinabove and the sectionfiRiis#t Factors at page9, the Directors do not have an interest in
any venture that is involved in any activities similar to those conductear Bpmpany

Except as stated in the sectiometitd=inancial Informatiord at pagel02 and to the extent of compensation and
commission if any, and their shareholdingim Company our Directors do not have any other interest in our business

Our Directors have no interest in any property acquirqutaposed to be acquired byr Companyin the preceding

two years of filing thisDraft Prospectus with the Desighated Stock Exchange nor do they have any interest in any
transaction regarding the acquisition of land, construction of buildings and stippghinery, etc. with respectdar
Company

M.G. George Muthoot, George Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot, are our
Promoters as well as Néndependent, Executive Directors

Debenture/Subordinated Debt holding of Diretors:

Details of the debentures/subordinated debts held in our Company by our Directordylgs3dn2012are provided
below

The details of the secured non convertible debentures of the face valLil@Gtf each held by the director afr
Companyis set out below

Name of Director Number of debentures Amount (in ~ Million)
P George Varghese 6,478 6.5

The details of subordinated debts of the face valud 800 each held by the directorsanfr Companyis set out
below

Name of Director Number of Subordinated Debts Amount (in " Million)
P George Varghese 400 0.4
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Name of Director Number of Subordinated Debts Amount (in ~ Million)

George Thomas Muthoot 950 1.0
George Jacob Muthoot 2,214 2.2
George Alexander Muthooot 4,672 4.7

The details of the subordinated debts of face valud.@ach held by therdictors ofour Companyis set out below

Name of Director Number of Subordinated Debts Amount (in ~ Millions)

M G George Muthoot 83,000,000 83.0
George Thomas Muthoot 82,500,000 82.5
George Jacob Muthoot 82,500,000 82.5
George Alexander Muthoot 83,0M,000 83.0

Changes in the Directors during the last three years

The changes in the Board of Directors in the three years preceding the date of this Draft Prospectus are as follows:

Name of the Director Date of Change Reason
Sara George July 21, 2010 Resignation
Anna Alexander July 21, 2010 Resignation
George M. Alexander July 25, 2009 Resignation
George Alexander Muthoot April 01, 2010 Change in
designation
M G George Muthoot April 01, 2010 Change in
designation
George Jacob Muthoot April 01, 2010 Change in
designation
George Thomas Muthoot April 01, 2010 Change in
designation
George Joseph July21,2010 Appointment
John K.Paul July21,2010 Appointment

Shareholding of Directors

As per our Articles of Association, our Directors are notireduto hold any qualification Equity Sharesaar
Company

Details of theEquity Shares held by our Directors, asAungust 17, 2012re provided in the table given betow

Sr. Name of Director No. of Shares Percentage
No. Shareholding(%) in the
total Share Capital

1 M.G. George Muthoot 47,385,132 1280
2 George Thomas Muthoot 44,464,400 11.96
3. George Jacob Muthoot 44,464,400 11.96
4. George Alexander Muthoot 44,464,400 11.96
5 George Joseph 1,134 Negligible
6. P. George Varghese 135 Negligible
Total 180,779,601 4868

Corporate Governance

We are in compliance with the requirements of corporate governance as mandated in Clause 49 of the Listing
Agreements entered into bur Companywith the Stock Exchanges, particularly those in relation to the asitigm of

the Board of Directors, constitution of committees such as audit committee, remuneration committee and
investor/shareholders grievance committee. The Board has laid down a code of cortiaeiBiofrd of Directorsand

senior management ofir Companyand the same is posted on the web simib€ompanyin accordance with Clause

49 of theEquity Listing Agreements. In addition, pursuant to a RBI Circular dated8y2§07, all NBFGND-SIs are

required to adhere to certain corporate governancasniocluding constitution of an audit committee, a nomination
committee, a risk management committee and certain other norms in connection with disclosure and transparency and
connected lending. We have complied with these corporate governance regairement
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Currently our Board has eight Directors, and the Chairman of the Board is an Executive Director. In compliance with
the requirements of Clause 49 of the Listing Agreement, our Board has an optimum combination of Executive and
Non-Executive Directors awisting of (i) 500 NonExecutive Directors and (ii) 500% Independent Directors.

None of the Directors on the Board are members of more than ten committees or Chairman of more than five
Committees across all companies in which they are directorguaieceunder the Clause 49 of the Listing Agreement.

Our Board has constituted the following committees

(@ Audit Committee;

(b) Sharehol dersé6/ Il nvestorsd Grievance Committee;
(©) Remuneration Committee;

(d) Asset Liability Management Committee;

(e) Risk Management Conittee;

® Nomination Committee; and

(9) NCD Public Issue Committee
Audit Committee

The Audit Committee of our Board was reconstituted by our Directors by a board resolution da2Si20§
pursuant t@ection 292A of the Companies Act. The Audit Comeeittomprises of

Name of the Director Designation in the Committee Nature of Directorship
George Joseph Chairman Independent Director
John K Paul Member Independent Director
George Alexander Muthoot Member Managing Director

Terms of reference of theudit Committee include

A Oversight ofour Companp s f i nanci al reporting process and the
ensure that the financial statement is correct, sufficient and credible.

A Recommending to the Board, the appointmergppmintment and, if required, the replacement or removal of
the statutory auditor and the fixation of audit fees.

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

A Reviewing, with the management, the @ainfinancial statements before submission to the board for
approval, with particular reference to:

A Matters required to be included in the Directoros
in terms of clause (2AA) of section 217tlhé Companies Act.

A Changes, if any, in accounting policies and practices and reasons for the same.

A Major accounting entries involving estimates based on the exercise of judgment by management.

A Significant adjustments made in the financial statemesiaguout of audit findings.

A Compliance with listing and other legal requirements relating to financial statements.

A Disclosure of any related party transactions.

A Qualifications in the draft audit report.
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A Reviewing, with the management, the quartenharficial statements before submission to the board for
approval.

A Reviewing, with the management, the statement of uses / application of funds raised through an issue (public
issue, rights issue, preferential issue, etc.), the statement of funds utilipedofuses other than those stated
in the offer document/prospectus/notice and the report submitted by the monitoring agency monitoring the
utilisation of proceeds of a public or rights issue, and making appropriate recommendations to the Board to
take upsteps in this matter.

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

A Reviewing the adequacy of internal audit function, if any, including the structure of the internal audit
depatment, staffing and seniority of the official heading the department, reporting structure coverage and
frequency of internal audit.

A Discussion with internal auditors on any significant findings and follow up there on.
A Reviewing the findings of any intexhinvestigations by the internal auditors into matters where there is
suspected fraud or irregularity or a failure of internal control systems of a material nature and reporting the

matter to the board.

A Discussion with statutory auditors before the acolihmences, about the nature and scope of audit as well as
postaudit discussion to ascertain any area of concern.

A To look into the reasons for substantial defaults in the payment to the debenture holders, shareholders (in case
of nonpayment of declaredividends) and creditors.

A To review the functioning of the Whistle Blower mechanism, in case the same exists.
A To approve the appointment of Chief Financial Officer, if any.
A Carrying out any other function as is mentioned in the terms of referethesfafdit Committee

Sharehol dersdé/ Il nvestorsdé6 Grievance Committee

The Sharehol dersoé/ |l nvestorsdé Grievance Committee was
July23,2010 and comprises:of

Name of the Director Designation in the Comnmittee Nature of Directorship
K John Mathew Chairman Independent Director
John K Paul Member Independent Director
George Thomas Muthoot Member Whole Time Director

Terms of reference of the Sharehol deving 6/ |l nvestorso Gri

A To approve or otherwise deal with applications for transfer, transmission, transposition and mutation of shares
and certificates including duplicate, split, siillision or consolidation of certificates and to deal with all
related matters; andsal to deal with all the matters related tendgterialisation or renaterialisation of
shares, change in the beneficial holders efmde shares and granting of necessary approvals wherever

required.
A To look into and redress shareholders / investorsagreas relating to:
A Transfer/Transmission of shares
A Non-receipt of declared dividends
A Nonreceipt of annual reports
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A All such complaints directly concerning the shareholders / investors as stakehatdeGashpany
A Any such matters that may be considenecessary in relation to shareholders and investous ©@bmpany
Remuneration Committee

The Remuneration Committee was reconstituted by our Directors by a board resolution d&8c20idy and
comprises of

Name of the Director Designation inthe Committee Nature of Directorship
K John Mathew Chairman Independent Director
P George Varghese Member Independent Director
John K Paul Member Independent Director

Terms of reference of the Remuneration Committee include the following

A Determineand agree with the Board the framework for broad policy for the remuneration of executive and
nonexecutive directors aur Company

A Review the orgoing appropriateness and relevance of the remuneration policy.

A Ensure that contractual terms of the agrent that Company enters into with Directors as part of their
employment irour Companyare fair to the individual anour Company

A Ensure that all provisions regarding disclosure of remuneration as required under the Companies Act or such
other acts, tles, regulations or guidelines are complied with

Asset Liability Management Committee

The Asset Liability Management Committee was reconstituted by a board resolution da282D1Q and comprises
of:

Name of the Director Designation in the Commitee Nature of Directorship
George Joseph Chairman Independent Director
P George Varghese Member Independent Director
George Alexander Muthoot Member Managing Director

Terms of reference of the Asset Liability Management Committee includes therfigllowi

A To ensure that the asset I|iability management str a
implemented,;
A To provide a strategic framework to identify, asses, quality and manage market risk, liquidity risk, interest rate

risk, price risketc.

A To ensure adherence to the risk limits;

A To articulate current interest rate viewonfr Companyand base its decisions on future business strategy on
this view;

A To decide product pricing, desired maturity profile of assets and liabilities anthelstx of incremental

assets and liabilities such as fixed versus floating rate funds, domestic vs. foreign currency funds etc;

A To monitor the risk levels aur Company
A To review the results of and progress in implementation of the decisions;
A To repat to the Board of Directors on the adequacpwfCompan s systems and contr ol

risk, and for recommending any changes or improvements, as necessary;,

A To ensure that all activities are within the overall regulatory framework and govenegudation;
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