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MUTHGOT MICROFIN LIMITED

{"Issner”™ ! “Company™)
A public limited company incorporated under the Companies Act, 1956 and validly existing under the
Companies Aect, 20113

Placement Memprandum for issue of Debentures on 2 private placement basis
Dated: December 27, 2021

Txsue of up to 1,000 (One Thousand) Sccured, Rated, Listed, Taxable, Redeemable, Principal
Protected, Market Linked, Non-Coovertible Debentures (“Debentures™} of fmce value of Ra.
10,00,000/- (Rupees Ten Lakhs only) each, aggregaling up to Rs. 100,00,00,000/- {Indian Ruopees
Hundred Crores Only) with a green shoe option of Re. 25,00,00,000/- (Rupees Twenty Five Crorea
only) to recain additional snbacription, on & private placement basis (the “Tssue™).

PART A: ISCLOS

AS PER SEBIL DER

ISTING REGUL InH

Please see below the disclosures as requited under the terms of the SEB1 Debt Listing Regulations (as defined

below):
“Bomo| Particalary oo et o Rkvaint TR T,
1. Corporate Identlty Number of the | U65150MH1992PLCOG622
Issuer:
2 Permanent Account Numhber of the | AAACPG62ZTD
Tasper:
3. Date and place of Incorporation of | Date of incorporation: April 06, 1962, and
the Issuer Place of incorporation: Murnbai
4. Latest registration / identification | RBT Registration Number: 13.00363
pumber isswed by any regulatory
autharity which regulates the Issoer
{in this ca»e Reserve Bank of India):
5. Registered Office address of the | 13th Floor, Parince Crescenzo, Bandra Kurla Complex,
Issuer: Bandra East, Mumbai, Maharashtra
6. Corporate Office address of the | 5th Fleer, Muthoot Towers, M G Road, Kochi, Kerala -
Tssuer: 682035,
7. | Telepbowe No of the Issuer: +91 - 484 - 4277500
& Details of Compliance officer of the | Ms. Nesthu Ajay, Company Scerelary

Fssuar:

Contact Details: Mutheot Microfin Lid., 5th Floor,
Muthoot Towers, MG, Road, Kochi - $82 035
Telephone Number: (484 - 4277580

Email Address: neethu.ajayimmuathoot, ¢om

For Muthoot Micrafin Limited
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amount of securities offered and issue
size (base issue or green shoe), as may
be applicable

9. Details of Company Secretary of the | Ms. Neethu Ajay, Company Secretary
Issuer: Contact Details: Muthoot Microfin Ltd., 5th Floor,
Muthoot Towers, M.G. Road, Kochi - 682 035
Telephone Number: 0484 - 4277580
Email Address: neethu.ajaviiimuthoot.com
10. | Details of Chief Financial Officer of | Name: Mr. Praveen T
the Issuer: Contact Details: +91 85899 87603
Telephone Number: +91 — 484 - 2351494
Email address: praveen.ii@muthoot.com
11. | Details of Promoters of the Issuer: Muthoot Fincorp Limited, Thomas John Muthoot, Thomas
George Muthoot and Thomas Muthoot
12. | Website address of the Issuer: www.muthootmicrofin.com
13. | Email address of the Issuer: praveen.i@muthoot.com
14. | Details of debenture trustee for the | Name: Catalyst Trusteeship Limited
Issue: Address: Windsor, 6th Floar, Office No. 604, C.5.T. Road,
Kalina, Santacruz (East), Mumbai — 400 098
Logo:
@lL
CATALYST
Telephone Number: 022- 49220507
Email address: compliancecil-ny ifmctltrustee. co
Contact person: Mr. Umesh Salvi
15. | Details of credit rating agency for the | Name: CRISIL Limited
Issue: Address: Crisil House, Central Avenue, Hiranandini
Busin% Pﬁrlh SPiT-al Mumbai 400076
Lugu: [T TR e———
Telephone Number: M +%1 8104978150
Email address: Amith Varghese Kurian
<amith.kurian@ecrisil.com>
Contact person: Amith Varghese Kurian
16. | Date of placement memorandum /| December 27, 2021.
Placement Memorandum
17. | Type of placement memorandum / | This Placement Memorandum is being issued in relation to
Placement Memorandum the private placement basis of Debentures (which are being
issued under the terms hereof in a single series).
18 | The nature, number, price and | Issue of up to 1000 (One Thousand) Secured, Rated, Listed,

Taxable, Redeemable, Principle Protected, Market Linked
Non-Convertible Debentures each having a face value of
Rs. 10,00,000/- (Rupces Ten Lakhs only) of the aggregate
nominal value of up to Rs. 100,00,00,000/- (Rupees One
Hundred Crores only) with a green shoe option of Rs.

For Muthoot Microfin Limited

Chief Finan¢ial Officer
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25,00,00,000/- (Rupees Twenty Five Crores only) to retain
additional subscription (“Issue™).

19.

The aggregate amount proposed to
be raised through all the stages of
offers of non-convertible securities
made through the shelf placement
memorandum;

Mot applicable.

20.

Details of Registrar to the Issue:

Name: KFin Technologies Private Limited

Address: Karvy Selenium Tower B, Plot 31-32,
Gachibowli, Financial District, MNanakrumguda,
Hyderabad- 500 032

Contact Person: Mr Amit Verma

Tel: 040-23420818

Fax: 040-23420814

Email: amit.verma(@karvy.com ; supporti@karvy.com
Website: www .karvycomputershare.com

21.

Issue Schedule

Date of opening of the Issue: December 27, 2021
Date of closing of the Issue: December 27, 2021
Date of earliest closing of the Issue (if any): N.A.

The Issue shall be open for subscription during the banking
hours on each day during the period covered by the Issue
Schedule.

22,

Credit Rating of the Issue

The Debentures proposed to be issued by the Issuer have
been rated by CRISIL Limited (“Rating Agency” /
“CRISIL™) The Rating Agency has vide its rating letter
dated 21* December, 2021 and rating rationale dated 21*
December, 2021, assigned a rating of “CRISIL A PP
MLD” (pronounced as “CRISIL Single A Principle
Protected Market Linked Debentures™ with “Stable’
outlook in respect of the Debentures. The above rating is
not a recommendation to buy, sell or hold securities and
investors should take their own decision. The ratings may
be subject to revision or withdrawal at any time by the
Rating Agency and should be evaluated independently of
any other ratings. Please refer to Annexure II of this
Placement Memorandum for the letter dated 21
December, 2021 and rating rationale dated 21* December,
2021, from the Rating Agency assigning the credit rating
abovementioned and the detailed press relcase issued by
the Rating Agency in this respect.

23,

All the ratings obtained for the
private placement of Issue

Please refer to S.no 22 above.

24,

The name(s) of the stock exchanges
where the securities are proposed to
be listed

The Debentures are proposed to be listed on the wholesale
debt market of the BSE Limited (“BSE™).

25.

The details about eligible investors;

The following categories of investors, when specifically
approached and have been identified upfront, are eligible to
apply for this private placement of Debentures subject to

=

For Muthoot Microfin Limited

Chief Finaycial Officer
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fulfilling their respective investment norms/rules and
compliance with laws applicable to them by submitting all
the relevant documents along with the Application Form
(“Eligible Investors™):

(2} Mutual Funds

(b) NBFCs

(c) Provident Funds and Pension Funds

(d) Corporates

{e) Banks

(f) Foreign Institutional Investors (FIls)

() Qualified Foreign Investors (QFIs)

(h) Foreign Portfolic Investors (FPls)

(i) Insurance Companies

{j) Alternative Investment Funds

(k) Any other person (not being an individual or a group of
individuals) eligible to invest in the Debentures.

All potential investors are required to comply with the
relevant regulations/guidelines applicable to them for
investing in this issue of Debentures.

Note: Participation by potential investors in the Issue may
be subject to statutory and/or regulatory requirements
applicable to them in connection with subscription to Indian
securities by such categories of persons or entities. The
applicants are advised to ensure that they comply with all
regulatory requirements applicable to them, including
exchange controls and other requirements. The applicants
ought to seek independent legal and regulatory advice i
relation to the laws applicable to them.

issue  including the amount
undertaken to be underwritten by the
underwriters:

26. | Coupon / dividend rate, coupon / | In respect of the Coupon Rate, the Coupon Payment
dividend payment frequency, | Frequency, the Redemption Date and Redemption Amount
redemption date, redemption | in respect of the Debentures, please refer to Clause 5.37
amount and details of debenture | (Issue Details) of this Placement Memorandum.
trustee

The details of Debenture Trustee are provided under 5. No.
14 above.

37. | Nature and issue size, base issue and | Issue of up to 1,000 (One Thousand) Secured, Rated, Listed,
green shoe option, if any, shelf or | Taxable, Redeemable, Principle Protected, Market Linked
tranche size, each as may be | Non-Convertible Debentures each having a face value of
applicable Rs. 10,00,000/- (Rupees Ten Lakhs only) of the aggregate

nominal value of up to Rs. 100,00,00,000/- (Rupees One
Hundred Crores only) with a green shoe option of Rs.
25,00,00,000/- (Rupees Twenty Five Crores only) to retain
additional subscription, on a private placement basis.

28. | Details about underwriting of the | Not applicable.

For Muthoot Microfin Limited

[

Chief Finankial Qfficer




Placement Memorandum Private & Confidential
Date: December 27, 2021 For Private Circulation Only
{This Placement Memorandum is neither a prospectus nor a statement in lieu of a prospectus)

29. | Inclusion of a compliance clause in | N.A,
relation to  electronic book
mechanism and details pertaining to
the wploading the placement
memorandum on the Electronic
Book  Provider  Platform, if
applicable.

This Placement Memorandum is related to the Debentures to be issued by Muthoot Microfin Lim
“Issuer” or “Company”) on a private placement basis and contains relevant information and disclosures
required for the purpose of issuing of the Debentures. The issue of the Debentures comprised in the Issue and
described under this Placement Memorandum has been authorised by the Issuer through resolutions passed
by the shareholders of the Issuer on September 29, 2021 and the Board of Directors of the Issuer on June 3,
2021 read with the resolution passed by the Debenture Issue Committee of the Board of Directors dated
December 15, 2021 and the Memorandum and Articles of Association of the Company. Pursuant to the
resolution passed by the Company’s shareholders dated September 29, 2021 in accordance with provisions
of the Companies Act, 2013, the Company has been authorised to raise funds, by way of issuance of non-
convertible debentures, upon such terms and conditions as the Board may think fit for aggregate amounts not
exceeding 7,500,00,00,000/- (Indian Rupees Seven Thousand and Five Hundred Crores only). The present
issue of Debentures in terms of this Placement Memorandum is within the overall powers of the Board as per
the above shareholder resolution(s).

e R R e T TN LT e g B
The Issuer, having made all reasonable inquiries, accepts responsibility for and confirms that this lacement
Memorandum contains all information with regard to the Issuer and the Issue which is material in the context
of the Issue, that the information contained in the Placement Memorandum is true and correct in all material
aspects and is not misleading, that the opinions and intentions expressed herein are honestly stated and that
there are no other facts, the omission of which make this document as a whole or any of such information or
the expression of any such opinions or intentions misleading. This Issue does not form part of non-equity
Tier-11 / regulatory capital mentioned under Chapter V of the SEBI Debt Listing Regulations and the Issuer
hereby confirms that Chapter V of the SEBI Debt Listing Regulations is not applicable to the present Issue.

Issue Opening Date [ December 27, 2021
Issue Closing Date December 27, 2021
Pay In Date December 27, 2021
Deemed Date of Allotment December 27, 2021

For Muthoot Microfin Limited

Chief Fingncial Officer
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SECTION 1:

DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates or requires, the following terms shall have the meanings given
below in this Placement Memorandum.

Allot/Allotment/Allotied

The allotment of the Debentures pursuant to this Issue.

Applicable Law

Includes all applicable statutes, enactments or acts of any legislative
body in India, laws, ordinances, rules, bye-laws, regulations,
notifications, guidclines, policies, directions, directives and orders of
any Governmental Authority and any modifications or re-enactments
thereof.

Application Form

The form used by the recipient of this Placement Memorandum, to
apply for subscription to the Debentures, which is in the form annexed
to this Placement Memorandum and marked as Annexure IV,

Board / Board of
Directors

The Board of Directors of the Issuer.

Business Day

Shall mean any day of the week other than a public holiday under
Section 25 of the Negotiable Instruments Act, 1881 or a Sunday, on
which banks are open for general business in Mumbai, and “Business
Days” shall be construed accordingly.

CDSL

Central Depository Services (India) Limited.

Company/Issuer

Muthoot Microfin Limited

Crore

Ten Million

DebenturesNCDs

Up to 1000 (Ome Thousand) Sccured, Rated, Listed, Taxable,
Redeemable, Principle Protected, Market Linked Non-Convertible
Debentures each having a face value of Rs. 10,00,000/- (Rupees Ten
Lakhs onmly) of the aggregate nominal value of up to Rs.
100,00,00,000/- (Rupees One Hundred Crores only), with a green shoe
option of Rs. 25,00,00,000/- (Rupces Twenty Five Crores only) to
retain additional subscription, on a private placement basis.

Debenture Holders /
Investors

The holders of the Debentures issued by the Issuer, which shall include
the registered transferees of the Debentures from fime to time.

Debenture Trustee

Catalyst Trusteeship Limited -

Debenture Trustee
Agreement

Shall mean the debenture trusfee agreement cxecuted / to be executed
by and between the Debenture Trustee and the Issuer for the purposes
of appointment of the Debenture Trustee to act as debenture trustee in
connection with the issuance of the Debentures.

Debenture Trust Deed

Shall mean the debenture trust deed executed / to be executed by and
between the Debenture Trustee and the Issuer infer alia setting out the
terms upon which the Debentures are being issued and shall include
the representations and warranties and the covenants to be provided by
the Issuer.

Deed of Hypothecation

shall mean the unattested deed of hypothecation executed by the
Company in favour of the Debenture Trustee, on or about the date
hereof, to evidence creation of a first ranking exclusive charge by the
Company in favour of the Debenture Trustee for the benefit of the
Debenture Holder(s) over the Hypothecated Receivables, both present
and future;

Deemed Date of
Allotment

December 27, 2021

For Muthoot Microfin Limited
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Demat Dematerialized securities which are securities that are in electronic
form, and not in physical form, with the entries noted by the
Depository.

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

Depository A Depository registered with SEBI under the SEBI (Depositories and
Participant) Regulations, 2018, as amended from time to time.

Depositories NSDL and CDSL

Depository Participant / A depository participant as defined under the Depositories Act.

DP

Director(s) Director(s) of the Issuer.

Disclosure Document /
Placement Memorandum

This document which sets out the terms and conditions for the issue
and offer of the Debentures by the Issuer on a private placement basis
and contains the relevant information in this respect.

DPID Depository Pamicipant Identification Number.

Due Date Any date on which the holders of the Debentures are entitled to any
Payments whether on maturity or otherwise prior to the scheduled
Redemption Date or upon acceleration, in accordance with the terms
of the Transaction Documents.

EFT Electronic Fund Transfer

Eligible Investors

Shall have the meaning specified in S.no 25 of Part A (Disclosures)
above. ;

Final Settlement Date

Shall mean the date on which the entire outstanding amounts payable
by the Company in relation to the Debentures including the principal
amounts in respect of the Debentures, the Coupon accrued thereon (if
any), the Default Interest (if any), additional interest, costs, fees,
charges, etc. and any payments and all obligations of the Company
under the Transaction Documents have been irrevocably and
unconditionally discharged in full, to the satisfaction of the Debenture
Trustee as notified by the Debenture Trustee in writing to the
Company;,

Financial Indebtedness

Shall mean any indebtedness for or in respect of:

{a) monies borrowed,

(b) any amount availed of by acceptance of any credit facility;

(c) any amount raised pursuant to the issuance of any notes, bonds,
debentures, loan stock or any other similar securities or
instruments;

(d) the amount of any liability in respect of any lease or hire
purchase contract which would, in accordance with generally
accepted principles of accounting in India, be treated as a
finance or capital lease;

(e) receivables sold or discounted (other than any receivables sold
in the ordinary course of business or to the extent that they are
sold on a non-recourse basis),

() any amount raised under any other transaction (including any
forward sale or purchase agreement) having the commercial
effect of a borrowing;

(g) any derivative transaction entered into n connection with
protection against or benefit from fluctuation in price (and,
when calculating the value of any derivative transaction, only
the marked to market value shall be taken into account);

(h) any counter-indemnity obligation in respect of a guarantee,
indemnity, bond, standby or documentary letter of credit or any
other instrument issued by a bank or financial institution; |

For Muthoot Microfin Limited

Chief Finahcial Officer
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(i) the amount of any liability under an advance or deferred
purchase agreement if one of the primary reasons behind the
entry into such agreement is to raise finance;

any put option, guarantees, keep fit letter(s), letter of comfort,
etc. by whatever name called, which gives or may give rise to
any financial obligation(s);

any preference shares (excluding any compulsorily convertible
preference shares); or

(without double counting) the amount of any liability in respect
of any guarantee or indemnity for any of the items referred to
in paragraphs (a) to (k) above;

@

(k)
M

Financial Year/ FY

Twelve months period commencing from April 1 of a particular
calendar year and ending on March 31 of the subsequent calendar year

Governmental Authority

The President of India, the Government of India, the Governor and the
Government of any State in India, any Ministry or Department of the
same, any municipal or local government authority, any authority or
private body exercising powers conferred by applicable law and any
court, tribunal or other judicial or quasi-judicial body and shall include,
without limitation, a stock exchange and any regulatory body.

shall mean the Insolvency and Bankruptcy Code, 2016, and the rules
and regulations made thereunder which are in effect from time to time
and shall include any other statutory amendment or re-enactment
thereof.

IND AS

shall mean the Indian generally accepted accounting principles issued
under the Companies (Indian Accounting Standards) Rules, 2015, as
amended, together with any pronouncements issued under applicable
law thereon from time to time and applied on a consistent basis by the
Company.

Information Utility

means the National E-Governance Services Limited or any other entity
registered as an information utility under the Imsolvency and
Bankruptcy Board of India (Information Utilities) Regulations, 2017.

Issue

Private Placement of the Debentures.

Issue Closing Date

December 27, 2021

Issue Opening Date

December 27, 2021

MFI

Micro Finance Institution

Majority Debenture

Holders

shall mean Debenture Holder(s) holding an aggregate amount
representing not less than 51% (Fifty One Percent) of the value of the
nominal amount of the Debentures for the time being outstanding.

Material Adverse Effect

means an event, circumstance, occurrence or condition which has
caused or is likely to cause, as of any date of determination, in the sole
opinion of the Debenture Trustee, a material and adverse effect on (1)
the condition (financial or otherwise), business, assets or operations of
the Company; (ii) the ability of the Company to enter into and perform
their obligations under the Transaction Documents or any other related
document to which Company is or will be a party; or (iii) the legality,
validity or enforceability of any of the Transaction Documents or any
other related documents (including the ability or right of any party to
enforce any of its remedies thereunder);

Maturity Date

shall mean the date falling at the end of 27 (Twenty Seven) months and
4 (Four) calendar days from the Deemed Date of Allotment being
March 31, 2024 subject to the Early Redemption Option or such other
date on which the final payment of the principal amount of the
Debentures becomes due and payable as therein or herein provided, |

For Muthoot Microfin Limited

Chief Finagcial Officer
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whether at such stated maturity date, by declaration of acceleration, or
otherwise.

Median Coupon shall mean the rate of 10.60% (Ten Decimal Point Six Zero Percent)
per annum calculated on a XIRR basis.

N.A, Mot Applicable

NBFC Non-banking financial company

NBFC-MFI Non-Banking Financial Company —Micro Finance Institution

NSDL Mational Securities Depository Limited

Outstanding Principal means, at any date, the principal amount outstanding under the

Amount Debentures.

PAN Permanent Account Number

Payments means all payments to be made by the Company in relation to the Issue

including payment of principal amount, the Coupon (if any),
Redemption Amount, Default Interest, remuneration of the Debenture
Trustee, and all fees, costs, charges, expenses and other monies
payable in respect of the Debentures;

Private Placement Offer
cum Application Letter(s)

The private placement offer cum application letter(s) prepared in
compliance with Section 42 of the Companies Act, 2013 read with the
Companies (Prospectus and Allotment of Securities) Rules, 2014 and
as annexed in Section 10 of this Placement Memorandum.

Rating Agency

CRISIL Limited, being a credit rating agency registered with SEBI
pursuant to SEBI (Credit Rating Agencies) Regulations 1999, as
amended from time to time and having its office at Crisil House,
Central Avenue, Hiranandini Business Park Powai, Mumbai 400076.

REI

Reserve Bank of India,

RBI NBFC-MFI Master
Directions, 2016

Shall mean the RBI Master Direction dated September 1, 2016 bearing
reference no. DNBR.PD.007/03.10.119/2016-17 on Non-Banking
Financial Company- Systemically Important Non-Deposit taking
Company and Deposit taking Company (Reserve Bank) Directions,
2016.

Record Date The date which will be used for determining the Debenture Holders
who shall be entitled to receive the amounts due on any Due Date,
which shall be the date falling 7 (Seven) calendar days prior to any Due
Date.

Register of Debenture The register maintained by the Company containing the name of

Holders Debenture holders entitled to receive Coupon/ Redemption Amount in
respect of the Debentures on the Record Date, which shall be
maintained at the Registered Office of the Company.

R&T Agent Registrar and Transfer Agent to the Issue, in this case being KFin
Technologies Private Limited.

ROC Registrar of Companies.

Bs. / INR Indian National Rupee.

RTGS Real Time Gross Settlement.

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

SEBI Debt Listing | The Securities and Exchange Board of India (Issue and Listing of Non-

Regulations Convertible Securitics) Regulations, 2021 issued by SEBI read with

the operational circular for issue and listing of non-convertible
securities, securities debt instruments, security receipts, municipal debt
securities and commercial paper dated August 10, 2021 issued by
Securities and Exchange Board of India, cach as amended from time
to time.

For Muthoot Microfin Limited
b
i

Pradcen T
Chief Finagcial Officer
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TDS

Tax Deducted at Source.

The Companies Act/ the
Act / the Companies Act,
2013

shall mean the Companies Act, 2013, along with the rules and
regulations made thereunder and the notifications, circulars and orders
issued in relation thereto, as amended from time to time.

Transaction Documents

The documents executed or to be executed in relation to the issuance
of the Debentures as more particularly set out in SECTION 7.

Valuation Agency

ICRA Analytics Limited, a company existing under the Companies
Act, 2013 and having its registered office at 17th Floor, Plot G-I,
Infinity Benchmark, Block GP, Sector V, Salt Lake, Kolkata, West
Bengal- — 700091 and is a valuation agency duly registered with
Association of Muiual Funds in India.

WDM

Wholesale Debt Market segment of the BSE.

Wilful Defaulter

Shall mean an Issuer who is categorized as a wilful defaulter by any
Bank or financial institution or consortium thereof, in accordance with
the guidelines on wilful defaulters issued by the Reserve Bank of India
and includes an issuer whose director or promoter is categorized as
such in accordance with Regulation 2(ss) of SEBI (Issue and Listing
of Non-Convertible Securities) Regulations, 2021, as amended from
time to time,

For Muthoot Mijgmﬁu Limited

Chief Finahcial Officer
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SECTION 2: NOTICE TO INVESTORS AND DISCLAIMERS
1.1 ISSUER'S DISCLAIMER

Thiz Placement Memorandum is neither a2 prospectus nor a staternent in licu of a prospectus and
should not be construed to be a prospectus or a statement in lieu of a prespectus under the Companies
Act. The issue of the Debentures to be listed on the WDM segment of the BSE iz being made sirictly
om 2 private placement basis, Multiple copies hereof given to the same entity shall be deemad to be
Eiven to the same person and shall be treated as such. This Placement Memorandum does oot
constitute and shall not be deemecd to constitute an offer or invitation to subscribe o the Debentures
to the public in general.

As per the applicable provisions, it is not necessary for a copy of this Placcment Memorandum to be
filed or submitted to the SEBI for its review and/or approval. This Placement Memomndum has been
prepared in conformity with the SEB] Debt Listing Regulations as amended from tme to time and
applicable RBI regulations governing private placements of debentures by NBFCs. This Placement
Memorandum has been prepared solely to provide general information about the Tssuer to Eligible
Invesiors (o whom it is addressed and who are willing and eligible to subscribe to the Debentures.
Thiz Placement Memorandum does not purport to contzin all the imformation that any Eligible
Investor may require. Further, this Placement Memorandum has been prepared for informational
purposes relating to this transaction only snd upoen the express understanding that it wall be used only
for the purpases set forth herain.

Neither this Placement Memorandion nor any other informarion supplied in connection with the
Debentures is intended to provide the basis of any credit or other evaluation and any recipient of this
Placement Memomndum should net consider such teceipt as a recommetxiation 1o subzcribe to any
Deebentures. Each potential Investor contemplating subscription to any Debentures should make jts
own indcpemdent investigation of the financial condition and affairs of the lssuer, and its own
appraisal of the creditworthiness of the Isauer. Potential investors should coosult their owm financial,
legal, tax and other prolessional advisors as 10 the risks and mvestment consideralions arising from
an investment in thc Debentures and should possess the appropriate resources lo analyze such
investment and the suitability of such investment to such potential Tnvestot’s particular
circumstances.

The Issuet confimms that, as of the date hereof, this Placement Memorandum (including the
documents incatporated by refcrence herein, if any) centains all the information that is material in
the context of the Issue and regulatory requirements in relation o the Issue and js accurate in all such
material respects. No person has been autherized to give any information or to make any
representation oot contained or incorporated by reference in this Placement Memorandum or in any
snaterial made available by the Issuer to any petential Investor pursuant herete and, if given or made,
such informatian or representation must nos be relicd upon as having being authorized by the Issuer.
The Issuer certifics that the disclosures made in this Placement Memorandum and/er the Private
Placement Offer com Application Letter are adequate and in conformity with the SEBI Debt Listing
Regulations and the Companies (Prospectus and Allotment of Securities) Rules, 2014, Further, the
1ssuer accepts no responsibility for smtements made otherwisc than in the Placement Memorandum
or any other material issued by or at the instance of the 1ssuer and anyone placing reliance on any
source of information ather than this Placement Memorandum would be doing so at its own risk.

This Placement Memorandum, the Private Placement Offer cum Application Letter and the
respective contents hereof respectively, are restricted only for the intended recipieni(s) whe
have been addressed directly and specifically threogh a communleation by the 1ssner and only
snch reciplents are eligible to apply for the Debentures. All Investors are required to comply
with the relevant regulations/guidelines applicable to them for investing in this Jssue. The
contedts of this Placement Memorandum and/or the Private Placement Offer cam Application

For Muthoot Microfin Limited

Chief Figarcial Officer
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Letter are intended to be used only by those [nvestors to whom it kb disiHbuted. 1t is not
Intended for distribution to any other persen and should not be reproduced by the recipient.

No invitation is being made to any persons other than these to whom Application Forms along wilh
this Placement Memorandum and/or the Private Placement Offer cum Application Letter being issued
have been senl. Any application by a person to whom the Placement Memorandum and/ot the Private
Placement Offer cum Application Letter has not been sent by the Issuer shall be rejected withour
assigning any reason.

The person who is in receipt of this Flacement Memorandum andior the Private Flacemenit Offer cum
Application Letier shall not reproduce or distribute in whole o in part er make any mnouncemest in
public or to a third party regarding the contents hereof without the consent of the Issuer. The recipient
agrees to keep confidential all information provided (or made available hereafier), including, withoul
limitation, the existcnce and terms of the Issue, any specific pricing information related wo the Issue
ot the amount or terms of any fees payable to us or ether parties in connection with the Issue. This
Placement Memorandum andfor the Private Placement Offer cum Application Letter may not be
photocopied, reproduced, or distributed 1o others at any time without the prior written consent of the
Issuer. Upon toquest, the recipients will promptly return all material received from the Issuer
(inciuding this Placocment Memorandum) without retaining any copics hereof, If any recipicot of this
Placement Memorandum and/er the Private Placement Offer cum Application Letter decides not 1o
participate in the Issue, that recipient must promptly return this Placement Mermnorandum and/or the
Private Placement Offer cum Application Letter and all reproductions whether in whole or in part
and any other information statement, notice, opinion, memorandum, expression or forecast made or
supplied at any time in relation thereto or received in connection with the Issue to the Tssuer.

The Issuer does not undertake to update the Placement Memorandum andfor the Private Placement
Offer cum Application Letter to reflect subsequent events after the date of Placemnent Memorandum
and/or the Private Placement Offer cum Application Letter and thus it should not be relied upon with
respect 10 such subsequent events without first confirming its accurscy with the 1ssuer,

Neither the delivery of this Placement Memorandum and‘er the Private Placement Offer cum
Application Letter nor any sale of Debentures made hersafter shall, under any circumstances,
constitule & representation ot create any implication that there has been no changs in the affairs of
the Tssuer since the date herzol,

This Placement Memorandum and/er the Private Placement Offer cum Application Letter does not
constitute, ot tTaay it be used for or in connection with, an offer or solicitation by anyone in any
jurisdiction in which such offer or solicitation is not authorized or to any person to whom it is
unlawsial to make such an offer or solicitation. Mo action is being taken to permit an offering of the
Dichentures or the distribution of this Placement Memorandum and/or the Private Placement Offer
oun Application Letter in any jurisdiction where such action is required. Persons inle whose
possession this Placerneat Memorandumn and/or the Private Placement Offer curn Application Letter
comes are required to inform themselves of, and to observe, any such restricdons., The Placement
Memorandum is made available (o potential Investors in the lssue on (he srict understanding that it
is confidential.

2.2 DISCLAIMER CLAUSE OF STOCK EXCHANGES

As required, a copy of this Plagement Memorandum has been filed with the BSE in 1erms of the SEBI
Debt Listing Regulations. 1t is to be distinctly understood that submission of this Placement
Memorzndurn to the BSE should net in any way be deemed or construed to mean that this Placement
Memorandimm has been reviewed, cleared, or approved by the BSE; nor does the BSE in any manner
watrant, certify or endorse the commectness of compleleneas of any oi the contents of this Placement
Memorandum, tor does the BSE warrani that the Issuer’s Debentures will be Listed or will continue
to be listed on the BSE; nor does the BSE take any responsibility for the soundness of the financial

For Muthoot ];'»iir:mfi 11 Limited

Chiel Fikancial Officer
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and other conditions of the Tssuer, its promoters, s management or any schemc or project of the
Issuer.

2.3 DISCLAIMER CLAUSE OF RB]

The Company i having a valid certificate of registration issued by the Reserve Bank of India under
Section 45 TA of tha Reserve Bank of India Act, 1934, However, the RBI does nol accept any
responsibility o guarantes about the present position as to the financial soundness of the Company
or for the correciness of any of the statements or representations made or opinions expressed by the
Company and for repayment of deposits’ discharge of hiability by the Company.

2.4 DISCLATMER CLAUSE OF SEBI

As per the provisions of the SEB] Debt Listing Regulations, it is not stipulated that 2 copy of this
Placement Memoranduwm has to be filed with or submitted to the SEBI for its review / approval. It is
to be distinctly understoed that Ihis Placement Memorandum should not in any way be deerned or
construed (o have been approved or vetted by SEBI and that this Tssue is not recommended or
approved by SEBL SEBI does not take any responsibility either for the financial soundness of any
proposal for which the Debentures issued thereof is proposed to be made or for the correctness of the
staternents made or opinions expressed in this Placernent Metmorandum.

2.3 MSCLATMER IN RESPECT OF JURISDICTION

This Issue is marde in India to investors as specified under the paragraph titled “Eligible Investors” of
this Placement Memorandum, who shall befhave been identified upfront by the Issuer. This
Placemenl Memorandum andior the Private Placement Offer cum Application Letter does not
consttute an offer to sel! or an invitation te subscribe to Debentures offered hercby to any persoa to
whaom it is not specifically addressed. Any disputes arising out of this ssue will be subject to the
exclusive jurisdiction of the courts and tribunals at Chennai, India. This Placement Memorandum
and/or the Private Placement Offer cum Application Letter does not constitute an offer to zell or an
invitation to subsctibe to the Debenmures herein, in any other jurisdiction to any person to whom it is
unlawful to make an offer or invitation in such jurisdietion,

2.6 DISCLAIMER IN RESPECT OF RATING AGENCIES

Ratings are opinicns on credit quality and are not recomnrendations to sanction, renew, disbutse or
recall the concerned bank facilities ar to buy, sell or hold any security. The Rating Agency has based
il ratings on information obtained from sources believed by it to be accurate and reliable. The Rating
Agency does not, however, guarantee the accuracy, adequacy or complcieness of any information
and is 1ot responsible for any errers of omissions of for the results obtained from the use of such
information. Most entities whose bank facilities/instruments are rated by the Rating Agency have
paid a credit rating fes, based on the amount and type of bank facilities/insmmnents,

2T DISCLAIMER IN RESPECT OF VALUATION

The valuation reflects the independent views of the Valvation Agency. [t is cxpressly stated that the
valuation is not the view of the Issuer or its affiliates. The Issuer has not reviewed the valuation and
is not responsible for the accuracy of the valuations. The valuations provided by the Valuation
Agency and made avaitable on the website of the 1ssuer and the Valuahon Agency do tot represent
the actual price that may be reccived upon sale or redemption of the Debentures. They merely
represent the Valuation Agency's computation of the valuation which may in turn be based on several
assumptions. The valuations provided by the Valuation Agency may incinde the use of models by the
Valuation Agency (that may be different from the proprietary models used by the Tssuer and { or the
calculation agent) and consequently, valuations provided by other parties (including the Issuer and /
o the calculation agent) may be significantly differcnt.

For Muthoot }?icruﬁn Limitel

Chief Fingncial Officer
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23 ISSUE OF DEBENTURES IN DEMATERIALISED FORM

The Debentures will be issued in dematerialised form. The Issuer has made arrangements with the
Depaositories for the issue of the Debentures in dematerialised form. Investors will have to hold the
Debentures in dematerialised form as per the provisions of Depositories Act. The lssuer shall take
necessary steps to credit the Debentures allotted to the beneficiary account maintained by the Investor
with its depositary participani. The Issuer will make the allotment to the Investors on the Deemed
Date of Allotment after verification of the Application Form, the accompanying documents and on
realisation of the application money.

For Muthoot Microfin Limited

Chief Finahcial Officer
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SECTION 3: RISK FACTORS

The follewing are the risks rclaling lo the Company, the Debentmes and the market in general
envisaged by the management of the Company. Potential Investors should carefelly consider all the
tisk factors stated in this Placement Memorzndum and/or the Private Placement Dffer cum
Application Letter for evaluating the Company and its busincss and the Debentures before making
any investment decision relating to the Debentures. The Company belisves that the factors described
below represent the principal risks inherent in investing in the Debentures. Potential Investors should
also read the detailed information sct oul elsewhere in this Placement Momorandum and/or the
Private Placcrem Offer cum Application Letter and reach their owm views prior to making any
investment decision.

3. GENERAL RISKS
3.1 RISKS TN RELATION TO THE NON-CONVERTIELE SECURITIES:
(a) ent is subj the exedit rigk er.

Potential Investors should be aware that receipt of the principal amount, (i.€. the redemption
amnount) and any other amounts that may be due in respect of the Debentures is subject to the
credit risk of the [ssuer. Potential Investors assume the risk that the Issuer will not be able o
satiafy their obligations under the Debenhmres. In the event that bankruptey proceedings or
composition, scheme of arrangement or similar procecdings 1o avert hankruptey are instituted
by or against the [ssuer, the payment of sums due on the Dwhenteres may not be made or may
be substantially reduced or delgyed

(b The secon arkct for non-convertible securitjes may be illiquj

The mon-cotvertible securities may be very illiquid and no secondary market may develop in
respect thereof. Even il there is a secondary market for the non-convertible securities, it 18 not
likely to provide significant liquidity. Polential Investors may have to bold the Pebentres
until redemplion to realize any value,

{3 it Risk & Rating Do i

The Rating Apcmey has assipned the credit ratings to the Debentures. In the event of
deterioration in the financial health of the Issuer, thete is a possibility that the rating agency
may downgrade the rating of the Debentures. In such cases, potenitial Investors may incur
losses on revaluation of their investment or make provisions towards sub-standard/ non-
performing investment as per their usual norms.

(d) in intecest ra ay affect ice of nhures.

All securities where a fixed rate of interest is offered, such as this {ssue, are subject 1o price
risk. The price of such securitics will vary inversely with changes in prevailing inlerest rates,
{.e. when intcrest rages rise, prices of fixed income securities fall and when interest rates drop,
the prices increasc. The extent of fall ot risc in the prices is a function of the existing coupon,
days to maturity and the increage or decrease n the level of prevailing interest rates. Increased
rates of interest, which frequently accompany inflation and/or 2 growing econcmy, are likely
to have a negative cffect on the pricing of the Debentures.

(=} Consi ions and | Consigerations;

Fortiothoot I»-Eicru finLimited
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3.2

(a)

(b)

{This Placement Memorandum is neither a prospectus nor a statement in licu of a prospectus)

Special tax considerations and legal considerations may apply to certain types of investors.
Potential Investors are urged to consult with their own financial, legal, tax and other advisors
to determine any financial, legal, tax and other implications of this investment.

Accounting Considerations:

Special accounting considerations may apply to certain types of taxpayers. Potential
Investors are urged to consult with their own accounting advisors to determine implications
of this investment,

The Issuer is subject generally to changes in Indian law, as well as to changes in government
regulations and policies and accounting principles. Any changes in the regulatory framework
could adversely affect the profitability of the Issuer or its future financial performance, by
requiring a restructuring of its activities, increasing costs or otherwise,

SPECIFIC RISK FACTORS PERTAINING TO MARKET LINKED DEBENTURES

Apart from the other risk factors (to the extent applicable) set out herein, in relation to the
Market Linked Debentures, the following list of risk factors shall also be applicable:

Structure and Model Risks

An investment in the Debentures where the payment of coupon payable or deliverable
thereon is determined by reference to Underlying / Reference Index will entail significant
risks not associated with a conventional fixed rate or floating rate debt security. Such risks
include, without limitation, changes in the level or value of the relevant underlying equity
basket and the Debenture Holder may receive a lower (or no) amount of coupon or other
consideration than the Debenture Holder expected. The Company has no control over a
number of matters that are important in determining the existence, magnitude and longevity
of such risks and their results, including, but not limited to, economic, financial and political
events. In addition, if an index or formula used to determine any amounts payable or
deliverable in respect of the Debentures contains a multiplier or leverage factor, the effect of
any change in such index or formula will be magnified. In recent times, the values of certain
indices, baskets and formulas have been volatile in the past and volatility in those and other
indices, baskets and formulas may occur in the future. In any event, the return on the
Debentures is at risk. The return/coupon on the Debentures is also at risk if the Debentures
are not held till or for any reasons have to be sold or redeemed before the Redemption Date.
The Debentures are a principal protected product only upon maturity. The Debentures are
created on the basis of complex mathematical models involving multiple derivative
exposures which may or may not be hedged and the actual behavior of the Underlying /
Reference Index / securities selected for hedging may significantly differ from the returns
predicted by the mathematical models.

Uncertain Trading Markets

The Company cannot assure Debenture Holders that a trading market for their Debentures
will ever develop or be maintained. Many factors independent of the creditworthiness of the
Company affect the trading market of the Debentures. These factors include:

{(a) the complexity and volatility of the index or formula or other basis of reference
applicable to the Debentures,

For Muthoot Microfin Limited
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{b} the method of caleulating the principal, premiuvm and coupen, if any, or other
consideration, if any, in respect of the Debentures,

{c) the time rernaining to the matority of the Debentures,

{d) the putstanding armount of the Debentures,

{e) the redemption features of the Debennires,

(N the amount of other debt securities linked to the index or formula or other baais of
reference applicable to the Debentures, and

(E) the level, direction and volatility of market interest rates gencrally.

While the Company intends under ordinary market conditions to indicatz andfor procure
indication of prices for any such Debentures there can be no assurance s to the prices that
would be indicated or that the Company will offer and/or cause o purchase any Debentures.
The price given will be affected by many factors including, but not limited to, the remaiming
term and outstanding principal amount of the Debentures, the level of Underlying / Reference
[ndex, fluctuations in interest rates andfor in cxchange rates, volatility in the Underlying /
Reference [ndex used 1o caloulale the amount of any coupon of principal payments, and credit
spreads. Consequently, prospective Investars must be prepared to hold the Debentures until
the Redemption Date or maturity of the Debentures, Trading levels of any Debentures will
be influcnced by, among other things, the relative level and performance of Underlying /
Reference index and the factors described above,

Nao Investor should purchase Debentures unless such investor understands and is nble to bear
the risk that such Debentures may not be readily salcable, that the value of such Debenturcs
will fluctuate over time, that such fluctoations may be significant and that such investor may
lose all or even a substantia] portion of its invesenent in the Debentures if the Debentures are
not held till or for any reason have to be sold or redeemed before the maturity date.

{ch Liguidity Risk

The Debentures may be designed for specific investment objectives or strategies and,
therefore, may have a more limited secondary market and expenience more price volatility
than conventional debt securities. Debenture Holders may not be able to sell such Debentures
readily or at prices that will cnable them to reslize their anticipaled yield Therefore, thesc
Debentures may not be marketable and as such may not be able to be liquidated or sotd before
maturity, or if Liquidated/sold, may only realise an amount that is at a significant discount to
the invested amount paid by the Investor. Liquidity on these investments is relatively less
than similar grade non-structured fixed coupon debentures. Further, in this regard, the lssuer
will not provide or causc to provide any liquidity suppert for the Debentures.

(d) Investment i the Debentures whick are linked 1o securities or indices is not the same o5
investing directly in the securitics or indices underlying the Debentires.

An investment in the Debentures which are linked to securitics or indices is not an investment
direcily in the securities or the indices themselves. An investment inl the Debentures entitles
the Debenture Holder 1o certain cash payments caloulaied by referenee to the scourities or
indices to which the Debentures are linked. The methodology for calculation of coilpon on
the Debentures 15 as st out in this Placement Memorandum / Disclosure Documnent. The
Diebenture Hoider will have no beneficial interest in the securities or basket of securities
constimting the Underlying / Reference Index to which the Debentures are linked and
accordingly will not have voting rights in those securitics. The Debenture Holders will not
have the right 1o receive the underlying securities or basket of securities and thus will not be
able 1o dispose of seme or all of such securities at any point in time. Subject to the applicable
conditions of the Debentures, the Debeniure holder may have na right to receive dividends
or other distributions. The Debentures will not represent a claim against the Company ef any

For *uthoot Microfin Linijted
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sccurities, and, in the event of any loss, a Debenture holder will not have recourse under the
Debentures against such the Company, or against any securities issued by such Company.

[o the case of Debenmres relating to securities, no issver of such securitics has participated
in the preparation of the offcr document ot in establishing the terms of the Debentares and
the Company has not made any investigation or enquiry in connecton with such offering
with respect to the information concerning such company. Consequently, there can be no
assurance that all events occurring prior 10 the relevant Issue Opening Date {including events
that would affect the accuracy or completeness of the publicly available decuments descnibed
in this paragraph that would affect the trading price of the security) will have been publicly
disclosed.

Moreover, the Company has no ability to control or predict any actions of the Isauer of such
securities, including any corporate actions of the type or redemption that would require the
Valuation Agency to adjust the payment to the Dcbenture holders upen redemption. The
Issuer of such securities is not involved in the offering of the Debentures in any way and has
no cbligation to consider a Debenture helder's interest in a Debenture in taking any corporate
actions that might affect the value of the Debentures. In particular, factors related to the
underlying securities or indices to which the Debentures are linked which are beyond the
relevant Company's control include, but are not limited to: (i) the market price ot value of
such security, index or basket of securities or indices; (ii} the wvelatility (frequency and
magnitude of changes in price) of such security, index or basket of sceutilies or indices; {1ii}y
the dividend rate on such securitics; (iv) geopolitical condilions and economic, financial and
political, regulatory or judicial events that affect stock markets penerally and wloch may
affect the market price of such security, index or basket of securities or indices; and {v) the
creditworthiness, including changes in credit ratings and credit spreads of the relevant isauer
of such securities. As the price / value / interest rates of the securities underlying the relevant
index fluctuates, the value of the index may go up or down. The value of the relevant index
can be expected 1o fluctuate with movements in the broader equity and bond markets and
may be influenced by factors affecting capital and money markets in general, such as, but not
limited (o, changes in interest rales, currency exchange rates, changes i Governniental
policies, taxation, political, teonomic or other developments and increased volatility in the
stock and bond markets. Past performance of the sponsor of the relevant index or the lssuer
of the underlying securities of such relevant index does not guarantee fiture performance of
the relevant index.

The Underlying/Reference Index constitutes of certain identified secutities spread across
various sectors. Hence, sector specific risk factors of such underlying securities will also be
applicable. All risks associated with underlying securities, including their performance,
derivative instruments, stock-lending, snd off-shore investments etc., will therefore e
applicable in the case of the relevant index. Investors who intend to invest in the Debentures
arc required to and deemed to have understaod the risk factors of the underlying securities
comprising the relevant index.

The compaosition of the securities underlying the ndex to which a debenture muy be linked
muy change over fime.

The composition of the securities underlying any index to which the Debentures are linked
may change over time. The index sponsor may, in its sele discretion, add, delele or substitute
the securities undertying the indea or make other methodelogical changes required by certain
corparate events rclaling to the sccurities underlying the index, such as stock splits and
dividends, spin-offs, nghts issuances and mergers and acquisitions that could change the
value of the index. There may be additions to the index to which the Debenture holders may
not want expesare, of deletions of securitics to which they would wanl exposure. The
Company does not bave any conirel over the composition ot caleulation of the index, and the

For Muthoot Microfin Limited
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Debenture holders should not place undue reliance on the creditworthiness, business plans or
prospects or other factors relating to any particular issuer of securities underlying the index
as of the date hereof.

Risks relating to Debentures due to linkages to the Reference Index

An investment in the Debentures that has payments of principal, coupon or both, indexed to
the value of any security, index or any other rate, asset or index, or a basket including one or
more of the foregoing and /or to the number of observation of such value falling within or
outside a pre-stipulated range will entail significant risks not associated with a conventional
fixed rate or floating rate debt security.

Interest Rate Risk of the Debentures

Investors are exposed to the movement of interest rates whenever their Debentures are
redeemed, tendered or sold prior to maturity. As interest rates move upwards, the value of
the Debentures generally fall. Moreover, the longer the tenor of the Debentures, the more
sensitive the Debentures will be to interest rate changes.

Potential Conflicts

While purchasing or holding any Debentures, the Debenture Holder acknowledges that the
Issuer, its affiliates and their respective officers and respective directors may engage in any
such activities without regard to this issuance of Debentures or the effect that such activities
may directly or indirectly have on the Debentures and the Debenture Holder irrevocably
waives any claim that it may have in respect thereof. In particular, the following situations
may arise:

Transactions involving the underlying

The Issuer and its affiliates may from time to time engage in transactions involving the
underlying for their proprictary accounts and for accounts under their management. Such
transactions may have a positive or negative effect on the value of the underlying and
consequently upon the value of the Debentures.

Issuing of other debentures in respect of the underlying

The Issuer and its affiliates may issue other debentures in respect of the underlying and the
introduction of such competing products into the market place may affect the value of the
Debentures.

Marker-Making for the underlying

The affiliates of the Issuer may, in certain cases, act as a market-maker for the underlying,
which might in particular be the case when any of such affiliates has also issued the
underlying. By such market-making, such affiliate will, to a large extent, determine the price
of the underlying, and consequently influence the value of the Debentures itself.

Acting as underwriter or otherwise for the issuer of underlying

The affiliates of the Issuer may also act as underwriter in connection with future offerings of

the underlying or may act as financial adviser to the issuer of an underlying. Such activities
could present certain conflicts of interest and may affect the value of the Debentures.

Obtaining of Non-public Information

For Muthoot Microfin Limited

Chief Finapcial Officer
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The [ssuer and/or its affiliates may acquire non-public information with respect to the
undetlying, and neither the Issuer ner any of its affiliates undertakes to disclese any such
information to any Debenture Holder,

{vi) No Claim Against Refevence Index

The Debenture Holders do not have any intercst in ot tights to the Underlying’ Recference
Index.

(i} Market factors in relation to the Underlying

An investment in the Dcbentures invelves risk regarding the value of the underlying. The
value of the underlying may vary over time and may increase or decrease by reference to a
variety of factors which may inclode corporate actions, macresconcmic factors and/or
speculation. The historical value (if any} of the underlying does not indicate the future
performance of the underlying. The vatue of the underlying on any day may affect the value
of the Debentures on such day. Changes in the composition of the underiying and factors
{including those described in these Risk Factors) which either affect or may affect the valuc
of the underlying will affect the value of the Debentures. The market value of the Debentures
during their term depends primarily on the value and the volatility of the underlying and the
level of interest rates for instruments of comparable maturities. The level of market volalility
is not purely & measurement of the actual velatility but is largely determined by the prices for
instuments which offer investors protection against such market volatility. Hedging
transactions in order to limit the risks associated with the Debentures might not be successful.

33 RISKS TN RELATION TO THE SECURITY CREATED IN RELATION TO THE
DEBT SECURITIES. FURTHER, ANY RISKS IN RELATION TO MAINTENANCE
OF SECURITY COVER OR FULL RECOVERY OF THE SECURITY IN CASE OF
ENFORCEMENT

(a) SECURITY MAYBE INSUFFICIENT TO REDEEM THE DEBENTURES

Tn the =vent that the Company is unable to meet its payment and other abligations towards
Investors under the (erms of the Debentures, the Debenture Trustee may enforce the Security
as per the terms of security documents, and other related documents. The [nvestor’s recovery
in relation to the Debentures will be subject te (1) the market value of such secured property,
(it} Ainding willing buyers for the Security at a price sufficient to repay the potential Investors
amounts outstanding under the Debentures. The value cealised from the enforcement of the
Security may be insufficicnt to redeem the Debentures.

kX REFUSAL IN LISTING OF ANY SECURITY OF THE ISSUER DURING LAST
THREE YEARS BY ANY OF THE 5TOCK EXCHANGES TN INDLA OR ABROAL:;

As of date, the Tssucr has not been refused in listing of any security duning the last 3 years by
any of the stock exchanges in India or abroad and therefore, this would not be applicable.

3.5 LIMITED OR SPORADIC TRADING OF NON-CONVERTIBLE SECURITIES OF
THE ISSUER ON STOCK EXCHANGES:

As of date, we are not aware of any limited or sporadic trading of the non-convertible
securities of the Tssucrt on stock exchanges and thercfore, this would oot be applicable.

3.6 IN CASE OF OUTSTANDING DEBT INSTRUMENTS OR DEPOSITS OR
BORROWINGS, ANY DEFAULT IN COMPLIANCE WITH THE MATERIAL

For thuithoot r‘-]i/cr::ﬁn Limited

ChicFFinsdcial Offcor
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COVENANTS SUCH AS CREATION OF SECURITY AS PER TERMS AGREED,
DEFAULT IN PAYMENT OF INTEREST, DEFAULT ™ REDEMFPTION OR
REFAYMENT, NON-CREATION OF DEBENTURE REDEMPTION RESERVE,
DEFAULT IN PAYMENT OF PENAL INTEREST WHEREYER AFPLICABLE

As of date, the Tssuer has nol defaulted in compliance with any material covenants agreed to
by the Issuer and therefore, this would not be applicabie.

RISKS RELATED TO THE BUSINESS OF THE ISSUER

Majority of the Issuer’s loans are unsecured and the clients of these unsecured leans are
of the high risk category and if the Issuer Is unable to confrol the level of non-performing
foans {"NPAs") in the future, or if the Issuer’s loan loss reserves are insufficient ro cover
finre Ioan Iosses, the financial condition and results of eperations muy be materially and
adversely affected.

A majority of the Iszuer”s loans are unsecured and the clients of these unsecured joans are of
the high risk category, There is uncertainty on the client’s ability to fulfil its loan obligations
as MFI clients typically do not have bank sccounts or proper income proof verification so it
can te difficult to verify all client details and assess the risk. Such non-performing or low
credit quality loans can negatively impact our results of operations.

The [ssuer has various procedures and process controls in place to mitigate the nsk. All group
Jending loans are provided under the Grameen Model and based on the joint liability of the

group.

As at Septermnber 30, 2021, the gross NPA was Rs. 320.04 Crore cn 2 gress portfolio of Ra.
4770.21 Crore (inclhuding managed / securitized portfolio of Rs. 1470.37 Crote}. [Based on
IGAAP]

The Issuer cannat assure that it will be eble to effectively control and reduce the brvel of
the NPAs of its Client Loans. The amownt of its veported NPAs may increase it the future
as @ reswfl of growth of Client Loans, and also due to factors heyond lts conirol, such as

over-extended member credit that it is unaware of. If the fssuer iy unable to manage NFAs

or adequately recover its loans, the results of its operations will be adversely affected.

The current loan loss teserves of the lssuer may nol be adequate 1o cover an increase in the
amount of NPAs or any futvre deterioration in the overall credit quality of Client Loans. As
a resuli, if the quality of its total loan portfolio detericrates the lssuer may be required to
increase its loan loss reserves, which will adversely affect its financial condition and resulis
of operations,

The members are poor and, as a result, might be vulnerable if economic conditions worsen
or growth rates decelerste in India, or if there are natural disasters such as floads and droughts
in areas where the Tssuer’s members live. Moreover, there is no precise method for predicting
laan and credit losses, and the Issuer cannat assure that its monitoring and risk managernent
procedures will effectively predict such losses or that loan less reserves will be sufficient Lo
cover actual losges. If the Issuer are unable to conirel or reduce the level of its NPAs or poor
credit quality loans, its financial condition and results of its operations could be materially
and adversely affected.

The Issuer’s business aperates through a large wumber of rural and semi urban branches
and it exposed to aperational risks including fraud

The Issuct is exposed to operational risks, including fraud, petty theft and embezzlement, as
it handlcs a large amount of cash duc to high volume of small transactions. This could hamm
its operations and its financial position.

For Muthool Micrafin Limited
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As the [ssuer handles a large amount of cash through a high volume of small transactions
taking place in its network, the Issuer 15 exposed to the risk of fraud or other misconduct by
its employees or cumiders. These risks are further compounded due to the high level of
delegation of power and respensibilities that the Issuer’s business model requires. Given the
high volume of transactions processed by the Issuer, certain instances of frand and
misconduct may go unnoticed before they are discovered and successfully rectified. Even
when the 1ssuer discovers such instances of frand or thefl and pursue them to the fall extent
of the law ar with its insurance carriers, there can be no assurance that the Issuer will recover
any such amounts. In addition, the Tssuer’s dependence upon automated systems to record
and process transactions may further increase the risk that technical system flaws or
employee tampering or manipulation of those systemns will result in loszes that are difficult
to detect.

The Issucr maintains an internal audit process to ensure the operations team follows the
defined procedurss and reports any deviations to fhe operations staff and management team.
The Issuer also has a strong MIS system that has a wide range of data that can be used to
momnitor financial and opcrational performance.

To mitigate the above risk, the lssuer maintains an internal audit process o ensurc the
operations team follows the defined procedures and reports any deviations (o the operations
staff and managenent team. The Issver also has a MIS systcm able to generate data analy=is
that can be uscd (o monitor financial and operational performance.

(d} The Issuer is exposed to certain pofitical, regulntory and concentration of risks

Due 10 the nature of its opcrations, the Issuer is exposed lo political, regulatory and
concentration risks. The [ssuer belicves a mitigant to this is 10 expand its geographical reach
and may consequently expand its operalions other states. Ifit is not effectively able (o manage
such operations and expansion, it may losc money invested in such expansion, which could
adversely affect its business and results of operations.

Large scale attrition, especially at the senior management level, can make it difficult for the
Issuct (0 manage its business.

i the [sguer is not able to arract, motivate, integrate or retain qualified personnel at levels of
experience thal are necessary to maintain the Issuer's quality and Teputation, it will be
difficult for the lssuer o manage its business and growth, The [ssoer depends on the services
of its executive officers and key employees for its continued operations and growth. In
particular, the Issuer’s senior management has significant experience in the microfinance,
banking and financial services industries. The loss of any of the Issuer™s exerutive officers,
key employees Of 5enior MANAEETS couid negatively affect itz ability to execute its buginess
strategy, including its ability to manage its rapid growth. The Tssuer's buginess is aiso
dependent on its team of personnel who directly manage its relationships with its mernbers.
The Issuer’s business and profits would suffer adversely if a substantial mmber of such
personnel left the Issucr or became ineffective it servicing ils members over a period of time.
The [ssuer's fuhure success will depend in large part on its ability Lo identify, attract and retain
highty skilled managerial and other personnel. Competition for individuals with such
specialized knowledge and expenience is intense in this industry, and ibe Issuer may be unable
1o attract, motivate, intzgraie or retain qualified personnel at levels of experience that are
necossary 1o maintain its quality and reputation or to sustain o expand its operations. The
huss of the services of such personnel or the inability to identfy, attract and retain qualified
personnel int the future would make it difficult for the Issuer to manage its business and
growth and to meet key objectives.

fed The Issuer's business and results of operations would be adversely affecied by sirikes, work
siappages or increased woge demanids by empioyees

The employees are not curently unionized. However, there can be no assurance that the:y
will not unipnize in the firture. 1f the employees unionize, it may become difficull to maintain

»

For Mathoot Migrafin Limited
" 1

N

Chicf Finahrial Officer
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flexible labour policies, and conld result in high labour costs, which would adversely affect
the lssuer’s business and resuhs of operations.

The Issuer's insurance coverage may not adequately protect it againx losses, Successful
claims that exceed ity insurance caverage conld harm the Isyuer’s resulls of operations
and diminish irs financial pesition

There are various types of risks and lesses for which the Issuer docs not maintain insurance,
such as losses due to business interruption and natural disasters, because they are uninsurable.
A successful assertion of such large claims against the lssuer that exceeds it's available
insurance coverage or resulis in changes in its insurance policies, including premium
increases or the imposition of a larger deductble or co-insurance reguircment, could
adversely affect the [ssuer’s business, financial condition and results of operations. Such risks
are normally minimized through strong Risk Management practices of the Company.

Issuer reguires certain siatutory and regulatory approvals for conducting business and
Sfailure to obtain or retain them in o Hwely manner, or of aff, may adversely affect
operations.

NEFCs in India are subjecl to strict regulation and supervision by the REL Fursuant 1o
guidelines issucd by the RBI {circular dated August 3, 2012 and NBFC-MFI Directions) the
Issuer is required to maintain its stztus as a NBFC-MFI in order to be cligible for
categomization as priority scctor advance for bank loans. The lssuer requites certain
approvals, licenses, registrations and permissions for operating its business, including
repistration with the RB1 as a NBFC-MFL Further, such approvals, licenses, tegisirations
and permissions must be maintained/rengwed over time, applicable requirements may change
and the [ssuer may not be aware of or comply with all requirements all of the time.
Additionally, the Tssuer may need additional approvals from regulators to introduce new
insurance and other fee based products to its members. In particular, the Issuer is required to
obtain a certificate of registration for carrying on business as a NBFC-MFI that is subject to
pumerous conditions. [n addition, its branches are required to be registered under the relevant
shops and establishments laws of the states in which they are located. The shops and
establishments laws regulate various employment conditions, including working hours,
holidays and leave and ovcrtime compensation. If the Issuer fails to obtain or retain any of
these approvals or licenses, or renewals thereof, ina timely manner, or at all, its business
may be adversely affected. I¥ the Issuer fails to comply, or 2 rcpulator claims that it has net
complied, with any of these conditions, the Issuer’s certificate of registration may be
suspended or cancelled and it shall not be able 1o carry on such getivities. If the Issuer fails
to comply with the NBFC-MFI Directions and the RBI NBFC-MFT Master Directons, 2016
and fails to maintain the status of NBFC-MFI, it will not be eligible for priority sector loans
from the [ndian banking sector and may also attracl penal provisions under the RHI Act, 1534
for non-compliance. The penal action can also result in RBI cancelling the Certificate of
Registration issued to the NBFC.

The economic fallout from the spread of the COVID-I% virus may impact the Issuer's
business prospects, financial condition, resuit of operotions and eredit risk

The spread of the COVID-19 virus has affected millions across the globe and the same
coupled with measures taken by the governments including lockdowns! curfew has not only
affceted day to day lives of people but has alse given a bard blow 10 the supply chain of
factories, with trade routes being disturbed and slowing down of the industry, trade,
comimerce and business apdvitices across all sectors.

The COVID-19 virus pandemic is adversely affecting, and iz expected to contione (o
adversely affect, our operations, business, liquidity and cashflows, and we have experienced
and expect 1o continue 1o experience unpredictable reductions in demand for certsin of our
products and services. Further, since a good fraction of our borrowers are small transport

For Muthoot Microfin Limited

Chief Finhneial Officer
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road operators, the disruption due to COVID-19 virus will also have an impact on their
business as well as repayment capacity of the loans taken from us.

However, the extent of negative financial impact cannot be reasonably estimated at this time
but a sustained economic slowdown may significantly affect our business, financial
condition, liquidity, cashflows and results of operations and the same will depend on future
developments, which are highly uncertain and cannot be predicted, including new
information which may emerge concerning the severity of the COVID-19 virus and the
actions to contain the COVID-19 virus or treat its impact, among others. Consequently, there
may be a negative effect on the Company’s ability to service the obligations in relation to the
Debentures.

Economic Risk in India:

The Issuer operates only within India and, accordingly, all of its revenues are derived from
the domestic market. As a result, it is highly dependent on prevailing economic conditions in
India and its results of operations are significantly affected by factors influencing the Indian
economy. An uncertain economic situation, in India and globally, could result in a further
slowdown in economic growth, investment and consumption. A slowdown in the rate of
growth in the Indian economy could result in lower demand for credit and other financial
products and services and higher defaults. Any slowdown in the growth or negative growth
of sectors where the Issuer has a relatively higher exposure could adversely impact its
performance. Any such slowdown could adversely affect its business, prospects, results of
operations and financial condition.

ANY OTHER RISK FACTORS

Legality of Purchase

Potential Investors in the Debentures will be responsible for the lawfulness of the acquisition
of the Debentures, whether under the laws of the jurisdiction of their incorporation or the

jurisdiction in which they operate or for compliance by that potential Investor with any law,
regulation or regulatory policy applicable to it.

For Muthoot Microfin Lj mited

Chief Fidancial Officer
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SECTION 4: FINANCIAL STATEMENTS

The audited financial statements of the Issuer for the year ended 31* March 2021 are set out in
Annexure V hereto.

For Muthoot Microfin Limited

Chief Fingncial Officer
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SECTION 5;: REGULATORY DISCLOSURES

The Placement Memorandurn is prepared in accordance with the provisions of SEBI Debt Listing
Regulations and in this section, the Issuer has set out the details required as per Schedule Il of the
SEBI Debt Listing Regulations.

51 Documents Submitted to the Exchanges
The following documents have been / shall be submitted to the BSE.

{a) this Placement Memotandam;

{b) Memorandum and Articles of Association of the Issuer;

{c) Copy of the necessary resclution(s) authorizing the borrowings, issuance of the Debentures
and list of authorized signatories for the allokment of securities;

(d) Copy of last 3 (Three) vears andned Annuoal Ecports;

(£ Siatement containing parliculars of, dates of, and parties to all material contracts and
agresments;

) Copy of the Board Resolution dated June 3, 2021 read with the resolution passed by the
Debenture 1ssue Commitee of the Board of Directors dated June 15, 2021 authorising the
issuance of the Debentures;

(g} Copy of the shareholders' resciution passed by the Company at the Annual General Meeting
held on Seprember 29, 2021 guthonizing the Company to bermow, upon such terms as the
Board may think fit, up to an aggregate limit of Rs. 7,500,00,00,060/- (Rupees Seven
Thousand Five Hundred Crores only) under Sectien 180{1X¢) of the Companies Act, 2G13;

(h) Copy of the shareholders’ resolution passed by the Company at the Annual General Meeting
beid on September 29, 2021 autherizing the Company to creale security in respect of its
borrowings under Section 180{1)a) of the Companies Act, 2013,

{i) An undertaking from the Issuer stating that the necessary documnents for the creation of the
charge, where applicable, inchuding the Trust Deed would be executed within the time frame
prescribed in the relevant regulations/acis/rules etc, and the same would be uploaded on the
website of the BSE, where such securities have been propased to be listed

TH Where applicable, an undcriaking that permission/consent from the prior creditor for a
aecond or part passu charge being created, in favour of the debenture trustes to the proposed
izsue has been obtained; ard

ik} Any other particulars or documents that the recognized stock exchange may call for as it
deems fit.

52 Documents Sobmitted te Debenture Trustee

The following documents have been / shall be submitted to the Debenure Trustee in
electronic form {soft copy) on or befors the allotment of the Debentures:

(a) Memorandum and Articles of Association of the Issuer and necessary resolutionis) for the
allotment of the Debentures;

{b) Copy of last 3 (Three) years audited Annual Reports;

e} Statement containing particulars of, dates of, and parties to all material contracts and
agresments;

(d) Latest audited / limmited review half yearly consolidated (wherever available) and standalone
[inancial information (profit & loss statement, balance shest and cash flow staternent) and
anditor qualifications, if any;

{e) An undertaking i¢ the effect that the lssuer would, untl the redemption of the debt securities,
subrmit the details mentioned in point () above to the Debenture Trustec within the timelines
as mentioned in the Simplified Listing Agresment issued by SEBL vide cicular Ne.
SERLIMD/BOND/1/2009/11/05 dated May 11, 2009% Uniform Lisling Agreement as
prescribed in SEBI's eircular no. CFD/CMDYE/2015 dated October 13, 2G15 as amended from

For Moo ™ i.};r:;fin Limized

Chief Finankiat Officer
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time to time, for furnishin / publishing its half yearly/ annual results. Further, the Issuer shall
within 180 (One Hundred and Eighty) days from the end of the financial year, submit a copy
of the latest annual report to the Debenture Trustee and the Debenture Trustee shall be
obliged to share the details submitted under this clause with all *Qualified Institutional
Buyers® (QIBs) and other existing debenture-holders within 2 (Two) working days of their
specific requesi.

Details of Promoters of the Issuer:

MName of promoter . s —

1

2 Date of Birth NA

3. | Age NA

4. | Personal Addresses NA

5 Education Qualifications NA

] Experience in the business or | NA
employment

7. | positions/posts held in the past by | NA
the promoter

8. | directorships held by the promoter | NA

9. | Other ventures of the promoter NA

10. | Special achievements NA

11. | Business and financial activities of | Gold Loan Company
the promoter

12. | Photograph NA

13. | Permanent Accountant Number AACCMI453E

Name of promoter | Thomas

1

2. | Date of Birth 07-06-1962

3. | Age 59 years

4. | Personal TC 4/1008(1), Kowdiar P.O, Trivandrum, Kerala-695003
Addresses

5. | Education Bachelor of Commerce degree from University of Kerala and

Qualifications has participated in the Owner/President Management
Programme from Harvard Business School

6. | Experience in the | over 31 years in the field of financial services
business or
emplovment

7. | positions/posts He is on the board of directors of several companies like MFL,
held in the past by | Muthoot Capital Services Limited, Muthoot Housing Finance
the promoter Company Limited and Muthoot Hotels Private Limited.

8. | directorships held | « Muthoot Microfin Limited

by the promoter EMMEL Realtors and Developers Private Limited

L.M. Realtors Private Limited

Mariposa Agri Ventures and Hospitalities Private Limited
MPG Hotels and Infrastructure Ventures Private Limited
Muthoot APT Ceramics Limited

Muthoot Automobile Solutions Private Limited

Muthoot Automotive (India) Private Limited

Muthoot Buildtech (India) Private Limited

Muthoot Capital Services Limited

" & ® &% ® B ® @ @

For Muthoot ‘.‘d;cv:afin Limited
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Muthoot Equities Limited

Muthoot Fincorp Limited

Muthoot Hotels Private Limited

Muthoot Housing Finance Company Limited

Muthoot Land and Estates Private Limited

Muthoot Motors Private Limited

Muthoot Pappachan Centre of Excellence in Sports
Muthoot Pappachan Medicare Private Limited

Muthoot Pappachan Technologies Limited

Muthoot Risk Insurance and Broking Services Private
Limited |
Trivandrum Centre for Performing Arts

Speckle Internet Solutions Private Limited |
Musk Agri Ventures and Hospitalities Private Limited
Linden Agri Ventures and Hospitalities Private Limited
Fireworks Agri Development and Hospitalities Private
Limited

Double Tails Agri Development and Hospitalities Private
Limited

Palakkad Infrastructure Private Limited

MPG Sports Academy Private Limited

9. | Other ventures of
the promoter

Nil

10. | Special -
| achievements

| 11. | Business and
financial
activities of the
| promoter

| 12 ] Photograph
|

Given above

13. | Permanent ABNPT4694B
Accountant
MWumber
S.no | Details of Promoter Description |
1. | Name of promoter Thomas George Muthoot
2. | Date of Birth 07-06-1962
[ 3. | Age 59 years
4, Personal Addresses Muthoot Towers, College Road PO, M G Road,
! Ernakulam, Kerala -6832035

A sl L IT r A 1
For Muthoot Microfin Limiteg
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Chief Finfancial Officer
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5. | Education Qualifications Bachelor of Commerce degree from University of
Kerala
6. | Experience in the business | over 31 years in the field of financial services.
or employment
7. | positions/posts held in the | He is on the board of directors of several companies
past by the promoter like MFL, Muthoot Capital Services Limited,
Muthoot Housing Finance Company Limited and
Muthoot Hotels Private Limited.
8. | Directorships held by the | « Muthoot Microfin Limited
promoter « Buttercup Agri Projects and Hospitalities Private
Limited
Finance Companies’ Association (India)
Fox Bush Agri Development and Hospitalities
Private Limited
e Jungle Cat Agri Development and Hospitalities
Private Limited
+ Mandarin Agri Ventures and Hospitalities
Private Limited
s MPG Hotels and Infrastructure Ventures Private
Limited
s« Muthoot APT Ceramics Limited
» Muthoot Automobile Solutions Private Limited
» Muthoot Automotive (India) Private Limited
s Muthoot Capital Services Limited
¢ Muthoot Fincorp Limited
» Muthoot Hotels Private Limited
» Muthoot Housing Finance Company Limited
s Muthoot Pappachan Medicare Private Limited
+ Muthoot Pappachan Technologies Limited
« Muthoot Properties (India) Private Limited
e Muthoot Risk Insurance and Broking Services
Private Limited
s The Thinking Machine Media Private Limited
s Muthoot Pappachan Centre of Excellence in
Sports
e Speckle Internet Solutions Private Limited
s Linden Agri Ventures and Hospitalities Private
Limited
e Musk Agri Ventures and Hospitalities Private
Limited
s Muthoot Infrastructure Private Limited
e Fireworks Agri Development and Hospitalities
Private Limited
e Double Tails Agri Development and
Hospitalities Private Limited
e Palakkad Infrastructure Private Limited
s MPG Sports Academy Private Limited
9. | Other ventures of the | Nil
promoter
10. | Special achievements -
11. | Business and financial | As above
activities of the promoter

For Muthoot !_flicrcnﬁn Limited

Chief Fi ancial Officer
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S.no | Details of Promoter

| Description e R e e

promoter

1. | Name of promoter | Thomas Muthoot |
2. Date of Birth 15-07-1966 _
3. | Ape 55 years |
4. | Personal Addresses Muthoot Towers, 6 Floor, M G Road, Opp.Abad
Plaza, Ernakulam, Kerala -682035
5. | Education Qualifications | Bachelor of Law degree from University of Kerala
6. | Experience in the business or | over 29 years in the field of financial gervices
employment
7. | positions/posts held in the past by | He is on the board of directors of several
the promoter companies like Muthoot Capital Services Limited,
| MFL, Muthoot Housing Finance Company
Limited and Muthoot Hotels Private Limited
8. | Directorships held by the |« Muthoot Microfin Limited

» Flame Agri Projects and Hospitalities Private
Limited

« Goblin Agri Projects and Hospitalities Private
Limited

s L.M. Realiors Private Limited

s MPG Hotels and Infrastructure Ventures
Private Limited

s Muthoot Agri Development and Hospitalities
Private Limited

| » Muthoot Agri Projects and Hospitalities

Private Limited

Muthoot APT Ceramics Limited

Muthoot Automobile Solutions Private

Limited

Muthoot Automotive (India) Private Limited

Muthoot Capital Services Limited

Muthoot Dairies and Agri Ventures Private

Limited

| « Muthoot Fincorp Limited
¢ Muthoot Hotels Private Limited
e Muthoot Housing Finance Company Limited
s Muthoot Motors Private Limited
| « Muthoot Pappachan Centre of Excellence in
| Sports
o - L
For Muth oot Microfin LiTted

Chief Fin ncial Officer
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s Muthoot Pappachan Technologies Limited
Muthoot Risk Insurance and Broking Services
Private Limited
The Right Ambient Resorts Private Limited
Palakkad Infrastructure Private Limited
The Right Ambient Resorts Private Limited
Prime Volleyball League Private Limited
M-Liga Sports Excellence Private Limited
The Thinking Machine Media Private Limited
Musk Agri Ventures and Hospitalities Private
Limited
» Linden Apgri Ventures and Hospitalities
Private Limited
MPG Sports Academy Private Limited
Fireworks  Agn Development  and
Hospitalities Private Limited
» Double Tails Agri Development and
Hospitalities Private Limited

il

| Other ventures of the promoter

10. | Special achievements -

11. | Business and financial activities of | As above
the promoter
12. | Photograph |

13. | Permanent Accounlant Number AEAPMO424L

Details of specific entities in relation to the Issue:

| S.no | Particulars Details

Logo:

1. | Debenture Trustee to the Issue | Name: Catalyst Trusteeship Limited

@l

CATALYST

Address: Windsor, 6th floor, Office No.604, C.5.T
Road, Kalina, Santacruz {East), Mumbai - 400098
Website: www._catalysttrustee.com
Email address: compliancectl-
mumbai@ctitrustee.com

Telephone Number: 022- 49220507
Contact Person: Mr, Umesh Salvi

3. | Credit Rating Agency for the | Name: CRISIL Limited
Issue | Address: Crisil House, Central Avenue,
| Hiranandini Business Park, Powai, Mumbai 400076 |

For Mu

Chief Findncial Officer

_,.]
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CRISIL

Logo: ssar s company

Telephone Number: +91 8104978150
Email address: Amith Varghese Kurian
<amith kurian@crisil.com>

Contact person: Amith Varghese Kurian

3. | Registrar o the [ssue

MName: KFin Technologies Private Limited

Address: Karvy Selenium Tower B, Plot 31-32,
Gachibowli, Financial District, Nanakrumguda,
Hyderabad- 500 032

Contact Person: Mr Amit Verma

Tel: 040-23420818

Fax: 040-23420814

Email: amit verma@karvy,com ; supporti@karvy.com
Website: www karyycomputersharecom

4. | Statutory Auditors

MName: Sharp & Tannan Associates
Logo: Sharp & Tannan Associates
Address: 802 Lloyds Chambers, Block II, Dr.
Ambedkar Road, Pune 411 011, India
Website: http://www.sharp-tannan.com,;
Email address:
: - ;
Telephone Number: +91 9503257921,
Contact Person: Rohit Sachdev

5. | Legal Counsel (if any)

Legal Counsel in relation to the Issue:
Namﬂ' ‘Wadia Ghandy & Co.

Addresa. 2nd Floor, NM Wadia Buildings, 123
MG Road, Fort, Mumbai 400 001

Tel: +91 (22) 2271 5600

Fax: +91 (22) 2267 0226

E-mail: shabnum kajijif@wadiaghandy com
Contact Person: Ms. Shabnum Kajiji

Website: N.A.

6. | Guarantor (if applicable)

MName: MN.A.

Logo: N.A.

Address: N.A.

Website: NLA.

Email address: N.A.
Telephone Number: N.A.
Contact Person: N.A.

7. | Arrangers, if any

MName: N.A.

Logo: N.A.

Address: N.A,

Website: N.A.

Email address: N.A.
Telephone Number: N.A.
Contact Person: N.A.

About the Issuer: A brief summary of business / activities of the Issuer and its
subsidiaries with the details of branches or units if any and its line of business
containing at least the following information:

For Muthoot mMicrofin Limited

for
chief Fi ancial Officer
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[al Overview of the business of the 1ssuer

Muthoot Microfin Limiled is 8 Non-Banking Finance Company-Micro Finance Institution
{NBFC-MFT) registered with the Reserve Bank of India, operational since March 2015, The
entity is a subsidiary of Muthoot Fincorp Limited, part of the Muthoot Peppachan Group
(MPG).

Muthoet Fincorp Limited, the Oagship company of MPG, is based owt of Trivandrum
(Kerala} and engaged primarily in the business of gold leans. MPG's history dates back te
1287 when it was established and was engaged in financing and chit business. Currently, the
gold loan business threugh Muthoot Fincorp.

Muthoot Fincorp Limited diversified inte microfinance through the Joint-Liability Group
{JLG) Model in 2010. This was donc under the brand-name of Muthoot Mahila Mitra
(MMM}, the Micrefinance divisien of Muthoot Fincorp. An existing NBFC- Pancharatna
Securities Limited was acquired in 2012 to spin-off the microfinance business so as to be
able to nm the business independently and the NBFC rebranded as Muthoor Microfin
Limited.

Muthoot Microfin Limited (MML) received the NBFC-MFT license in March 2015. As of
September 30, 2021, the entity is capitalized to the une of INR 202.77 Cr. The registered
office of the company is currently in Mumbai. Mutheot Microfin is spread across 802
branches as on September 30, 2021, in 17 states and | Union Tetritory.

(b} Corporate Struchure

A0
Chro Ztor

CED

IT-LUS nR Accounly OPErabuas 8

Eulniaf v

Shaal B2
Yransing Chial Fay

ZI

Rk

Raorukenn st

(<) Project cost and mesns of financlog, In case of funding of new projects: N.A.

5.6 Key Operational and Finapcial Parameders od & consolidated haxis and swodalone
bimxis:

Balance Sheet
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Net Fixed assets 105.03 109.86 108.92 20.52
Current tax assets 16.82 9.42 37.95 16.53
Other assets 4236.29 4065.99 3,943.34 3.493.13
Total assets 4358.14 4185.27 4090.21 3530.18

Non-Current Liabilities

{including maturities of long-term

borrowings and short-term

borrowings)

Financial  (borrowings, ftrade

payables, and other financial

liabilities)

Provisions 3441.55 3286.85 3168.13 2636.42
Deferred tax liabilities (net)

Other non-current liabilities

Current Liabilities

(including maturities of long-term

borrowings)

Financial (borrowings, trade

payables, and other financial

liabilities)

Provisions 9.95 4.64 5.09 0.90

Current tax liabilities (net) 0.00 0.00 0.00 0.00

Other liabilities 3.87 3.89 9.99 ';g;

Equity (equity and other equity) 902.77 889.89 906.99 885.

Total equity and liabilities 4358.14 4185.27 4090.21 3530.18

Total revenue 369.45 696.28 866.73 750.42
From operations 365.62 684.17 860.21 720.56

Other income 3.82 12.11 6.52 20.86

Total Expenses 358.73 687.23 847.04 479.90

Total comprehensive income 12.32 -17.31 20.57 232.33
Profit / loss 10.72 9.05 19.70 270.52

Other comprehensive income 4.63 {24.36) 2.36 31.10

Profit / loss after tax 7.69 7.05 18.21 20122

Earnings per equity share:

{a) basic; 0.67 0.62 1.59 19.43
(b} diluted 0.67 0.62 1.59 19.43
Net cash (used in)/ gencrated from (120.26) (703.95) 114.24 (601.81)
operating activities

For Muthoot Microfin Limited

Chief Finarjcial Officer
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Net cash used in investing activities (43.36) (37.95) (65.49) (6.21)
Net cash generated from financing
aetivition 198.69 79.69 462.53 70681
Cash and cash equivalents 519.07 1181.29 670.01 571.21
E:wms cc a5 per statement of cash 554.14 519.07 1181.29 670.01
Net worth 002.77 889.89 906.99 885.79
Cash and Cash Equivalents 554.14 519.07 1181.29 670.01
Assets Under Management 4773.11 4976.63 4932.07 4354.07
Off Balance Sheet Assets 1477.21 1713.11 2177.90 1616.04
Total Debts to Total assets 0.74 0.72 0.71 0.69
Interest Income 333.47 620.97 608.39 518.03
Interest Expense 155.44 209.32 290.67 233.84
Interest Service Coverage Ratio
Provisioning & Write-offs 53.19 131.42 272.01 28.35
Bad debts to Account receivable
ratio
Gross NPA (%) B.84% 7.38% 7.55% 2.38%
MNet NPA (%) 1.92% 1.42% 0. 74% 1.21%
Tier I Capital Adequacy Ratio (%) 24.08% 21.80% 27.44% 32.49%
Tier 1l Capital Adequacy Ratio (%) 0.65% 0.75% 1.65% 0.56%
5.7 Debt: Equity Ratio of the Company:
Before the Issue 3.56
After the Issue 3.70

5.8 Details of any other contingent liabilities of the Issuer based on the last audited financial
statements including amount and nature of liability: Credit enhancements provided by
the Company towards securilisation transactions aggregate to INR 93.27 Crore

59 A brief history of Issuer since its incorporation giving details of its following activities:

(a) Details of Share Capital as on last quarter end, i.e., September 30, 2021:

- e LA

E;:.,‘{_._.p_ i ] e

Authorised Share Capital

Equity Share Capital 150.00
Preference Share Capital 50.00
TOTAL 200.00
Issued, Subscribed and Paid- up Share Capital

Equity Share Capital 114.17
Preference Share Capital 0.00
TOTAL 114.17

(b) Changes in its capital structure as on last quarter end i.e., September 30, 2021 for the
last three vears:

For Muthoot Microfin Limited

Chief Finhncial Officer
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| FY 2019

NA

Equity Share Capital History of the Company, for the last three years:

30,00
ason31-03- | 3000 .| 3000 | 3099
08/12/2011 | 5502 | cam 10| Bquity | “gq° | 0000 | 0.00
Muthoot 10 50,00,
29/09/2012 | Fincorp | 1 10 | Equity | “05p" | 00.00 | 0.00
Limited ; 0.00
Muthoot 10 5.50.0
15/01/2014 | Fincorp RO 10 10 | Equity | 330 | 0,000 | 0.00
Limited 00
Thomas 10
Muthoot
Thomas George
Muthoot
Thomas John
Muthoot 15,50,
27/05/2015 | Nina George | o000 | 10 10 | Equity | gop0 | 00,00 | 0.00
PreethiJohn | > , 0.00
Remy Thomas
Muthoot
Fincorp
Limited
Muthoot 10 50,00,
15/06/2015 | Fincorp | 10 | Equity g“;‘;g 00,00 | 0.00
Limited : 0.00
Muthoot 10 60,00,
21/01/2016 | Fincorp ::uﬂ;}cig 10 10 | Equity 3“3’&3 00,00 | 0.00
Limited . . 0.00
Muthoot 10 70,00,
29/04/2016 | Fincorp e IR 10 | Equity ;':%g 00,00 | 0.00
Limited " - 0.00
Thomas John 10 RS2
Muthoot 82,50, | per
| 825
29/09/2016 | Thomas T | 0 10 | Equity | 5550 | 00,00 | share
George g . 0.00 | (Premi
Muthoot um)

Chief Fingncial Officer
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Thomas
Muthoot
Thomas John 10
Muthoot
m Rs.10
Muthoot 1307 838.0 83,80, e
21/12/2016 | Thomas 10 10 | Equity < | 7986 | P*
986 7.986 2 share
Muthoot 0.00 (premi
Muthoot
Fincorp =
Limited
10 Rs.10
Creation 83.85 4.68
Investments 4360 : 838.5 e per
26/12/2016 | | 25T g 10 10 | Equity | |“gge 15635 bt
(premi
um)
E{hnmast John 10 Rs.10
uthoo 4.68
Thomas George
1307 .| 85159 | 85159 | per
31/08/2017 | Muthoot og7 | 19 10 | Equity | "s73 | 5730 | share
Thomas {premi
Muthoot urm)
Thomas John 10
Muthoot
m Rs.10
4.68
Muthoot 3051 | 1o i@ .| 88211 | 88211 | per
19/12/2017 | Thomas 071 Equity | 544 | 5440 | share
Muthoot (premi
Muthoot um)
Fincorp
Limited
Thomas John 10
Muthoot
Thomas George
Muthoot
Thomas
Muthoot Rs.10
Nina George 287 458
Precthi John 1466 ... | 10287 | 10 per
310032018 | p oo rhomas | 6667 | 1 10 | BEauity | g511 | 82110 | share
Muthoot (e
Fincorp )
Limited
Creation
Invesiments
India LLC
ESOP Holders

For Muthoot Microfin Limited

Chief Financial Officer
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MML
Employee
Welfare Trust
10 : Rs.10
Creation E“C“EE 4.68
Investments 1129 11417 | 11417 | per
09/03/2019 | 4. dia 11.C 201 | 10 101 S | 0502 | 05020 | share
rsion) {ndesy
um)
510 Details of any Acquisition or Amalgamation with any entity in the last 1 (one) year:

51

512

(a)

(®)

NA

Details of the shareholding of the Company as on the latest quarter end, Le., September
30, 2021

Shareholding pattern of the Company as on last quarter end, i.e. September 30, 2021
as per the format specified under the listing regulations

1. | Muthoot Fincorp Limited 7.26,25,449 7.26,25,449 63.61%
2. | Thomas John Muthoot 63,28 806 63.28,806 5.54%
3. | Thomas George Muthoot 63,27.160 63,27,160 5.54%;
4, Thomas Muthoot 63,50,459 63,50,459 5.56%
5. | Preeti John 27,02,867 27,022,867 2.37%
6. | Nina George 2704513 27,04,513 2.37%
7. | Remy Thomas 26,81,214 26,81,214 2.35%
8. | Creations Investments 1,30,06,778 1,30,06,778 11.39%
9, ESOP Trust 12.49,364 12,49.364 1.09%
10. | ESOP Holders 1,93,892 1,93,892 0.17%

Total 11,41,70,502 11,41,70,502 100.00%

List of top 10 holders of equity shares of the Company as on the latest quarter end, i.e. September
30, 2021:

Muthoot Fincorp Limited

72625449 |

72625449 |

For Muthoot Microfin Limited

Chief Fihancial Officer
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Thomas John Muthoot

2 63.28,806 63,28,806 5.54%
k Thomas George Muthoot 63,27,160 63,27.160 5 5494
4, | Thomas Muthoot 63,50,459 63,50,459 5.56%
5. | Preeti John 27.02,867 27,02,867 237%
6. | Nina George 27.04,513 27.04,513 2.37%
7. | Remy Thomas 26,81.214 26,81,214 2.35%
8. | Creations Investments 1,30,06,778 1,30,06,778 11.39%
9. | ESOP Trust 12,49.364 12,49 364 1.09%
10. | ESOP Holders 1,93,892 1,93,892 0.17%

Total 11,41,70,502 11,41,70,502 100.00%

Dire | 59 | TC
Kowdiar
P.O,
Trivandru
m,
Kerala-
695003

4/1008(1),

Details of the current directors of the Company:

T o001
1618

08/05/
2017

Following details regarding the directors of the Company*:

EMMEL  Realtors  and

Developers Private Limited
LM. Realtors  Private
Limited
0 Mariposa Agri Ventures
and Hospitalities Private
Limited
1 MPG Hotels and
Infrastructure Ventures
Private Limited
71 Muthoot APT Ceramics
Limited
{1 Muthoot Automobile
Solutions Private Limited
1 Muthoot Automotive
(India) Private Limited
" | Muthoot Buildtech (India)
Private Limited
1 Muthoot Capital Services
Limited
71 Muthoot Equities Limited
1 MFL

| Muthoot Hotels Private
Limited
[ | Muthoot Housing Finance
Company Limited

This table sets out the details regarding the Company’s Board of Directors as on date of the
Placement Memorandum:

For Muthoot Mﬁicmﬁn Limited

Chief Financial Officer
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| Muthoot Land and Estates
Private Limited
O Muthoot Motors Private
Limited

[l Muthoot Pappachan
Centre of Excellence in
Sports

1 Muthoot Pappachan
Medicare Private Limited
1 Muthoot Pappachan
Technologies Limited

T Muthoot Risk Insurance
and Broking Services Private
Limited

Trivandrum Centre for

Performing Arts
Thomas | Dire | 39 | Muthoot 0001 | 08/05/ | || Buttercup Agri Projects | No
George | ctor Towers, 1552 | 2017 |and Hospitalities Private
Muthoot College Limited
Road P.O, 7 Finance Companies’
M G Association (India)
Road, | Fox Bush Apri
Emakula Development and
m, Kerala Hospitalities Private Limited
-6832035 I Jungle Cat Agn
Development and
Hospitalities Private Limited

Mandarin Agri Ventures
and Hospitalities Private
Limited
O MPG Hotels and
Infrastructure Ventures
Private Limited

| Muthoot APT Ceramics
Limited
Muthoot  Automaobile
Solutions Private Limited
Muthoot Automotive
(India) Private Limited
7 Muthoot Capital Services
Limited
i | MFL
| Muthoot Hotels Private
Limnited
i Muthoot Housing Finance
Company Limited
1 Muthoot Pappachan
Medicare Private Limited
i1  Muthoot Pappachan
Technologies Limited
1 Muthoot Properties (India)
Private Limited

Chief Finapcial Officer

For Muthoot Microfin Limited
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Muthoot Risk Insurance
and Broking Services Private
Limited
[1 The Thinking Machine
Media Private Limited
i Muthoot Pappachan
Centre of Excellence in
Sports

3. Thomas | Man | 55 | Muthoot 0008 | 08/05/ | O Flame Agri Projects and | No
Muthoot | agin Towers, 2099 | 2017 | Hospitalities Private Limited
6* Floor, 7 Goblin Agri Projects and
M G Hospitalities Private Limited
ctor Road, 1 LM. Realtors Private
Opp.Abad Limited
Plaza. MPG  Hotels and
Ernakula Infrastructure Ventures
m, Kerala Private Limited
682035 O Muthoot Agri
Development and
Hospitalities Private Limited
Muthoot Agri Projects and
Hospitalities Private Limited
| Muthoot APT Ceramics
Limitad
|  Muthoot Automobile
Solutions Private Limited
i Mutheot Automotive
(India} Private Limited
7 Muthoot Capital Services
Limited
1 Muthoot Dairies and Agri
enfures Private Limited
1 MFL
71 Muthoot Hotels Private
Limited
1 Muthoot Housing Finance
Company Limited
1 Muthoot Motors Private
Limited
|  Muthoot Pappachan
Centre of Excellence in
Sports
Muthoot  Pappachan
Technologies Limited
| Muthoot Risk Insurance
and Broking Services Private
Limited
1 The Right Ambient
Resorts Private Limited

g
a

4. | Thomas |Dire |31 | TC 0755 | 01/12/ | Planterstreasure Enterprises | No
Muthoot | ctor 4/100%(1), | 7585 | 2016 | Private Limited

John Kowdiar
P.O. o]

For Muthoot Microfin Limited

| s

veen
ncial Officer

Chief Fi
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Trivandru
m. Kerala-
695003
5. Kenneth | Nom | 67 | 445 East | 0254 | 27/12/ | Indian Companies: No
Dan inee North 5813 | 2016 Fusion Micro Finance
Vander | Dire Water Private Limited
Weele ctor Street, | Schan Lal Commodity
#2101 Managemmt Private Limited
s 1 Sonata Finance Private
Chieago, Limited
IL 60611
USA Foreign Companies:
7 Commercial Credit and
Finance plc (Sri Lanka)
| NOA Holdings NV-
Holland
6. Alok Inde | 68 | 144 Vista | 0008 | 10/05/ | ] Accela Fiduciary Services | No
Prasad pend Villas, 0225 | 2017 | Private Limited
ent Sector - | Fincare Small Finance
Dire 46, Bank Limited
ctor G 71 Gang-Jong Development
122001 Finance Private Limited
’ | Ummeed Housing Finance
Private Limited
Ly Capfloat Financial
Services Private Limited
7 TS Inde | 67 | Sunnyvale | 0004 | 15/05/ | Reliance Trusteeship
Vijayan | pend o« T 3959 18 Company Limited
ent 8/725 (1),
Dire Thirumala
ctor 4
Trivandru
m 695
006,
Kerala,
India
8. Bhama Inde | 66 | 4th Floor, | 0219 | 15/05/ | ' | Five-Star  Business
Krishna | pend Avarsekar | 6839 18 Finance Limited
murthy ent s Srushti, India SME  Asset
Dire Old Reconstruction  Company
ctor Prabhadev Limited
i Road, 0 Jains Sons Finlease
Prabhadev Limited
1, Mumbai 1 Kolte — Patil I-Ven
400 025, Townships (Pune) Limited
Maharasht [ Paisalo Digital Limited
ra, India E| Reliance Industrial
Infrastructure Limited
1 Reliance Payment
Solutions Limited
7| TAB Capital Limited _i

for Muthoot Micr

Chief Fin ncial Officer

ofin Limited
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9, Pushpy Inde | 46 | Kodiyatt, | 0343 | 31/03/ | Brainstream Advisors
B pend 5- 1198 18 Private Limited

Muricke | ent Vrindavan
n Dire am,
ctor Subash
Chandra
Bose
Road,
Vyttila
682 019,
Kerala,
India

*Company to disclose name of the current directors who are appearing in the RBI defaulter list
and/or ECGC default list, if any: Nil

(b) Details of change in directors since last three years:

02028253 | 06/12/2021 |

5.14 Following details regarding the auditors of the Company:
(a) Details of the auditor of the Company:

“Sharp __ and | 802 Lloyds Chambers, Block
11, Dr. Ambedkar Road, Pune
411 011, India

(b) Details of change in auditors since last three years:

08-11-2021

.. bk, 5‘ : allmr
Chandio | Chandick & Co
k& Co | LLP, {Grant

LLP | Thornton) Chartered
(Grant | Accountants (FRN.:
Thornto | 001076N/MNS500013),
) 16th Floor, Tower 11,
Indiabulls Finance
Centre, S B Marg,
Elphinstone (W),
Mumbai — 400013

For Muthoot Microfin Limited
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. 802 Lloyds S S
Tansa Chambers, Block IT,
Associa | D Ambediar Road
- Pune 411 011, India
515 Details of the following liabilities of the Company, as at the latest quarter end i.e.
September 30, 2021:
(a) Details of Outstanding Secured Loan Facilities:
Rs. Crores
i i L e 'rm
Indian Bank Term Loan 300.00 25000 27 Mon 1L11x
Union Bank of India Term Loan 75.00 35000 36Monthd  1.05x
Bank of Baroda Term Loan 150.00 65000 33 Months,  1.17x
State Bank of India Term Loan 300.00) 41.58 24 Months]  1.10x
Indian Bank Term Loan 200.00) 41.66 27Months  1.10x
State Bank of India Term Loan 200.00 166,66 42 Months, _ 1.333x
arnataka Bank Term Loan 50.00 50.00 35Months  1.10x
Canara Bank Term Loan 100.00 10000 36 Months|  1.10x
Punjab National Bank Term Loan 200.00 200000 36 Months, 1.1
Bank of Baroda Term Loan 100,00 90000 36 1.10x
DCB Bank Term Loan 23.86 144 36Months _ 1.00x
'DCB Bank Term Loan 40.00 10.00| 24 Months,  1.0xx
[Kotak Mahindra Bank Term Loan 50.00 4.17] 24 Months| 1.10x
Axis Bank Term Loan 50.00; 1249 24 Months| 1.10x
ICICI Bank Term Loan 50.00! 13.63] 24 Months] __ 1.10x
HDFC Bank Term Loan 10.00 6.67 24 Monthd  1.05x
Kotak Mahindra Bank Term Loan 75.00 49.58 24 Months| 1.10x
IDBI Bank Term Loan 50.00 5000, 36 Months _ 1.00x
Doha Bank Term Loan 29.00 5. 36 Months,  1.05x
Woori Bank Term Loan 34.00) 189 36 Months  1.05x
Standard Chartered Bank  [Term Loan 20.00) 20.00{ 12 Months| 1.05x
Standard Chartered Bank _ [Term Loan 37.50 17.50{ 12 Months| 1.05x
Standard Chartered Bank  [Term Loan 12.50 12.50| 12 Months| 1.05x
Bank of Bahrain and KuwaitTerm Loan 35.00 2020 36 Months, 1.17x
Standard Chartered Bank  [Term Loan 37.50 37.50| 12 Months! 1.05x
Standard Chartered Bank  Term Loan 25.00 12.500 12 Months| 1.05x
Standard Chartered Bank _[Term Loan 18.75 18.75] 12 Months] __ 1.05
Woori Bank Term Loan 28.00 28.000 24 Months,  1.05x
Ujjivan SFB Term Loan 15.00 286, 24 Months, __ 1.10x
Jana SFB Term Loan 50.00! 3323 24 Months  1.10x
Utkarsh SFB Term Loan 25.00 2187 24 Monthd 1.1
Jana SFB Term Loan 38.00 37.07 36 Months, _ 1.10x
NABARD Term Loan 500.00 50000 60Months  L.11x
NABARD Term Loan 250.00 62.500 60 Months)  1.10x
NABARD Term Loan 110.00 4400, 66 Months|  1.13x

For Muthoot Microfin Limited
f

C¥e/

Chief Finapcial Officer




Placement Memorandum

Private & Confidential

Date: Decemnber 27, 2021 For Private Circulation Only
(This Placement Memorandum is neither a prospectus nor a statement in licw of a prospectus)

MUDRA Term Loan 100.00 3215 31 Months| __ 1.00%
SIDBI Term Loan 200.00 133.33] 36 Months,  1.00x
MAS Finaneial Term Loan 50.00) 31.24, 24 Months| 1.10x
INABARD Term Loan 170.00 170.00, 18 1.13x
Nabkisan Term Loan 15.00) 12.50, 36 Months,  1.10x
Oiko Credit Term Loan 40.00 3333] 36 Months  1.05x
INabfins Term Loan 20.00) 1628 24 1.00x
Capri Global Capital Term Loan 25.00] 2396 24 Months __ 1.15x
NABARD Term Loan 200,00 200.000 18 Months  1.13x

(b) Details of Outstanding Unsecured Loan Facilities:

Northern Arc Capial

25.00
Northern Arc Capital Unsecured 100.00 6547 24 Months
Term Loan
Northern Arc Capital Unsecured 40.00 37.13 24 Months
Term Loan

(c) Details of Outstanding Non-Convertible Securities:

List of top 10 holders of non-convertible securities in terms of value (in cumulative basis)

260.00

MML V 72m 1% | 7500 |11/092017| 18092017 | RDA- | Secured g
koo dom | 1140w | 7000 [271VP018 (220 | CRISIL | gy Book
MML VI 18m | 9.50% | 10000 |13102020 | 1022022 | SR | Secured s
MML VII 18m | 9.50% | 2500 |13/10/2020 | 11/022022 E,Smglﬁ; Secured gﬂ'ﬁ
MMLVID | 42m | 1140% | 4500 |25/112020 | 250052024 | SRSE- | Secured —_—
MML IX 18m | 1050% | 4000 18112020 | 18052022 | SRIST | secured e
MML X 18m | 1025% | 7500 |1sm62021 [ 1512202 [ SRST- | secured St
MML XI 2m | 1050% | so00 |1s072021 | 150072023 | SRSI | Secured o
5.16

47.27°

For Muthoot Microfin Limited

Chief Fihancial Officer




Flacemenl Memorandum Private & {onfidental
Dare: December 1?‘, 2021 For Private Circulation Only
(This Plecement Metnorandum is neither a progpactys nor a staterment m liow of & prospectus)

P Indian Bank 104,04 18,1854
3 IM Financials Limited 7500 13.64%
4 Esskay Fincorp Limited 500 2 .09%)
5 Unicn Baok of India 40,04 7.27%%
G Puniabk Wational Bank 25.00 4.55%,

£17  Detrils of outstanding Commercial Paper as at the end of the last quarter Le. September
30, 2021 in the follvwing foroat:

[ | INEG46W14D38 25 November 2021 30,00
2. | INE046W14046 30 Noveriber 2021 20.00

£18 Details of rest of the borrewlng (if any includlag hybrid debt like FCCB, Optionally
Convertible Debentures / Preference Shares):

519  Details of any outstanding borrowing taken / debt securities bsued for consideratlon
other than cash. This luformatlon shall be disclosed whether tuch borrowing / debt
securitles have been taken / issued: (1) in whole or part, (i) at & preminm or discount,
or {jii} in pursuance of an option or oot;

Nil

520 Where the Issuer is 2 non-banking finance company or housing finance company, the
following disclosures on Asset Llability Management (ALM) shall be provided for the
iatest andited financials:

{a) .l.e.nd.ing Pnllqr Sh.nul.l.l..é;.ui;;venrlew of ﬁrig;in:tlun, risk magement, manitering and mllecﬁo:

Qur group loans (including income generating loans and dairy loans) are based on a group lending mode], catering exclusively
1o women. An informal LG (typically comprising between four to ten members) provides joint and several puarantees for loans
obtained by cach member of the JLG. This model is based on the idea that people belonging to lower-income segments have
skills that are under-utilized. It is further premised on the fact that if such individuals are given access (0 credil, they will be
able 10 identify new opportunities and grow existing income generating activities such as running local retail shops, providing
tailoring and other assorted trades and services, raising livestock, cottage production such as poitery, basket weaving and mat
meking, land and tree leasing, among others. We believe that access to bagic financial services can significantly increase
cconomic npportunities for families in the lower-income segment.

Our lending model comprises five key clements that we have summarized below.

Chief Fidancial Officer
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development pfficers conduct a comprehensive survey to evaluaie the local conditions and potential for operations beged an
everal kev factors that include i ad socess political stability and safety. Afler g village has

been selected, our employees conduct public meetings in the village 16 introduce themselves and pur Company. In these

meetings, we gxplain the concepts of group lending, our lending procedures and the requirements for group formation.

Focus on Women

We lerd 1o women in low income households, even if loan proceeds are used in the household business that is run by the family,
including the husband. We believe that women can positively influence loan repayment in iheir household because they are
generally more risk-averse, coopetate better in groups, and are penetally more accessible than their working husbands and can
meet regularly 1o handle the repayment of their loans. We belicve that providing women with access to capital in this manner
increases their decision-making stature in the househeld, As decision-makers, we believe women can help direct disposable
income to the more basic needs of the horme such as nutrition, education and home repairs.

Member Training

We believe it is crucial to build a culture of product awarengss and credit discipline from the early stages of group formation.
We address this through training and education. We provide basic product awareness training for our members as many of themn
have varying levels of literacy and awareness about financial products and services. In particolar, our taining sessions are
participatory and cmpley visual aids such as sceds, coins and cardboard cut-outs to explain the slements of our products and
procedures. Our standardized training programs scrve as a platform for increased trust and discipline within the JLGs which we
believe translates to better loan portfolio performance and contributes to the sustainable growth of vur business. Once a group
is formed, we conduct training sessions or compulsory group trainings, consisting of a series of hour long sessions over three
days. During the training period, cur employees also collect quantitative data on each potentisl member to ensure she qualifies
for the pregram and to record baseling information for future analysis. On the last day, a group recognition test is administered
and members are officially inducted. Many of the training sessions have an everyday beneficial effect oo our members such as
the ability to sign their name, count cash and work in groups.

Joint Liability Group Lending Business Processes

Customer Tue Dilipence Pracesses - Our branches enrc) customers who satisfy the target clientele criteria. The size of the
groups i8 Mlexible with a mmimum of four and a maximum of 10 women customers in a group. Onc or multiple groups form a
center which iypically has 5 to 35 customers. Once the interested women customers have formed theit groups, we provide
further information to them, such as a brief introduction to our Company, criteria for group formation and group responsibilities.
Immediately aftcr the formation of the group, the relationship officer visits the prospective customers' house 1o collect the know-
your-customer documents and basic data of the customers, We require sach customer to provide two identification proofs,
namely: the Aadhar card and & veter ID card. At each customer’s house, we include all the family members in the conversation
during the information gathering session. The customer’s husband and household elders are bricfly informed of our rules and
regulatiens, including the compulsory training for women customers.

Omce releyvant know- d customers” OTIL3 L

We believe that group trmining is necessary for developing group solidarity and strict credit discipline; and for groups 10 work
together and be responsible for financial transactions, both individually and as a group. The duration of the compulsory group
traimings is Typically three days, which might be extended if relationship officers deem it necessary {30-60 muinutes each day),
for new centers and new groups in

existing centers. The group training covers various topics such as center mecting processes, rules and regulations of our
Company, awareness of products and processes, bank aceounts, savings and insurance. On the last day of the group training ot
at a later date, re-interview is done by the credit officer 1o determine the cusiomers’ Jevel of understanding of the topics coversd
during the training. The credit officer then visits the homes of the new customers to verify the potential cusiomers and obtain
the consent of their family members for the customers becoming borrewers. 1f the credit officer is satisfied, be conducts the
group recognition test. The group recognition test is designed to assess the quality of the proposed group and to nmfum_tlrmt
they meet all our criteria_ All the customers who have cleared the re-interview process are presenl during the group recognition
test. Based on the results of the group recognition test, the credit officer recommends for loan processing and branch manager

decides whether or not (o approve the group. Through this process, we chsure that thers are multiple levels of check before

For Muthoot Micrafin Limited
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enrolling a new group or customer.
Center Meetings

Center meetings are conducted weekly or monthly at a fixed place and time on a particular day. We typically select a common
place large enough to accommeodate all members of the center, generally a customer’s residence in the absence of any common
meeting area. We try to ensure that the location is in the center of the village and is commonly used by people of the village to
give visibility and transparency to the center meetings.

A center meeting is one of the core activities for our field staff and also a matter of importance to both our customers and us.
Hence, we ensure that center meetings are conducted strictly as set out in our operational guidelines either on a weekly or
fortnightly basis. Center meetings are vital for us for the following reasons:

+ all financial and non-financial transactions with our customers are conducted at the center meeting;

s the center meeting is our point of contact with our customers, and this helps in relationship building with the customer;

s all our important schemes and policies are shared with our customers at the center meeting; and

» the center meeting plays an important role in building our brand image.

The timing of the center meeting is typically fixed by the respective groups. The duration of the meeting may be between 30 to
45 minutes, depending on the location and the volume of transactions.

We have a judicious mix of repayment with both weekly and monthly cvcle loans, currently we have 39% of gur total loan
portfolio as eptember 30, 2020 o eckly collection = and balance on the monthly collection cycle, to ensure that the

t Uency m customer’s cas W L ] chances o fault.

Credit Appraisal, Sanction, Disbursement and Repayment Processes

Receipt of Loan Applications: Loan applications are submitted to the branch manager at the center meetings after ensuring that
every group member is willing to take joint responsibility for the loan, i.e., the group relationship test. Our personnel facilitate
discussions among group members and the group decides whether or not to approve the loan request from a particular member
based on everyone's understanding of the nature of business activity the loan is intended to be used for, and the expected
frequency of cash flows, viability and profitability. If the group agrees to the loan, the relationship officer accepts the loan
application from the customer.

Loan Evaluation: After the receipt of the loan application (countersigned by the leaders of the group at an individual capacity),
the credit officer makes a compulsory visit to the customer's residence to interview the customer and other members of her
household to ascertain the repayment capacity of the customer. During the visit, the credit officer prepares the cash flow
statement in the prescribed format if the member has applied for an income generating loan.

Loan Sanction and Further Processing: On the recommendation of the relationship officer and after reviewing the relevam
documenis, the branch manager will sanction the loan. The branch manager signs the sanction letter and sends it for approval
of the credit terms, after discussion with the relevant credit officer.

Village Level Lending and Collection

Our approach to rural lending involves providing credit to borrowers in their village. Meetings begin early in the moming in
order not to interfere with the daily activities of our members. We have developed a network that reaches each of the JLGs we
lend to on a weekly or monthly basis. This allows us to regularly collect repayments on outstanding loans and disburse new
loans, reinforce group stability, address community issues and eliminate the travel and time constraints that members may face
with other lenders. Additionally, loan utilization checks are also done for at least 50% of the loan accounts disbursed in the
previous month.

Risk Management

As a financial intermediary, we are exposed to risks that are particular 1o micro-credit lending and the environment in which
we operate. We have identified and implemented comprehensive policies and procedures to assess, monitor and manage the

For Muthoot Microfin Limited
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risks we face. We seek to continuously improve our risk management processes to address the changing risk environment and
to ensure that our processes are sufficiently agile to adapt to the changing risk landscape. The process of continuous evaluation
of risks includes taking stock of the risk landscape on an event-driven basis.

We have developed detailed processes for risk management. Major risks identified by the businesses and functions are
systematically addressed through mitigating actions on a continuing basis. These are discussed with both our Management and
our Risk Management Committee. Some of the risks relate to competitive intensity and the changing legal and regulatory
environment. The Risk Management Commitiee of our Board reviews the risk management policies in relation to various risks
and regulatory compliance issues.

We have identified the following as key nisks:

Political Risk
We recognize political risk as one of the major risks facing the industry and believe that political risk can be mitigated through
responsible lending and fair pricing by way of:
e Robust customer grievance redressal mechanism — We have implemented toll-free customer service help lines; tele-
calling services for the customer and check on any complaints on the employees or the company which are generally
investigated within seven days from receipt.

s Calibrated growth — Our growth strategy aims to meet requirements of our members and also address concerns of
various stakeholders.

» [Engagement activity with the members and society including financial literacy and awareness programs.

Concentration Risk

We seek to mitigate concentration risk in both our loan portfolio and borrowings through well-defined geographic
and borrower dependence norms. We have adopted a policy to limit the maximum exposure in a particular state to
1.5 times of net worth of a particular financial year with a variance of 0.25 times of net worth permitted for monthly
movement on securitised or assigned portfolio.

Operational and Credit Risk
Our core business of providing unsecured loans in rural areas requires a high level of operational and credit risk management.
To mitigate operational and credit risks, we have adopted the following strategies:

e  Product and process design. We have adopted a uniform lending process across all branches and ensure that the process
is well-documented for transparency and consistency, enabling predictability of transactions as a further risk mitigant.

e Robust internal audit. We have adequate controls and processes in place with respect to our operations. Our lntcrpnl
Audit department monitors adherence to internal controls and processes and provides inputs for strengthening our risk
management. Every branch is audited generally six times each year and 100.00% of loan documents are verified.

e Role of Credit Vertical. We have a credit officer at every branch who reports to the regional eredit head who in turn
reports to our head office. The credit vertical is not incentivised for bringing in new business and their focus is to ensure
the process and policies are followed correctly.

e [tilization check. We check that all loans have been utilized within a month and further check how loans have been
utilized by calling third parties on a sample basis.

e Employee Rotation. We have a policy to ensure that no field employee is posted in the same location for over two years
in an effort to mitigate chances of collusion or fraud. All field employees are either transferred to another branch or
rotated to another role in a pre-designed manner. The policy ensures that the employees have the predictability of their
movements without putting them into undue hardships.

We seck to ensure efficient and uniform appraisal, disbursement, collection and delinguency management resulting from

For Muthoot Microfin Limitecd
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streamlined approval and administrative procedures. We have a well-established underwriting policy which ensures that
customer selection is done after evaluating repayment capacity and completing detailed cash flows analysis. We use technology
and automation to establish credit worthiness and repayment behaviour of individual borrowers by analysing credit bureau
reports of borrowers, where available, before sanctioning loans. Further, we seek to emphasize regular end use and payment
monitoring, which tie into our key risk parameters. For example, we carry out regular loan utilization checks, and typically
endeavor to conduct such checks within one month of disbursement of the loans. These periodic checks and regular monitoring
helps us in timely identification of borrowers or groups with increasing risk, enabling timely remedial measures, as applicable.

We have also implemented real time collections monitoring which ensures that any delay in collections is regularly highlighted
and followed up to seek payment recovery

Liguidity Risk

We place significant emphasis on liquidity management and maintain a bias towards high levels of liquidity in order to address
operational requirements and corporate commitments. Along with our diversified funding strategy and favourable asset-liability
maturity profile, we seck to ensure we have sufficient liquidity to meet our business requirements and promote risk mitigation.
We also have a mixture of fixed and variable interest rates in the borrowing profile which helps in a volatile interest rate risk
SCCnanao.

Risk management forms an integral part of our business and we recognize the importance of risk management towards our long
term success. We have implemented well-defined key risk management policies. These policies primarily focus on addressing
credit risk, operational risk and financial nisk.
Financial Risk
We have adopted well established risk management policy to ensure there is no asset liability mismatch. Our borrowing
committee works under the supervision of our Board to ensure that our cost of borrowings, interest rates for our borrowings
and draw-downs on our loan facilities are well managed. Our investment committee seeks to ensure that our treasury operations
are optimal, including by selecting appropriate short term savings instruments for the deployment of cash collected. Our cash
management tie up with MFL helps greatly in treasury operations by limiting the amount of cash we collect and hold.
(b) Classification of Loans given to associate or entities related to Board, Senior management, promoters, efc.:

Nil

(c) Classification of loans according to type of loans, denomination of loan outstanding by loan to value, sectors,
denomination of loans outstanding by ticket size, geographical classification of borrowers, maturity profile etc.:

Please refer to paragraph (J) below of this table below.

(d) Aggregated exposure to the top 20 borrowers with respect to the concentration of advances, exposures to be disclosed
in the manner as prescribed by RBI in its stipulations on Corporate Governance for NBFCs or HFCs, from time to

time;
s e il o ,.\,Eu ey ; o SR R ist
MUTHUMEERAN CHERTHALA
1 MML 4.04 4.04
UMMU SALMA BALUSSERY
2 MML 2.43 2.43
BANU GUNASEKAR NAGARKOVIL2
3 MML 2.19 2.19
KHARA PRAVINKUMAR ATHIRAMPATT
4 INAM MML 2.00 2.00

For Muthoot Microfin Limited
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CHELLAMMAL KARAMBAKUD
3 NARAYANAN I MML 2.00 2.00
MANO M SRIVILLIPUTH
6 UR MML 2.00 2.00
7 SUVARNAMMA A M HASSAN MML 2.00 2.00
8 TUSHAR HANUMANT SASTE | HASSAN MML 1.97 1.97
KAVITHA MADIVALAR CHANNARAYA
9 PATNA MML 1.96 1.96
veera R THATTAMALA
10 MML 1.96 1.96
K R PAVITHRA DEVI O THRISSUR
11 MML 1.95 1.95
MANJULATA RABINDRA GUNDLUPET
12 KHATUA MML 1.94 1.94
13 Sivakumar Murugesan HAVERI MML 1.93 1.93
14 JYOTHI BIJAPUR MML 1.93 1.93
PADMA ROKADIYA CUTTACK
15 MML 1.99 1.99
16 LALYEP PHALTAN MML 1.89 1.89
17 RAISA KAZI SOLAPUR MML 1.88 1.88
PAKKIYALAKSHMI R VARKALA
18 MML 1.84 1.84
Adarsh R CHENNALI 1
19 MML 1.82 1.82
BINDHUPL PERAMBAKKA
20 M MML 1.80 1.80

{¢) Details of loans, overdue and classified as non-performing assets (NPA) in accordance with RBI stipulations:

Please refer to paragraph (K) of this table below

...............
........

p-u !I!II.II u to indusiries/ sectors to wh have been made:

Please refer to paragraph (J) in this table below including sub-paragraph (c) therein.

(b) NPA exposures of the Issuer for the last three financial years (both gross and net exposures) and provisioning
made for the same as per the last audited financial statements of the Issuer:

Please refer to paragraph (K) of this table below.

(c) Quantum and percentage of secured vis-a-vis unsecured borrowings made; and

Secured Borrowing 3050.03 96%
Unsecured Borrowing 127.60 4%
3217.63 100%

(a) Any change in promoters’ holdings during the last financial vear beyond the threshold, as preseribed by RBI:

For Muth:}ut Microfin Limited
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Nil

{a) Segment wise breakup:

Please refer to sub-paragraph (c) of paragraph (J) in this table below.

(b)Type of Loans
Please refer to sub-paragraph (a) of paragraph (J) in this table below.

{a) Geographical location wise
Please refer to sub-paragraph (e) of paragraph (J) in this table below.

(a) Segment wise:
Please refer to sub-paragraph (c) of paragraph (K) in this table below.

(a) Residual maturity profile wise into several bucket:

Please refer to paragraph (L) in this table below.

Given that the Issuer is not a housing finance company, this is not applicable.

N 0o |ooo |2130 |2101 |2 5631 | 80147 | 804.59 | 36,6.18 | 0.00

For Muthoot Microfin Limited
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2 Unsecured 42.61
Total assets under management 4770.21
(AUM)™

*Information required at borrower level (and not by loan account as customer may have multiple loan
accounts); “Issuer is also required to disclose off balance sheet items,

(b) Denomination

Details of LTV - NA

of loans
outstanding by SL No. | LTV (at the time of origination) Percentage of AUM
loan-to-value: | Upto 40% NA
2 40-50%% MNA
3 50-60% NA
4 60-70% MNA
3 T0-80% MNA
(] 80-90% NA
T =004 NA
Total NA
(c) Sector Details of sectoral exposure
Exposure
SL. No. | Segment-wise break-up of AUM Percentage of AUM
1 Retail
A Mortgages (home loans and loans against 0.00%
property)
B Gold loans 0.51%
£ Vehicle finance 0.00%
D MFI 096.59%
E MSME 0.00%
F Capital market funding (loans against 0.00%
shares, margin funding)
G Others 2.90%
2 Wholesale
A Infrastructure 0.00%
B Real estate (including builder loans) 0.00%
C Promoter funding 0.00%
D Any other sector (as applicable) 0.00%
E Others 0.00%
Total 100.00%
(d) Denomination | Details of cutstanding loans category wise
of loans )
outstanding by || SL No. | Ticket size (at the time of origination) | Percentage of AUM
ticket size®: 1 Upto Rs. 2 lakh 100.00%
2 Rs. 2-5 lakh 0.00%
3 Rs. 5 - 10 lakh 0.00%
4 Rs. 10 - 25 lakh 0.00%
5 Rs. 25 - 50 lakh 0.00%
1] Rs. 50 lakh - | crore 0.00%%
7 Rs. 1 - 5 crore 0.00%
8 Rs. 5 - 25 crore 0,00%
9 REs. 25 - 100 crore 0.00%
10 >Rs. 100 crore 0.00%
Total 100.00%

* Information required at the borrower level (and not by loan account as a customer may have
multiple loan accounts),

For Muthoot Microfin Limited
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() Geographical Top § states borrower wise
classification of
borrowers: Sl No. | Top S states Percentage of AUM
1 Tamil Nadu 30.73%
2 Kerala 24.83%
3 Karnataka 9.64%
4 Uttar Pradesh 5.96%
5 Odisha 3.82%
Taotal 74.98%
{a) Movement of
Gross NPA Movement of gross NPA* Rs. Crore
Opening gross NPA 207.90
- Additions during the year 178.80
- Reductions during the year (127.78)
Closing balance of gross NPA 258.91 |
* Please indicate the gross NPA recognition policy (Day 's Past Dug)
(b) Movement of
provisions for Movement of provisions for NPA Rs. Crore
NPA Opening balance 104.01
- Provisions made during the year 76.32
- Write-offf write-back of excess provisions (29.47)
Closing balance 150.85
(c) Segment wise
gross NPA Sl No. | Segment-wise gross NPA Gross NPA (%)
1 Retail
A Mortgages (home loans and loans against -
property})
B Gold loans -
e WVehicle finance
D MFI
E MSME
F Capital market funding (loans against
shares, margin funding)
G Others 7.38%
2 Wholesale
A Infrastructure
B Real estate (including builder loans)
C Promoter funding
| D Amny other sector (as applicable)
E Others

Residull matunty Ca,tegury Upto =2 >1 years
profile of assets 30/31 | months | months | months | months | -3 years | year
and liabilities days -2 =3 -6 — 1 year | years =35 5
months | months | months years
Deposit 21599 | 4.52 12.65 19.35 | 62.06 11426 1295 |- 431.60
Advances | 158.89 | 162.39 | 164.64 | 512.39 | 910.50 | 1084.21 | 97.73 | - 2{)9{}.?

For Muthoot Microfin Limited
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Borrowin
g

152.85

138.80

15144 | 539.15

1053.42

888.02

FCA* -

FCL* -

*FCA — Foreign Currency Assets; FCL — Foreign Currency Liabilities;

522

(a)

Details of all default/s and/or delay in payments of interest and principal of any kind of
term loans, debt securities and other financial indebtedness including corporate
guarantee issued by the Issuer, in the past 3 years including the current financial year:

NIL

Details of Promoters of the Company:

Details of Promoter Holding in Company as on latest quarter end, i.e. September 30,
2021;

726,25,449

726.25,449

163.61%

Fincorp Limited A
Thomas 6350459 6350459 5.56%
Muthoot p
Thomas John 6328806 6328806 -
Muthoot 5.54%
Thomas George | 6327160 63271 5.54% -
Muthoot 60

: 2704513 27045 -
Nina George 13 2.37%
Preecthi John 2702867 27028 2.37% -

67
2681214 26812 -

Remy Thomas 14 235%
Creations 13006778 13006778 -
Investments
India LLC 11.39%
ESOP Trust & 1443256 1443256 -
holders 1.26%
Total Equity 114170502 114170502
Shares 100.00

523 A columnar representation of the audited financial statements (i.e. Profit & Loss
statement, Balance Sheet and Cash Flow statement) both on a standalone and
mnwﬁdttedha:infortperhdﬂfthrummplﬂndyeanwhichuhallumbemﬂm

For Muthoot Microfin Limited
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six months old from the date of the draft offer document or offer document or issue
opening date, as applicable

The abave financial statementy shail be accompsnied with the Anditor's Report along
with the requisite schedules, Footnotes, sum ete.

gl L R L

o T . 5 o]

Interest Income

Less: [nterest E‘.l_r. :

2

Provisions for tax

Profit After Tax

Eaquity capital . . . .

Reserve & Surplus 100.85 30 6 771 62 79282

TNW {A) 189.02 402,94 855,79 906,99

Total Non-Curreni 2013.19 2451.27 292135

. 1131.33

Liabilibes

Cung:[t Liabilities+ 117.46 8,67 193.12 261.87

Provisions

Total QOutsids 205136 2644 39 118322

Liabilities { B ) 1268.79 —

;;Itll Liabiliries (A + 145780 2554 80 3530.18: .

Fixed assets (Wet) 7.59 12.10 20.52 3687

Investments - - - -

Gross Advances 1774.58 2700,94 4176.58 4703.561
: ; 2139.E1

Less: Loan Loss 282,69 B4T.1 1477.33

Reserve

Net Loan Outstanding 0ol g9 1853 84 2699.25 2563.80

Cash f Liguid a71.66 78093 136024

346 .38

Invesinents

Other corrent assets 60.2¢ 79207 20 .66 103.312

Delerred Tax Assets 4815 505 8.60 25.79

Intangible Assets 348 - - -

TOther  Non-Current 011 0.01 0.16 0.18
Assers ]
Total Assets 1457.80 2554 80 353018 4090.21

For Muthoot Microfin Limited
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775.72

" 2921.35 301565 | 3217.61
261.87 279.73 33776

Current Liabilities+ 193.12
Provisions
4176.58 4703.61 495576
1477.33 2139.81 16603
ash Bank Balance T44 .98 823.40
MNon Current assets 70.43 83.86
Deferred Tax Assets 25.79 10.04 22.85
ible Asscts - - 0.01 0.01
3.68 5.23
Total Assets 3530.18 4090.21 4185.27 4358.14
(Bs in Cr unless otherwise stated)
Particulars March 31, 2021 March 31, 2020 u?hl
Assels
Financial assets
Cash and cash equivalents 519.08 1181.29 554.14
Bank balances other than 225.90 178.95 26926
cash and cash equivalents
Trade reccivables 9.29 11.04 15.71
Loans 329545 2563.80 136541
Investments 0.04 - 0.04
Other financial assets 238 2,33 348
Mon-financial Assets
Current tax assets (net) 9.41 37.95 16.81
Deferred tax assets (net) 10,03 - 22.85
Property, plant and 39.84 36.87 38.02
equipment
lnmg!ﬁbi:m 0.13 0.18 0.10
Right of usc asset 70,02 T72.05 67.05
Other non-financial assets 31.68 717 52.34
Total assets 418527 4091.65 4358.14
Liabilities and equity

For Muthoot Microfin Limited
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' Liabilities
Financial liabilities
Trade payables 271 3.68 4.60
Debt securities 452.47 214.49 594.85
Borrowings (other than 2538.23 2681.93 2597.78
debt securities)
Subordinated liabilities 24.96 24.93 2498
Other financial liabilities 2684.8 2210.11 219.34
Mon-financial liabilities
Current tax liabilities (net) & =
Provisions 4.64 5.09 9.95
Other non-financial 3.89 3352 3.87
liabilities
Equity
Equity share capital 114.17 114.17 114.17
Other equity 775.72 792.82 788.60
Total liabilities and 4185.27 4091.65 4358.14
equity
Cashflow Statement
Year Year Year
ended ended ended
March 31, | March 31, | March As at 30-
2015 2021 31, 2020 09-2021
Cash flows from operating activities
270.52
Profit before tax 9.06 15.70 10.72
0.00
Adjustments 0.00 0.00 0.00
Depreciation and amortisation 2.97 18.83 13.71 10.05
(Gain)/loss on sale of tangible assets 0.01 -0.02 0.01 0.01
Provision for employee benefits 1.25 3.83 3.46 2.58
Impairment on financial instruments 28.35 131.41 272.01 53.19 |
Profit on sale of financial assets carried at fair -
value through profit or loss 14.04 -17.00 -25.62 -3.27
Interest income on security deposits 4.62 -0.22 -0.08 -0.13
Gain on termination of lease 15.26 -0.20 0.00 0.58
Interest income 012 0.00 0.00 0.00
Other Expenses 179.39 0.00 0.00 0.00
Gain on sale of loan asset through direct
assignment 7407 -32.73 -216.28 -27.53
Adjustments towards effective interest rate in
respect of loan assets 011 3.21 -0.81 -0.81

For Muthoot Microfin Limited
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subordinate liabilities 0.33 0.17 -3.27 -4.11
Share based payments - 0.36 0.19 0.00
Adjustment on account of consolidation of ESOP

trust - -0.16 0.24 0.12
Finance cost on leases i 8.08 6.98 4.33
Operating profit before working capital changes s 114.63 70.24 45.47
Working capital changes

{Increase)/decrease in loans ﬁss.nr::. -855.29 B86.47 -86.97
(Increase)/decrease in other receivables u.z; 1.75 -7.22 -6.42
{Increase)/decrease In other financial assets M'; 0.01 -2.29 0.02
Decrease in other non financial assets 3.5; 0.63 3.25 -0.62
Decrease in other payables 0.18 -0.97 -2.45 1.89
Increase in other financial liabilities 33.12 45.30 5.25 -48.81
Decrease in provisions u..s.!.i -5.09 -2.05 0.00
Increase in other non financial liabilities u.o.'; 0.30 2.92 -0.03
Cash used in operating activities s32.59 | -698.72 | 15411 | -95.46
Income taxes paid (net) 69.2.'; -5.23 -39.86 -24.80
MNet cash (used in)/generated from operating »

activities 60151 -703.96 114.25 -120.27
Cash flows from investing activities

Purchase of tangible assets (including capital

advances, capital creditors and capital work in :

progress) and intangible assests 1101 -7.97 -23.14 -3.26
Investment in term deposits with banks (net} 11},4.1; -46.95 -68.03 -43.36
Investrment in mutual funds 0 0.00 0.00 0.00
Investment in equity instruments 0 -0.05 0.00 0.00
Proceeds from sale of tangible assets 0.02 0.02 0.06 -0.01
Profit on sale of investments 15.26 17.00 25.62 3.27
Net cash used In investing activities 6.2;. -37.95 -65.49 -43.36

Cash flows from financing activities

For Muthoot Microfin Limited

Chief Finagcial Qfficer
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L657.86
Proceeds from borrowings 923.93 1952.50 814.75
Proceeds from debt securities 0 239.05 70.00 173.20
Proceeds from securitisation arrangement » 483.57 0.00 224.23
981.28
Repayment of borrowings -1515.85 | -1414.15 -782.55
Repayment of debt securities = 0.00 -135.00 -28.01
Repayment of securitisation arrangement g -36.55 0.00 -185.55
0.23
Proceeds from treasury shares 0.00 0.21 0.68
Payment of lease liabilities " -14.45 -11.03 -8.06
706.51
Net cash generated from financing activities 79.69 462.53 198.69
Net (decrease)/increase in cash and cash
equivalents 98.79 -662.22 511.28 35.06
Cash and cash equivalents as at the bepinning of the year 57T1.22 1181.29 670.01 519.08
Cash and cash equivalents as at the end of the year 670.01 519.08 1181.29 554.14

5.24

5.25

5.26

Please refer to Annexure V of this Placement Memorandum for the audited financial
statements as on the latest quarter i.e. September 30, 2021 and the auditor’s report along with
the requisite schedules, footnotes, summary etc.

Any material event/ development or change having implications on the financials/credit
quality (e.g. any material regulatory proceedings against the Issuer/promoters, tax
litigations resulting in material liabilities, corporate restructuring event etc.) at the time
of Issue which may affect the Issue or the investor’s decision to invest / continue to invest
in the debt securities.

The Issuer hereby declares that there has been no material event, development or change on
the financials/credit quality (e.g. any material regulatory proceedings against the
Issuer/promoters, tax litigations resulting in material liabilities, corporate restructuring event
etc.) at the time of issue, which may affect the Issue or the Investor’s decision to invest/
continue to invest in the debt securities of the Issuer.

Any litigation or legal action pending or taken by a Government Department or a
statutory body during the last three years immediately preceding the year of the issue
of prospectus against the promoter of the Company;

il

Details of default and non-payment of statutory dues

Limited

icrofin
For muthoot Micro

Chief F1 ancial Officer
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Nil

5.27 The name(s) of the debentures trustee(s) shall be mentioned with statement to the effect
that debenture trustee(s) has given its consent for appointment along with copy of the
consent letter from the debenture trustee.

The Debenture Trustee of the proposed Debentures is Catalyst Trusteeship Limited. Catalyst
Trusteeship Limited has given its written consent for its appointment as debenture trustee to
the Issue and inclusion of its name in the form and context in which it appears in this
Placement Memorandum and in all the subsequent periodical communications sent to the
Debenture Holders. The consent letter from Debenture Trustee is provided in Annexure ITT
of this Placement Memorandum.

528 Details of credit rating along with reference to the rating letter issued (not older than
one month on the date of opening of the issue) by the rating agencies in relation to the
issue.

The Rating Agency has assigned a rating of “CRISIL A PP MLD" (pronounced as “CRISIL
Single A Principle Protected Market Linked Debentures”) to the Debentures. Instruments
with this rating are considered to have moderate degree of safety regarding timely servicing
of financial obligations. Such instruments carry moderate credit risk. The rating letter from
the Rating Agency, the rating rationale from the Rating Agency and the detailed press release
is provided in Annexure II of this Placement Memorandum.

529 If the security is backed by a guarantee or letter of comfort or any other document /
letter with similar intent, a copy of the same shall be disclosed. In case such document
does not contain detailed payment structure (procedure of invocation of guarantee and
receipt of payment by the investor along with timelines), the same shall be disclosed in
the offer document.

Mot applicable

530 Disclosure of Cash flow with date of interest/dividend/ redemption payment as per day
count convention

(a) The day count convention for dates on which the payments in relation to the non-
convertible securities which need to be made: Actual / Actual. Please also refer to
the column on “Business Day Convention™ under Section 5.37 (Issue Details) of this
Placement Memorandum;

(b) Procedure and time schedule for allotment and issue of securities: Please refer to the
column on “fssue Timing” under Section 5.37 (lssue Details) of this Placement

Memorandum; and

{c) Cash flows emanating from the non-convertible securities shall be mentioned in the
Placement Memorandum, by way of an illustration: The cashflows emanating from
the Debentures, by way of an illustration, are set out under Annexure VI {(Mlustration
of Bond Cashflows) of this Placement Memorandum.

531 Name(s) of the stock exchange(s) where the non-convertible securities are proposed to
be listed and the details of their in-principle approval for listing obtained from these

stock exchange(s):

; - T |
For Muthoot Microfin Limited

Chief Figancial Officer
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(a}

{b)

(c}

(d)

{e)

£
g

(This Placsmen! Memorandum i3 neither & progpectus nor a atatement io lizo of @ prospecius}

The Debenturcs are proposed to be listed on the WDM segrment of the BSE. The lssuer shall
comply with the requircrnents of the listing agreement for debt securities 1o the extent
applicable 1o it on a continnous basis.

The Issuer has obained the in-principle appreval for the listing of the Debentures from BSE
and the zame is sanexed in Anoexore VI1 hereto. The [ssver shall also be creating the
recovery expense fund as per the applicable SEBT regutations with BSE.

Other details:

Creation of Debenture Redemption Reserve (“DRR™ — relevant leglslations and
applicability:

As per Section 71 of the 2013 Act, any company that intends 10 issue debenhres must create
a DRR to which adequate amounts shall be credited out of the profits of the company until
the redemption of the debentures. However, under the Companies (Tssuance of Share Capital
and Debentures} Rules, 2014, non-banking financial compenies are exempt from this
requirement in respect of privately placed debentures. Pursuant to this exemption, the
Company does not intend to create any reserve funds for the redemption of the Debentures.
If so applicable for the Issuc, the [ssuer shall crcaie 2 debenture redcmption reserve in
accordance with the Act {and the tules (hereunder) and in ierms thereof earmark an amount
ot less than 15% of the amount maturing during the year ending on the 31* day of March of
the next year by way of investment and deposits in specified sccurities on or before the g
day of April in each year.

Issue f instrument specific regulations - relevant details (Companies Act, Reserve Bank
of India gnidelines etc.):

The [ssue of Dcbentures shall be in conformity with the applicable provisions of the
Companies Act including the relevant notified rvles thereunder, the SEBI Debt Liztng
Regulations, the SEBI (Listing Obligations and Drisclosure Requirements) Regulations, 2013
(“Llsting Regulations™) and the applicable RBT guidelines.

Default in payment: Please refer to the column on “Default Interest Rate™ under Clause 537
(fssue Details) of this Placement Memorandum and Clause 7.5 (Consequences of Event of
Defauit) of Section 7 of the Placement Memorandum, sciting out the consequences pursuant
to any defaull in payment of Debentures

Delay in Hsting: Please refer to the column on “Listing frame of stock Exchange(s) where it
will be listed and timeline for listing)™ under Clause 5.37 (fssue Deiagilsy of this Placement
Memorandum, setting ot the consequences pursuant to any delay in listing of Debentures
Dielay in nllotment of securities: Any delay in allotment of securities from 2 (Two) Business
Days from the Deemed Date of Allotment shall be an “Event of Defanlt™ under the terms of
the Transaction Documents and the consequences set out under Clause 7.5 (Cansequences of
Event of Defunif) of Scetion 7 of the Placement Memorandum shall trigger.

Iasue detnils: Flease refer to Clanse 5.37 (fssue Details) of this Placement Memciandum
Application process:

The applicaticn process for the Issue is as provided in SECTION 3: of this Placement
Memorandum,

For Muthocot hii{:r::ﬂn Lirmised

Chief Finapcial Officer
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5.3

(This Placemenl Metnorudun is neither 2 prospectus nor a statement in licu of 2 prospectus}

Disclosure prescribed under PAS-4 of Companles (Prospecims and Allptment of
Securitiesh, Rules, 2014 but not contsined la this schedule, it any:

All disclosures under Form No. PAS-4 of Companies {(Prospects and Allomment of
Securities), Rules, 2014 have been set out in Section 10.

Project detuils; gestation period of the project; extent of progress made in the project;
deadiines for completion of the project; the summary of the preject appraisal veport (if
any), schedule of implementation of the projeci:

Mot applicable

A statement containing particulnrs of the dates of, and parties to all material confracts,
agreements:

The following contracts, not being contracts entered inte in the ordinary course of business
carried on by the Company ot entered inte more than 2 {Twa} years before the date of this
Placement Memorandum, which are or may be deemed material, have been entered into by
the Company.

The contracts and docurnents referred to hereunder are material to the Issue, may be inspected
at the Repistered Office of the Company between 10.00 am to 4.00 pm on working days.

kN

Certihied trie copy of the Memorandum & Aticles of Association of the Issuer.

Board Resclution dated June 3, 202} rcad with the resolution passed by the
Debenture lssue Committee of the Board of Direetors dated December 15, 2021
suthorizing Lhe issue of Debentures offersd under the terms of this Dvisclosurc
Document.

Shareholder Resolution dated September 29, 2021 authorizing the borrowing
limits of the Company and the crealion of security in respect of such hormowings.

4. Copies of Annual Reports of the Company for the last three financial years.

Credit rating letter from the Rating Agency dated December 21, 2021 and credit
5 rating rationale from the Rating Agency dated December 21, 2021 along with
detailed press release.

Letter from Catalyst Trusteeship Limited dated Decernber 16, 2021 giving its
consent to act a5 Debenture Toustee.

Letter for Register and Transfer Agent

Certified true copy of the certificate of incorporation of the Company.

o ool e

Certified true copy of the tripanite agreement between the Company, the
Regiswrar & Transfer Agent and NSDL and CDSL.

Copy of application made to BSE fer grant of in-principle approval for listing of

10. Debeniares.

Details of Debt Securities Sought ta be Issued

Under the purview of the current document, the [ssuer intends (o raise an amaunt of up to Rs.
100,00,00.000/- (Indian Rupees One Hundred Crores only) by issue of Secured, Rated,
Listed, Taxable, Fedeemable, Principal Protected, Market Lmked, Non-Convertible
Debentures, with a green shoe option of Rs, 25,00,00,000/- (Rupecs Twenty Five Crores
only) to retain additional subsctiption, on a private placcment basis.

For Muthoot Micrafin Limite:!

Chief Finpneial OFicor
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5.37

({This Placement Memorandum is neither a prospectus nor a statement in licu of a prospectus)

For further details of the Debentures, please refer to the terms and conditions of the
debentures set out in Section 5.37 (fssue Details) of this Placement Memorandum.

Issue Size

The aggregate issue size for the Debentures is of up to Rs. 100,00,00,000/- (Rupees One
Hundred Crores only) with a green shoe option of Rs. 25,00,00,000/- (Rupees Twenty Five
Crores only) to retain additional subseription, on a private placement basis.

Utilization of the Issue Proceeds

The proceeds shall be used for the purpose as set out in the column of “Details of the
utilization of the Proceeds” under Clause 537 (Issue Details) of this Placement
Memorandum,.

The Issuer undertakes that the proceeds of this Issue shall be utilized for the deployment of
funds on its own balance sheet and not to facilitate resource requests of its group
entities/parent company /associates.

Issue Details

Security Name Muthoot Microfin PPMLD 2024
(Name of the non-convertible
securities  which  includes
Coupon / dividend, [ssuer

Name and maturity year)

Issuer Muthoot Microfin Limited

Type of Instrument MNon-Convertible Debentures

Nature of Instrument Secured, Rated, Listed, Taxable, Redeemable, Principle Protected,

(Secured or Unsecured) Market Linked Non-Convertible Debentures

Seniority {Senior or | Senior.

subordinated)

' Principle Protection The principal amount of each of the Debentures shall be protected at

maturity i.e. on the Redemption Date/ Maturity Date.

Underlying / Reference shall mean 6.10% GS 2031 (ISIN IN0020210095) as published by

Index Financial Benchmarks India Private Limited (available at
www.fbil.org.in.

Mode of Issue Private placement

Eligible /ldentified Investors | As provided in S.no 25 of Part A (Disclosures) of this Placement

Memorandum.

Listing (name of stock | The Debentures are to be listed on the WDM of the BSE within a
Exchange(s) where it will be | maximum period of 4 (Four) working days from the date of closing
listed and timeline for listing) | of Issue.

In the event of the Issuer’s failure to do so, to the extent that any
Debenture Holders are Foreign Institutional Investors or sub-
accounts of Foreign Institutional Investors, or Foreign Portfolio

For Muthoot Microfin Limited

~Priveen\T

Chief Finhncial Officer

|
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Investors or Qualified Foreign Investors, the Issuer shall immediately
redeem any and all Debentures which are held by such Foreign
Institutional Investor(s) or such sub-account(s) of Foreign
Institutional Investor(s) or Foreign Portfolio Investors or Qualified
Foreign Investors.

In accordance with the SEBI Debt Listing Regulations, in case of a
delay by the Company in listing the Debentures beyond 4 (Four)
working days from the date of closing of Issue, the Company shall (i)
make payment to the Debenture Holders of 1% (One Percent) p.a.
aver the Coupon Rate from the expiry of 4 (Four) working days from
the date of closing of Issue till the listing of such Debentures; and (ii)
be permitted to utilise the issue proceeds of its subsequent two
privately placed issuances of securities only after having received
final listing approval from BSE in respect of the listing of
Debentures.

Rating of the Instrument

“CRISIL A PP MLD” (pronounced as “CRISIL Single A Principle
Protected Market Linked Debentures™)

Issue Size

Up to Rs. 100,00,00,000/- (Indian Rupees One Hundred Crores only)
with a green shoe option of Rs. 25,00,00,000/- (Rupees Twenty Five
Crores only) to retain additional subscription, on a private placement
basis.

Minimum subscription

Rs, 1,00,00,000/- (Rupees One Crore only)

Option to retain
oversubscription (Amount)

Green shoe option of Rs. 25,00,00,000/- (Rupees Twenty Five Crores
only) to retain additional subscription, on a private placement basis.

Objects of the Issue / Purpose
for  which  there is
requirement of funds

To raise senior debt to the extent up to Rs. 100,00,00,000/- (Indian
Rupees One Hundred Crores only) with a green shoe option of Rs.
25,00,00,000/- (Rupees Twenty Five Crores only) to retain additional
subscription on a private placement basis and up to 100% (Hundred
Percent) of the monies received upon subscription of the Debentures
shall be utilised exclusively towards on-lending (“Purpose™).

Details of the utilization of
the Proceeds

(a) The Issuer shall utilise the subscription monies received in
respect of the Debentures towards the Purpose.

(b) The Issuer undertakes that the proceeds of the Debentures
shall be utilized in accordance with Applicable Law.

(c) The Issuer shall not use all or any part of the proceeds of the

Issue for any purpose that would be in breach of any
Sanctions. The Issuer shall require that none of its borrowers
to whom any debt was made available by the Issuer utilizing
the proceeds of the Issue use all or any part of such debt for
any purpose that would be in breach of any Sanctions.

For the purpose of this paragraph, the below terms shall have the
following meanings:

“Sanctions” means the economic sanctions laws, regulations,
embargoes or restrictive measures administered, enacted or enforced
by any Sanctioning Authority.

For Muthoot Microfin Limited

&
Ve

Chief Financikl Officer
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“Sanctioning Authority™ means any of the United Nations Security
Council, the European Union (or member state thereof), the United
Kingdom (including Her Majesty’s Treasury) and the United States
(including OFAC).

Coupon Rate

The Coupon payable in relation to the Debentures is a floating rate
linked to the Reference Index / Underlying Index and shall be payable
at the Effective Coupon Amount per Debenture to the Debenture
Holders as interest / Coupon on the Redemption Date. The said
‘Effective Coupon Amount’ being the interest / Coupon amount to be
paid per Debenture by the Issuer to the Debenture Holders shall be
determined in accordance with the method of calculation set out in
Clause 5.38 (Method of calculation of Effective Coupon Amount) of
this Placement Memorandum.

Step Up/ Step Down Coupon
Rate

In the event that the credit rating assigned to the Debentures by the
Rating Agency and/or by any other credit rating agency is
downgraded below “CRISIL A PP MLD" (pronounced as “CRISIL
Single A Principle Protected Market Linked Debentures™), the
Coupon Rate or the Effective Annualized Coupon Rate, as applicable,
payable on the principal amount of the Debentures shall, without any
act, deed or thing, automatically increase by 0.5% (Zero Decimal
Point Five Zero Percent) for every notch of such downgrade of credit
rating assigned to the Debentures by the Rating Agency and/or by any
other credit rating agency as on the date of this Placement
Memorandum, over and above the prevailing Coupon Rate. The
increase in the Coupon Rate shall be applicable on and from the date
of the downgrade of credit rating by the Rating Agency and/or by any
other rating agency and expiring on the date on which such event is
cured. It is hereby clarified that for the purpose of this Clause, if the
Issue of Debentures is rated by more than 1 (One) credit rating
agency, then the lowest of the ratings shall be considered. As on the
date of Placement Memorandum, the credit rating assigned to the
Debentures is “CRISIL A PP MLD” (pronounced as “CRISIL Single
A Principle Protected Market Linked Debentures™).

Early Redemption

(a) At any time after the expiry of 365 (Three Hundred and
Sixty Five) calendar days from the Deemed Date of
Allotment (“Early Redemption Date™), the Company shall
have the option, without being obligated, to redeem the
Debentures (in full or in part) prior to its Maturity Date
(“Early Redemption Option™).

(b) In the event that the Company is desirous of exercising the
Early Redemption Option, the Company shall issue a notice
to the Debenturc Holders (with a copy marked to the
Debenture Trustee), in writing communicating the intent of
the Company to exercise the Early Redemption Option and
seeking the prior consent of the Majority Debenture Holders
to exercise the Early Redemption Option, within a maximum
period of 30 (Thirty) calendar days prior to the Early
Redemption Date (“Early Redemption Option Exercise
Notice™).

For Muthoot T.‘-‘iiis:mﬁn Limited

Chief Financial Officer
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(c) Within 3 (Three) calendar days of the Company receiving
the written consent of the Majority Debenture Holders to
exercise the Early Redemption Option pursuant to the Early
Redemption Option Exercise Notice (“Early Redemption
Consent™), the Company shall compulsorily redeem the
Debentures identified in the Early Redemption Option
Exercise Notice by crediting to the beneficiary account of
each Debenture Holder on the relevant Record Date
available funds an amount that is equal to the Redemption
Amount under the Debentures. The Company shall, be liable
to pay an early redemption premium of 3% (Three Percent)
on the Outstanding Principal Amount, to the Debentre
Holders.

(d) Provided however that any early redemption of the
Debentures can only be pursuant to the Company receiving
the Early Redemption Consent and in accordance with the
applicable RBI regulations and other Applicable Laws.

Coupon Payment Frequency

Coupon (if any) shall be payable on the Redemption Date (also being
the Coupon Payment Date) in the manner and as per the mechanism
set out in Clause 5.38 (Method of calculation of Effective Coupon
Amount) and Annexure VI (Illustration of Bond Cash Flaws) of this
Placement Memorandum.

Coupon Payment Dates

(cumulative /
cumulative, in
dividend)

non-
case of

Coupon, if any, shall be paid on the Redemption Date / Coupon
Payment Date being March 31, 2024 (subject to adjustments for day
count convention in accordance with the SEBI Debt Listing
Regulations) in the manner set out in Clause 5.38 and Annexure VI
{(Hlustration of Bond Cash Flows) of this Placement Memorandum.

Coupon Type  (Fixed,
floating or other structure)

Floating rate coupon linked to the Reference Index / Underlying
Index being 6.10% GS 2031 (ISIN IN0020210095) as published by
Financial Benchmarks India Private Limited (available at

www.fhil.org.in.

Exercise Date/Coupon Reset
Date

Mot Applicable

Coupon Reset  Process
(including rates, spread,
effective date, interest rate
cap and floor etc.)

Mot Applicable (save and except any reset of Coupon pursuant to the
row on “Step Up / Step Down Coupon Rate” in Clause 5.37 (Issue
Details) above).

Day Count Basis (Actual /
Actual)

Actual / Actual

Interest on Application
Money

The Issuer shall be liable to pay the applicants / Debenture Holder(s),
interest on application money at the Coupon Rate / Effective
Annualized Coupon Rate, as the case may be, commencing from the
date of realization of the application monies by the Company up to 1
{One) calendar day prior to the Deemed Date of Allotment and the
same shall be paid to the Debenture Holder(s) within 5 (five) Business
Days from the Deemed Date of Allotment.

For Muthoot Microfin Limited







Placement Memorandum
Date: December 27, 2021

Private & Confidential
For Private Circulation Only

{This Placement Memorandum is neither a prospectus nor a statement in liew of a prospectus)

Default Interest Rate

(&) In the event of a payment defanlt of the amounts due under
this Issue or any other Event of Default (whether by way of
acceleration, at maturity or otherwise), the Issuer shall pay an
additional 3% (Three Percent) per annum over and above the
applicable Coupon Rate on the outstanding principal amount
of the Debentures, calculated from the date of the occurrence
of the default until such default is cured or the Debentures are
redeemed pursuant to such default, as applicable.

(b) In case of any delay in creation, perfection and registration
of the Security over the Hypothecated Receivables by the
Company, the Company shall pay interest of 2% (Two
percent) per annum over and above the Coupon Rate
calculated from the date of the occurrence of the default until
such default is cured or the Debentures are redeemed
pursuant to such default, as applicable.

(The default interest payable in terms of this paragraph (Defaulr
Interest Rate) and the paragraph on “Delay Penalty” below is
hereinafier collectively referred to as the “Default Interest™).

Delay Penalty

In the case of a delay in exceution of the Debenture Trust Deed on or
prior to the date of closing of the Issue, the Issuer shall refund the
subscription with the agreed rate of interest or shall pay penal interest
of 2% (Two Percent) per annum over and above the applicable
Coupon Rate until such time the conditions have been complied with
at the option of the Investor.

Tenor

27 (Twenty Seven) months and 4 (Four) calendar days from the
Deemed Date of Allotment

Redemption Date

March 31, 2024, being 27 (Twenty Seven) months and 4 (Four)
calendar days from the Deemed Date of Allotment (subject to
adjustments for day count convention in accordance with the SEBI
Debt Listing Regulations) subject to the exercise of the Early
Redemption Option or such other date on which the final payment of
the principal amount of the Debentures becomes due and payable as
therein or herein provided, whether at such stated maturity date, by
declaration of acceleration, or otherwise,

Redemption Amount

Rs. 10,00,000/- (Rupees Ten Lakhs only) per Debenture on the
Redemption Date plus accrued Coupon (if any) in the manner set out
in Annexure VI (/llustration of Bond Cash Flows) of this Placement
Memorandum.

Further, the aforesaid amount would be payable with the Default
Interest (if any), and other such costs, charges and expenses if any,
payable on the Due Date(s) under the Transaction Documents.

Redemption Premium/
Discount

Not Applicable

Issue Price

Rs. 10,00,000/- (Rupees Ten Lakhs only) per Debenture, collectively
aggregating up to Rs. 100,00,00,000/- (Rupees One Hundred Crores
only) with a green shoe option of Rs. 25,00,00,000/- (Rupees Twenty
Five Crores only) to retain additional subscription, on a private
placement basis. :

Discount at which security is

Mot Applicable

For Muthoot :‘_a‘!‘.cr-:ﬁ“n i Limited

Chiecf Finahcial Officer
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issued and the effective yield
as a result of such discount

(Timelines by which the
investor meed to infimate
Issuer before exercising the
put)

Put Option Date Mot Applicable.
Put Option Price Mot Applicable.
Call Option Date Mot Applicable.
Call Option Price Mot Applicable.
Put  Notification  Time | Not Applicable.

Call Notification Time
(Timelines by which the
Issuer mneed to inlimate
investor before exercising the
call)

Not Applicable

Face Value Rs. 10,00,000/- {(Rupees Ten Lakhs only) per Debenture
Minimum Application and in | The minimum application size for the Issue shall be 10 Debentures
multiples of thereafter and in multiples of 1 Debenture thereafier.
Issue Timing Issue Opening Date: December 27, 2021
Issue Closing Date: December 27, 2021
Date of earliest closing of the Issue, if any: N.A.
Pay-in Date; December 27, 2021; and
Deemed Date of Allotment: December 27, 2021
Issuance mode of the | Dematerialised form
Instrument
Trading mode of the | Dematerialised form
Instrument
Settlement mode of the | Cheque(s)/ electronic clearing services (ECS)/credit through RTGS
Instrument system/funds transfer to the specified bank account of the Debenture
Holder.
Depositories NSDL and CDSL
Business Day Convention If the date of payment of any Redemption Amount falls on a day that

is not a Business Day, such payment of instalment shall be made on
the immediately preceding Business Day.

If the Redemption Date (also being the Coupon Payment Date) as the
case may be, falls on a day that is not a Business Day, such payment
of interest and Redemption Amount shall be made on the immediately
preceding Business Day.

It is hereby clarified that any payments to be made in relation to the
Debentures shall also be subject to the day count convention as per
the SEBI Debt Listing Regulations.

Disclosure of Interest /

Please refer to the column on “Coupen Payment Dates™ and “Interest

Dividend / Redemption Payment Dates™ under this Clause 5.37(Issue Details)
Dates
Record Date The date which will be used for determining the Debenture Holder(s)

Eor Muthoot Microfin Limited
¥

Chief Findncial Officer
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who shall be entitled to receive the amounts due on any Due Date,
which shall be the date falling 7 (Seven) calendar days prior to any
Due Date.

All covenants of the issue
(including side letters,
accelerated payment clause,
etc.)

As set out in Clause 7.3 below and as set out in detail under the
Transaction Documents.

Description regarding
Security (where applicable)
including type of securty
(movable / immovable /
tangible ete.), type of charge
(pledge / hypothecation /
morigage etc.), date of
creation of security / likely
date of creation of security,
minimum  Security cover,
revaluation, replacement of
security, interest to the
debenture holder over and
above the coupon rate as
specified in the Trust Deed
and disclosed in the Offer
Document / Information
Memorandum.

The Issue shall be secured by a charge created by the Issuer in favour
of the Debenture Trustee (for the benefit of the Debenture Holders)
being a first ranking exclusive charge by way of hypothecation over
the receivables of the Issuer, present and future {(as set out more
particularly in the Deed of Hypothecation), (collectively the
“Hypothecated Receivables™) such that the value of security shall
be equivalent to at least 1.10 (One Decimal Point One Zero) times or
110% (One Hundred and Ten Percent) of the value of the principal
amount outstanding and Median Coupon payable on all the
Debentures issued by the Company in respect of which the
Hypothecated Receivables constitutes security on an exclusive basis
wherein at least 1.10 (One Decimal Point One Zero) times or 110%
(One Hundred and Ten Percent) of the Security Cover is from the
principal amount of the underlying Receivables (“Security Cover™).

The Issuer undertakes:

(i)  Upon the execution of the Deed of Hypothecation, to maintain
the value of the Security Cover at all times till the Final
Settlement Diate.
to create the security over the Hypothecated Reccivables by
executing a duly stamped deed of hypothecation (“Deed of
Hypothecation™ on or prior to the Deemed Date of
Allotment.
to register and perfect the security over the Hypothecated
Receivables by filing the relevant Form CHG-9 with the
relevant Registrar of Companies, within 30 (Thirty) calendar
days from the date of execution of the Deed of Hypothecation.
to pay a penal interest of 2% (Two Percent) per annum in case
there is any delay in the creation, registration and perfection
of security over the Hypothecated Receivables.

The value of the Hypothecated Receivables for this purpose
shall be the amount reflected as the value thereof in the books
of accounts of the Issuer.

Upon the execution of the Deed of Hypothecation, in the event
of any fall in the Security Cover, additional Hypothecated
Receivables shall be taken in the manner as provided for in the
Deed of Hypothecation.

Upon the execution of the Deed of Hypothecation, to provide
a list, on a monthly basis, of specific loan reccivables /
identified book debt / current assets to the Debenture Trustee
and over Debenture Holders over which charge is created and
subsisting by way of hypothecation in favour of the Debenture
Trustee (for the bencfit of the Debenture Holders) and
sufficient to maintain the Security Cover (“Monthly
Hypothecated Receivables Report”).

to add fresh loan assets to the Security Cover to ensure that the
value of the Hypothecated Receivables is at least equal to

(ii)

(iii)

(iv)

v

(vi)

(vii)

(viii)

For Muthoot Microfin Limnited

Chief Finantial Officer
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(ix)

(x)

1.10x {One decimal one zero) time or 110.0% (One hundred
and ten percent) the aggregate amount of principal and Median
Coupon payable on the Debentures where at least 1.10x (One
decimal one zero) time or 110.0% (One hundred and ten
percent) of the Security Cover is from the principal amount of
the underlying Receivables.

Eligibility criteria for the Receivables (as defined in the Deed
of Hypothecation) constituting the Hypothecated Receivables
shall be as set out under the Deed of Hypothecation.

The Issuer shall authorize the Debenture Trustee (by itself or
through its nominee) to conduct credit bureau scrub on the
Hypothecated Receivables from time to time.

Due diligence certificate
issued by the Debenture
Trustes

The due diligence certificate issued by the Debenture Trustee to BSE
in accordance with the SEBI circular dated November 03, 2020
{(bearing reference no SEBIVHO/MIRSD/CRADT/CIR/P/2020/218)
i5 annexad hereto as Annexure X.

Terms and conditions of
debenture trustee agreement
including fees charged by
debenture trustees(s), details
of security to be created and
process of due diligence
carried out by the debenture
trustee.

Please refer to Annexure VIII below.

(a)

(b)

(c)

Transaction Documents Shall be as set out in Clause 7.1 below
Conditions Precedent to On or prior to the payment of subscription monies by the Debenture
Disbursement Holder(s) proposing to subscribe to the Debentures:

The Company shall have submitted to the Debenture Trustee
a certified true copy of the constitutional documents of the
Company and the Certificate of Incorporation;

The Company shall have obtained all corporate approvals
from the Board of Directors (including any committee
authorised thereof) authorizing the issue of Debentures as
also execution of the necessary documents in that behalf, a
certified true copy of the resolution of the shareholders of the
Company and the execution, delivery and performance by the
Company of the Transaction Documents in accordance with
the Companies Act, 2013, the Companies {Prospectus and
Allotment of Securities) Rules, 2014, the Companies (Share
Capital and Debentures) Rules, 2014 and other rules
prescribed and a certified true copy of the resolutions of the
shareholders of the Company under section 180(1)(z) and
section 180(1)(c) of the Companies Act, 2013;

The Company shall have obtained the governmental and
jssued the corporate authorizations (including board f
committee resolution permitting the issuance of the
Debentures and the listing of the Debentures), as applicable.

FD" Vuthant e 2
r Muthoot dlicrofin Limited
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(d) Execution by the Company of the Debenture Trustee
Agreement, the Debenture Trust Deed and the Deed of
Hypothecation, in a form and manner satisfactory to the
Debenture Trustee shall have taken place;

(e) The Company shall have submitted to the Debenture Trustee,
the rating letter and rating rationale from the Rating Agency
within a minimum credit rating of “CRISIL A PP MLD”
(pronounced as “CRISIL Single A Principle Protected
Market Linked Debentures™);

(f) The Company shall have submitted to the Debenture Holders
or the Debenture Trustee, all required documents for the
purpose of satisfying its respective know your customer
requirements;

(g) The Company shall have submitted to the Debenture Trustee,
its audited account statements for the most recent financial
year or audited financial half-year.

(h) The Company shall have provided a certificate to the
Debenture Trustee, (including board resolution permitting
Company for listing of securities), confirming that issuance
and allotment of the Debentures would not cause any
borrowing, or similar limit binding on the Company to be
exceeded.

(i) The Company shall have obtained the consent letter from the
Debenture Trustee.

(i) The Company shall provide such other undertaking as may
be required by the Debenture Holder(s).

(k) The Company shall ensure that all necessary approvals have
been obtained for the Issue.

] The Company shall have submitted any other documents that
may be requested by the Debenture Trustee and/or the
Debenture Holders.

Conditions Subseguent to The Company shall comply with the following conditions subsequent
Disbursement within the timelines stipulated herein below:

(a) On or prior to the utilisation of the subscription monies by the
Company in respect of the Debentures and in any case, within
15 (Fifteen) days from the Deemed Date of Allotment, the
Company shall file of a return of allotment on the issue of the
Debentures in Form PAS-3 specified pursuant to Rule 12 and
14 of the Companies (Prospectus and Allotment of
Securities) Rules, 2014, along with the requisite fee with the
Registrar of Companies;

(k) Within 2 (Two) Business Days from the Deemed Date of
Allotment, the Company shall ensure credit of dematerialised

For Muthoot Microfin Limited

'

Chief Financidl Officer
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account{s) of the allottee(s) of the Debentures with the
number of Debentures allotted;

(c) Within 4 (Four) working days from the date of closing of the
Issue, the Company shall list the Debentures on the BSE and
obtain the listing approval from the BSE;

(d) Within 30 (Thirty) calendar days from the date of execution
of Deed of Hypothecation, the Company shall perfect the
Security over the Hypothecated Receivables by filing Form
CHG-9 with the concerned Registrar of Companies;

(e) The Company shall ensure compliance with SEBI /
Companies Act, 2013 (as applicable) for issuance of
Debentures;

(f) Execution of any other documents as customary for
transaction of a similar nature and size.

Events of Default (including | As mentioned in Clause 7.4 below.
manner of voting /conditions
of joining Inter

Creditor Agreement)
Creation of recovery expense | a. Details and purpose of the recovery expense fund
fund

The Company shall ereate and maintain a reserve to be called the
“Recovery Expense Fund” as per the provisions of and within the
timelines and in thc manner provided in the SEBI (Debenture
Trustee) Amendment Regulations, 2020, the circular bearing
reference number SEBVHO/MIRSD/CRADT/CIR/P/2020/207 dated
October 22, 2020 issued by SEBI and any guidelines and regulations
issued by SEBI, as applicable.

The Recovery Expense Fund shall be created to enable the Debenture
Trustee to take prompt action in relation to the enforcement of
Security in accordance with the Transaction Documents. The
amounts in the Recovery Expense Fund shall be utilised in the manner
as may be prescribed by the Debenture Holders by a Special
Resolution duly passed at the meeting of the Debenture Holders held
in accordance with the provisions set out in the Transaction
Documents. On the occurrence of an Event of Default, if the Security
is proposed to be enforced by the Debenture Trustee, the Debenture
Trustee shall follow the procedure set out in the circular bearing
reference number SEB/HO/MIRSD/CRADT/CIR/P/2020/207 dated
October 22, 2020 (as amended, modified or supplemented from time
to time) issued by SEBI for utilisation of the Recovery Expense Fund.

Any balance in the Recovery Expense Fund, on the Final Settlement
Date, shall be refunded to the Company for which a ‘no-objection
certificate (NOC)" shall be issued by the Debenture Trustee to the
designated stock exchange. The Debenture Trustee shall satisfy that
there is no “default’ on any other listed debt securities of the Company

For Muthoot Microfin Limited

Chief Finantial Officer
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before issuing the no-objection certificate under the terms of this
paragraph.

Conditions for breach of | As set out in detail under Clause 7.4 below,
covenants (as specified in the
Debenture Trust Deed)

| Provisions related to Cross If the Company, in regards to any Financial Indebtedness availed by
Default Clause it from the Debenture Holders and/or any third party (A) defaults in
any payment of any Financial Indebtedness beyond the period of
grace, if any, provided in the instrument or agreement under which
such Financial Indebtedness was created or (B) defaulis in the
observance or performance of any agreement or condition relating to
any Financizl Indebtedness, the effect of which default or other event
or condition is to cause or (o permit the holder or holders of such
Financial Indebtedness to cause (with the giving of notice or the
passage of time or both would permit or cause) any such Indebtedness
to become due prior to its stated maturity; or (C) due to any default
or an event of default, any Financial Indebtedness of the Company
shall be declared to be due and payable, or required to be prepaid
other than by a regularly scheduled required prepayment, (whether or
not such right shall have been waived) prior to the stated maturity
thereof.

Role and Responsibilities of | (2) The Debenture Trustee shall on a quarterly basis, carry out the
Debenture Trustee necessary diligence in the manner as may be specified by SEBI
from time to time.

(b) The Debenture Trustee shall on a half-yearly basis, obtain a
certificate from the statutory auditor of the Company certifying
compliance with the covenants of the Placement Memorandum
in the manner as may be specified by SEBI from time to time
along with the financial results of the Company in the manner
and format as specified by SEBL

{c) The Debenture Trustee shall ensure the implementation of the
conditions, if any, including in relation to debenture redemption
reserve and recovery expense fund, as may be prescribed by
SEBI from time to time.

(d) The Debenture Trustee shall perform all such acts and duties as
are set out in the other Transaction Documents.

(¢) The Debenture Trustee shall enter into any agreements for and
on behalf of and for the benefit of the Debenture Holder(s).

(f)  The Debenture Trustee may, in relation to these presents, act on
the opinion or advice of or any information obtained from any
solicitor, counsel, advocate, wvaluer, surveyor, broker,
auctioneer, qualified accountant or other expert whether
obtained by the Company or by the Debenture Trustee or
otherwise. Any such advice, opinion or information and any
communication passing between the Debenture Trustee and
their representative or attorney or a receiver appointed by them

For Muthoot Microfin Limited

Pravmﬁ')r/
Chief Financia¥Officer
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may be obtained or sent by letter, telegram, cablegram, telex or
telephonic message.

{g) The Debenture Trustee shall act only on the instructions of the
Debenture Holder(s) and in accordance with this Placement
Memorandum and the other Transaction Documents.

(h) The Debenture Trustee shall be at liberty to accept a certificate
signed by any one of the directors of the Company as to any act
or matter prima facie within the knowledge of the Company as
sufficient evidence thereof.

(i) The Debenture Trustee shall be at liberty to keep these presents
at their registered office or elsewhere or if the Debenture
Trustee so decides with any banker or a company whose
business includes undertaking the safe custody of documents or
with an advocate or firm of solicitors and the Debenture Trustee
may pay all sums required to be paid on account of or in respect

of any such deposit.

{j)  Other than as expressly set out in the Transaction Documents,
the Debenture Trustee shall not be bound to take any steps to
ascertain whether any Event of Default has happened upon the
happening of which the rights in respect of the Debentures
becomes enforceable.

(k) With a view to facilitating any dealing under any provisions of
these presents, the Debenture Trustee shall have full power to
consent (where such consent is required) to a specified
transaction or class of transactions unconditionally.

(I)  The Debenture Trustee shall have full power, in consultation
with the Debenture Holder(s), to determine all questions and
doubts arising in relation to any of the provisions of these
presents and every such determination bona fide made (whether
or not the same shall relate wholly or partially to the acts or
proceedings of the Debenture Trustee) shall be conclusive and
binding upon all persons interested under these presents.

(m) The Debenture Trustee shall not be liable for any default,
omission or delay in performing or exercising any of the powers
or trusts expressed in these presents or contained or in enforcing
the covenants comtained therein or in giving notice to any
person or persons of the execution thereof or for any loss or
injury which may be occasioned by reason thereof unless the
Debenture Trustee shall have been previously requested by
notice in writing to perform, exercise or do any of such steps as
aforesaid by the Majority Debenture Holders or by a Special
Resolution duly passed at a meeting of the Debenture
Holder(s).

(n) The Debenture Trustee shall have the right to rely on notices,
communications, advertisement or any information on the
website of the Company with respect to issuc of Debentures;

For Muthoot Microfin Limited

Praveen T
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(o) The Debenwmre Trustee shall perform all such duties and
undertake such obligations as stipulated under the SEBI
{Debenture Trustee) Regulations, 1993 (as amended from time
to time) and as per the relevant circulars / notifications /
guidelines issued by SEBI from time to time.

PROVIDED NEVERTHELESS that nothing contained in this
paragraph shall exempt the Debenture Trustee from or
indemmnify it against any liability for negligence, breach of trust
or wilful default as determined by a court of competent
jurisdiction nor any liability which by virtue of any rule or law
would otherwise attach to it in respect of any negligence, wilful
default or breach of trust which they may be guilty in relation
to their duties thereunder,

Risk factors pertaining to the

Issue

As mentioned in Section 3 above.

Covenants As mentioned in Clause 7.3 below.
Representation and | As mentioned in Clause 7.2 below.
warrantics

IMustration of Bond Cash-
flows

Kindly refer to Annexure VT of this Placement Memorandum.

Governing Law and
Jurisdiction

{a) The Debentures and documentation will be governed by and
construed in accordance with the laws of India.

1)) The Parties agrees that the courts and tribunals in Chennai
shall have exclusive jurisdiction to settle any disputes which
may arise out of or in connection with the Transaction
Documents and that accordingly any suit, action or
proceedings (together referred to as “Proceedings”) arising
out of or in connection with the Transaction Documents may
be brought in such courts or the tribunals and the Company
irrevocably submits to and accepts for itself and in respect of
its property, generally and unconditionally, the jurisdiction of
those courts or tribunals.

(c) The Company irrevocably waives any objection now or in
future, to the laying of the venue of any Proceedings in the
courts and tribunals at Chennai and any claim that any such
Proceedings have been brought in an inconvenient forum and
further irrevocably agrees that a judgment in any Proceedings
brought in the courts and tribunals at Chennai shall be
conclusive and binding upon them and may be enforced in
the courts of any other jurisdiction, (subject to the laws of
such jurisdiction) by a suil upon such judgment, a certified
copy of which shall be conclusive evidence of such
judgment, or in any other manner provided by law.

(d) Nothing contained in this paragraph, shall limit any right of
the Debenture Trustee to take Proceedings in any other court
or tribunal of competent jurisdiction, nor shall the taking of

For Muthoot Micrafin Limite

Chief Finhncial Officer
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Proceedings in one or more jurisdictions preclude the taking
of Proceedings in any other jurisdiction whether concurrently
or not and the Company irrevocably submits to and accept
for itself and in respect of each of its property, gencrally and
unconditionally, the jurisdiction of such court or tribunal, and
the Company irrevocably waives any objection it may have
now or in the future to the laying of the venue of any
Procecdings and any claim that any such Proceedings have
been brought in an inconvenient forum.

(e) The Company hereby consents generally in respect of any
Proceedings arising out of or in connection with the
Transaction Documents to the giving of any relief or the issue
of any process in connection with such Proceedings
including, without limitation, the making, enforcement or
execution against any property whatsoever (irrespective of its
use or intended use) of any order or judgment which may be
made or given in such Proceedings.

(f) To the extent that the Company may in any jurisdiction claim
for itself or its assets immunity from suit, execution,
attachment (whether in aid of execution, before judgment or
otherwise) or other legal process and to the extent that in any
such jurisdiction there may be attributed to itself or its assets
such immunity (whether or not claimed), the Company
hereby imevocably agrees not to claim and hereby
irrevocably waives such immunity.

Fees paid by the Issuer to the | Rs. 2,00,000/- (Rupees Two lakhs only) paid / to be paid by the Issuer

Valuation Agency and the same shall not exceed 2% (Two Percent) per annum on the
face value of the Debentures.

Distribution fees paid by the | Nil.

Issuer

Note:

1. Tf there is any change in Coupon Rate pursuant to any event including lapse of certain time
period or downgrade in rating, then such new Coupon Rate and events which lead to such
change should be disclosed.

2. The list of documents which has been executed in connection with the issue and subscription

of debt securities shall be annexed.

3 The penal interest rates mentioned above as payable by the Issuer are independent of each
other.

4. The Issuer shall provide granular disclosures in this Placement Memorandum, with regards
to the “Object of the Tssue” including the percentage of the issue proceeds earmarked for
each of the “object of the issue™

L While the debt securities are secured to the tune of 110% (One Hundred and ten Percent) of
the principal and interest amount or as per the terms of offer document/ Placement
Memorandum, in favour of Debenture Trustee, it is the duty of the Debenture Trustee to
monitor that the security is maintained, however, the recovery of 110% {One Hundred and
Ten Percent) of the amount shall depend on the market scenario prevalent at the time of
enforcement of the security.

For Muthoot Microfin Limited
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Creatlon of Security: The Issuer shall give an uodertaking in the Placement
Memoraodum that the asseis on which charge is created are [ree from any
encumbrances and in cases where the assers are alrendy charged to secure a debt, the
permission or comsent to create a second or parl-passo charge on the assets of the 1ssuer
has been obdained from the earlier creditor

The Issucr bereby undettakes that the assets on which the first mnking exclusive charge is
created by the Company in favour of the Debenture Trustes to secure the ebligations of the
Company in relation to the Debentures under the terms of the Deed of Hypothecation, being
the Hypothecated Receivables, are free from any encumbrances.

Method of calcutation of Effective Conpon Amount

The Effective Coupon Amount detcrmined in accordance with the method of calculation set
out below shall be paid by the [ssuer per Debenture on the Redemption Date. If in the event
Effective Coupom Amount could not be deterrmined or becomes indeterminable on account
of termination / suspeusion of Reference Index (given below) or due to any force majeure
circumstances or act of God, the Debenture Trustee shall with the consent of the Majority
Debenture Holders shall contemplaie a new Reference Index mechanizm agreeable to the
Issuer within 90 {MNinety} Busineszs Days therefrom.

Effective Face Vatue * [ (1 + Ef fective Annualized Coupon Rate)(Tener in Days/365)
Conpon -1]

Amount

Effective Based on ‘Reference Index Performance’, cormesponding *Effecrive Annualized
Annunlized Coupon Rate' function' will be applicable

Conpon Raite = AT

RELh -0 l.:
L

= 75% ] 0%
> 7% 10.60% XIRR*

(*10.60% XIRR is thus a ceiling and franslates Into o comparable cotpon rate of
10.12%; per anmem when the coupor I5 paid ont on ¢ monthiy basis. Please refer
‘Scenario Analysis ' section of the term sheel for further detaiis}

Reference Index
{ Underlying
Todex

6.10% S 2031 (I5IN INOO202Z10095)

Face Value

INR 10,000,000/~ (Rupecs Ten Lakh only) per Debenture

Tenor In Days

25 Drays from Deemed Date of Allotrment**

**In, the case of an Barly Redemption, the Tenor in Days will be number of days
between the Deemed Date of Allotment and Early Redemption Date

Reference lodex
Performance (in
%a)

Final Fixing Level ) _1
(.I’m'tial Fixing Level

Initinl  Fixing
Level

Official closing level of the Reference [ndex s on Initial Fixing Date

For “Muthent I--‘J’.?r.:-:"'.r. [inzited

Chief Finapcial Ofticer
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Initial  Fixing | Deemed Date of Allotment

Date

Final Fixing | The official closing level of the Reference Index on the Final Fixing Date

Level

Final Fixing | March 27, 2024 or Early Redemption Date, as applicable. For the avoidance of

Date doubt, it is hereby clarified that in the event, due to any reason whatsoever, the
official closing level of the Reference Index on the Final Fixing Date is not
available/visible for the purposes of determining the Final Fixing Level, then, the
last determined/known official closing level of the Reference Index immediately
preceding the Final Fixing Date will be considered for the purposes of determining
the Final Fixing Level.

Scenario Please refer to the table below.

Analysis

Scenario Analysis: Tabular Representations
Assuming Initial Index level of 6.10%

110,00,00000 |  0.00% | 10,00,000

6.10%

0.25% 95,908
6.10% 0.61% -00.00% 10,00,000.00 0.00% 10,00,000
6.10% 0.92% 85.0% 10,00,000.00 0.00% 10,00,000
6.10% 1.22% -80.00% 10,00,000.00 0.00% 10,00,000
6.10% 1.52% -75.10% 10,00,000.00 0.00% 10,00,000
6.10% 3.00% _50.80% 10,00,000.00 10.60% 12,55,736.66
6.10% 427% -30.00% 10,00,000.00 10.60% 12,55,736.66
6.10% 6.10% 0.00% 10,00,000.00 10.60% 12,55,736.66
6.10% 7.93% 30.00% 10,00,000.00 10.60% 12,55,736.66
6.10% 7.93% 70.00% 10,00,000.00 10.60% 12,55,736.66
Note: This scenario analysis is being provided for illustrative purposes only. It does not represent all
possible ouicomes

For Muthoot Microfin Limited

{

Chief Financial Officer
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Pay off Chart

e~ I 1 10.60% T ] 10.60%

10.00%

BE.0D% |

4.00%

0.00% 0.00% 0.
0.00% | e |
-95.40% -90.00% -85.00% -B0.00% -75.10% -S50.50% -30.00% O0.00%  3000% 70.00%

Reference Index Performance

Effective Annualised Coupon Rate
&
+
|

539  Appointment of Valuation Agency and its Role (for Market Linked Debentures)

The Issuer has appointed appoint ICRA Analytics Limited as the Valuation Agency. The
Valuation Agency shall publish on its website and provide to the Issuer value of the
Debentures at a frequency which is not less than once in a calendar week and such valuation
shall be available on the website of the Valuation Agency at www.icraanalytics.com. The
Issuer shall also make available, as soon as practicable, the valuation provided by the
Valuation Agency on the website of the Company at www.muthootmicrofin.com .The Issuer
shall, in any case, arrange to provide the valuation of the Debentures from the Valuation
Agency whenever the Debenture Holder asks for it and in any case this process shall be
completed within a period of 3 (Three) Business Days from the date of request made by the
Debenture Holder. The valuation of the Debentures so provided to the Debenture Holder(s)
on its request shall be the latest of the valuations provided by the Valuation Agency. The
latest and historical valuation of the Debentures shall also be available by the Valuation
Agency on its website at www icraanalytics.com (or any successor web page, which shall
inform to the Debenture Holders on such change) as well as on the website of the Issuer at
www muthootmicrofin.com. However, the Issuer does not guarantee any trading or
sale/purchase of Debentures on the said valuations. The redemption by Issuer shall happen
only in terms of this Disclosure Document and the other Transaction Documents, subject
always to the Risk Factors stated in this Disclosure Document. The cost of valuation shall be

borne by the Company.

The detailed valuation report issued by the Valuation Agency is set out in Annexure X
{Valuation Report) hereto.

For Muthoot Microfin Limited

Chief Finanfial Officer
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SECTION 6: DISCLOSURES PERTAINING TO WILFUL DEFAULT

In case of listing of debt securities made on private placement, the following disclosures are required
to be made under the terms of the SEBI Debt Listing Regulations:

(a) Name of the bank declaring the entity as a Wilful Defaulter: NIL

(b) The year in which the entity is declared as a Wilful Defaulter: NIL

(c) Outstanding amount when the entity is declared as a Wilful Defaulter: NIL
(d) Name of the entity declared as a Wilful Defaulter: NIL

(e) Steps taken, if any, for the removal from the list of wilful defaulters: NIL

(f) Other disclosures, as deemed fit by the Issuer in order to enable investors to take
informed decisions: NIL

(z) Any other disclosure as specified by SEBIL: NIL

For Muthoot Micrafin Limited

(L=
Prav cﬁt DV

Chief Financial fficer
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SECTION T: TRANSACTION DOCUMENTS AND KEY TERMS

TRANSACTION DOCUMENTS

The following documents shall be executed in relation to the lssue (“Transaction Documents™):

{a)

()

(<}

{d

7.2

Debenhare Trustec Agreement, which will confirm the appeintment of Calalyst Trusteeship
Limited as the Debenture Trustee {“Debenture Trustes Agreement™),

Dehenture Trusl Deed, which will set out the terms upon which the Debentures are being
issved and shall include the represemtations and warranties and (he covenants 1o be
provided by the Tssuer (“Debentare Trust Deed™);

Deed of Hypothecation whereby the Tssuer will create a first ranking exclusive charge by
way of hypothecation over the Hypothecated Receivables in favour of the Debenturc
Trusiee to secure jts obligations in respect of the Debentures (*Deed of Hypothecation™);
and

Such other documents as agreed between the Issuer and the Debenture Trustee and as set
out m the Debenture Trust Deed.

REPRESENTATIONS AND WARRANTIES OF THE ISSUER

The Tssuer herchy, represents and warrants to the Debenture Trustee and the Debenture
Holders as follows, The representations and wattanties made by the Company herzin below
are (a) made on the datc of this Placement Memorandum; and {b) unless otherwise
specifically provided, shall be decmed to be repeated by the Company on and as on each day
upto the Final Settlement Date as if made with respect to the facts and circumstances exishng
on such dates, except where expressly stated to be made as of s particular date.

(a} POWER AND AUTHORITY:
It has the power to enter into, perform and deliver, and has taken all necessary action
to authorise its entry into, performance and delivery of, the Transaction Documents
10 which it is a party and the transactions contemplated by those Transacticn
Drocuments.

(b} VALIDITY AND ADMISSIBILITY IN EVIDENCE:

All approvals, suthorizations, consents, permits (third party, statutory ar otherwisc)
required or desirable:

(i) to enable it lawfully to enter inte, exercise its rights and comply with jts
obligations in the Transaction Documents (o which it is a party;

(ii} 10 ke the Transaction Documents to which it is a party admissible in
evidence in its jurisdiction of incorporation; and

{iii)  to enable it to carry on its business, trade and ordinary achivities;
have been obtained or effected and are in full force and effect.

o) STATUS:

For Mutheot Micrafin L

ConiCrarin Lipst
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(i) It is a company, duly incorporated, registered and validly existing under the
Applicable Law.

(ii) As on date, the Company is registered with the Reserve Bank of India as a
non-banking financial company-microfinance institution.

(iii) It has the power to own its assets and carry on its business in substantially
the same manner as it is being conducted.

{d) BINDING OBLIGATIONS:

The obligations expressed to be assumed by it under the Transaction Documents are
legal, valid, binding and enforceable obligations.

(e) NON-CONFLICT WITH OTHER OBLIGATIONS:

The entry into, and performance by it of, and the transactions contemplated by the
Transaction Documents do not and will not conflict with:

(i) any Applicable Law; or
{ii) its constitutional documents; or

(iii)  any agrccment or instrument entered into by the Company or binding upon
it or any of its assets.

() TRANSACTION DOCUMENTS:

The Company has duly executed / will execute and delivered / will deliver each of
the Transaction Documents and each of such Transaction Documents constitute upon
execution a legal, valid and binding obligation of the Company enforceable against
the Company without any further action being required with respect to such
documents.

(20 NO DEFAULT:

(i) No Event of Default or potential Event of Default has currently occurred and
is continuing as of the date hereof or might reasonably be expected to result
from the execution or performance of any Transaction Documents or the
issuance of the Debentures.

(i) No other event or circumstance is outstanding which constitutes as on the
date hereof (or which would, with the lapse of time, the expiry of a grace
period, the giving of notice, the making of any determination under the
relevant document, the satisfaction of any other condition or any
combination of any of the foregoing, constitute) a default or termination
event (however described) under any other agreement or instrument under
which the Company has incurred any Financial Indebtedness or which 1s
binding on the Company or to which any of its assets are subject in respect
of which the Company has received a notice or which might have a Material
Adverse Effect.

(h)  PARI PASSU RANKING:

For Muthoot M icrofin Limited

Chief Findncial Officer
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lts payment cbligations under the Transaction Documents rank at least pari pasen
wilh the claims of all of its present and fumre unsecured creditors except for
oblipations mandatorily preferred by Applicable Law applying to companies

generally.
{1 NO PROCEEDINGS PENDING:

{i) Mo ldpation, arbitration or administrative proceedings of or before any
Governmental Autherity (to the best of its knowledge and belief), has bezn
made, are pending, or is threatened, against the Company, which may result
in the cccurremce of a Mailerial Adverse Effect.

(i)  There is bo unsatisfied jodgment or award passed by any eourt, arbitrator or
other body against the Company, currently subsisting {to the best of its
knowledge and belief), which has not been sadsfied by the Company within
the time frame slipulated in such judgment or award.

1] NO MISLEADING INFORMATION:

All information st out in the financial statements furnished by the Company to the
Debenture Trustee and 2]l informatian provided by the Company to the Debenture
Halders for the purposes of this Issue is true and accurate in all respects as at the date
it was provided or as at the date {(if any) on which it is stated.

(k} COMPFLIANCE WITH LAW

(1  ltis in compliance in all respects with all Applicable Law for the performance
of its obligations with respect to this [ssue and is not subject to any liability by
reason of non-compliance with any Applicable Law.

{iiy The Company and its Group Entities have conducted and are conducting their
respective businesses in all material respects in compliance with all Applicable
Laws including but not limited to Environmental and Social Requirements and
Client Protection Laws and take all rezsonable steps in anticipation of known or
expected future changes to ot cbligations under the same.

(L ASEBETS:

Except for the security interests and encumbrances created and recorded with the
Ministry of Corporate AfFairs {available using CIN U65130MH1992PLC066228 on
the website http:/fwww mea gov.inMCA2 | index himl under the heading lndex of
Charges), the Company has, free from any security interest or encumbrance, the
absolute legal, marketable and beneficial title 16, or valid leascs ot licenses of, or is
otherwise entitled i nse {in each case, where relevant, on anm's length terms}, all
assets necessary or desirable for the conduct of its business as it is being, and is
proposed to be, conducted.

() FINANCIAL STATEMENTS:
(i Itz financial statements most eently supplied to the Debenture Trustee were
prepared in accordance with GAAP / IND AS consistently applied save to
the extent capressly disclosed in such financial stalements.

{ii} Its Fnancial ststemcnts most recently supplied to the Debenture Trustee as
of March 31, 2021 give a true and fair view and represent its financial

For Muthoot Microfin Limited

Chief Findrcial Qfficer
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condition and operations during the relevant financial year save to the extent
expressly disclosed in such financial statements.

fr) SOLVENCY:

fi) The Company is able to, and has not admitted its inability to, pay its debis as
they mature and has not suspended making payment on any of its debts and
it will not be deemed by a court to be wmable to pay its debis within the
mcaning of Applicable Law, nor in any such case, will it become so in
consequence of entering inte this Placement Memorandum.

(i The Company has not by rcason: of actual or anticipated financial difficulties,
commetced, and neither does it intend to commence, negotiations with cne
or morc of their creditors with a view to rescheduling any of their Financial
[ndebtedness:;

(iiiy  The value of the assets of the Company is more than its respective liabilities
ftaking into account contingent and prospective liabilities) and it has
sufficient capital to carry on its business.

{iv} Except as separately disclosed to the Debenture Holder(s), no momatorium
has been, or may, in the reasonable foreseeabls fisture be, declared in respect
of any Financial Indebtedness of the Company.

{v) As on the date hereof, the Company has neither taken any corporate action
nor has taken any legal proceodings or ather procedure or sleps in relation to
any bankruptcy proceedings.

(o} TAXATION MATTERS

(i) The Company has duly and punctually paid and discharged all taxes within
the time peried allowed under Applicable Law,

{11} The Company has complied with all the requirements as specified under the
respective tax laws a5 applicable to it in relation to returns, computations,
notices and information which are or are required 1o be made or given by the
Company to any tax authority for taxation and for any other tax or duty
putposes, have been made and are correct.

ip} MATERIAL ADVERSE EFFECT

{1} The Company hereby represcnts that there is no Material Adverse Effect
existing and that there are ng event or circomstances cxisting which could
give rige, with the passage of time or otherwise, 1o a Material Adverse Effect
on the Debentures (or on the Debenture Holder(s)) or on the ability of the
Company to make the scheduled Payments in relation to the Debentures. In
the event of any disagrecment or dispute between any Company and the
Debennre Holders regarding the materiality of any matter, the opinion of
Debenture Holders in relation to (he materiality shall be final and binding on

the Company,

(i1} Neither the Company nor any Group Entity has viclated, or breached any
Applicable Law {including, but not limited to, any Environmental and Socisl
Requircments or Client Protection Laws) which has resulted in or could
reasonably be expected to have a Material Adverse Effect.

Chief Finankial Officer
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(q) INSOLVENCY

The Company has not taken any action, including actions under the IBC, nor (to the
best of its knowledge and belief) has any application been made for its winding-up,
dissolution or re-organisation or for the enforcement of any security over its assets
or for the appointment of a liquidator, supervisor, receiver, administrator,
administrative receiver, compulsory manager, trustee or other similar officer of it or
in respect of any of its assets.

(n ENVIRONMENTAL AND SOCIAL REQUIREMENTS

(i) The Company and each Group Entity have been issued and will maintain all
required consents and will take all reasonable steps in anticipation of known
or expected future changes or obligations with respect to all Environmental
and Social Requirements.

(i) The Company and each Group Entity have not received any complaint,
order, directive, claim, citation, or notice by any Governmental Authority
with respect to all Environmental and Social Requirements.

(i)  The Company and each Group Entity have not received any complaint or
claim from any person secking damages, contribution, indemnification, cost
recovery, compensation, or injunctive relief with respect to all
Environmenial and Social Requirements.

(s) NO CORRUPT AND OBJECTIONABLE PRACTICES

(1) Neither the Company nor its Promoters or affiliates have indulged in any
corrupt practices pertaining to the business such as misstatement, fraud,
misappropriation, embezzlement of financial and other resources or gains
unreported in the audited financial statements.

(ii) Neither the Company nor any Group Entity through its officers, directors or
employees in such capacities or any person acting on behalf of the Company,
or any Group Entity have engaged in any Objectionable Practice.

COVENANTS OF THE ISSUER

AFFIRMATIVE COVENANTS

The Company hereby covenants with the Debenture Trustee that the Company (except as
may otherwise be previously agreed in writing by the Debenture Trustee (acting upon the

instructions of the Majority Debenture Holders), undertakes to comply with the following
covenants:

(a) Utilisation of proceeds of Debentures

(i) The Company shall utilise up to 100% (Hundred Percent) of the monies
received upon subscription of the Debentures exclusive towards on-lending

(the “Purpose™).

(ii) The Company undertakes that the proceeds of the Debentures shall be
utilised in accordance with Applicable Laws,

For Muthoot !.111:__:'05 n Limited

Chief Fina cial Officer



Flacernenl Memorandum

-
o

L.

Ey

- Private & Coofidential

Crate: December 27, 2021 ey For Private Circulation Only

{b)

{e)

{d)

(e}

[Thiz Flagement Memorandum is neither 2 progpsctus nor & statermeat in licy of a prespectus)

{iii)  The Company shall not §se all or any part of the proceeds of the Issue for
any purpose that would be in breach of any Sanctions. The Company shall
require that none of its bgrowers to whom any debt was made available by
the Company utilising thé proceeds of the Issue use all or any part of such
debt for any purpose tha woeuld be in breach of any Sanctions.

Validity of Transaction Docunienu

The Company shall ensure that the Transaction Documents shall be validly executed
and delivered and will continue in full force and effect and will constitue valid,
enforceable and binding nhligalip}m‘uf the Company.

Further docoments and acts

The Company shall execute all such deeds, documents, instruments and assutances
and do all such acts and things mcluding the appomiment of any consultant as the
Debentre Trustee may reasonably require for cxercising the rights vnder the
Debeniture Trust Decd and Lhe Pebentores on behalf of and for perfecting the
Debenture Trust Deed or for effceiuating and completing the Security intended to be
herchy created and shall from time to time and ot all times after the Security herebry
censtituted shali become enforcepble, execute and de all such deeds, decuments,
assurance, acts, and things as the Debenre Trustee may require for faciliahng
realisation of the Hypothccated Receivables and in particular the Company shall
cxecute all transfers, conveyances, assipnments and assurance of the Hypothecated
Assets whether to the Debenture Trustee or to their nominees and shall give all
ootices and directions which the Bebenture Trustee may think expedient..

Make the Relevant filings with the Registrar of Companies/SEBI

Pursuant to the Act and the relevant rules thereunder, the Company undertakes to
make the necessary filings of the documents mandated therein including the Form
PAS-3 for return of allomment with the Regiswar of Companies and/or SEBI within
the timelines stipulated under the Act and the relevant rules thereumder.

Compllance with laws
The Company shall comply with':J;

in all laws, rules, regulalioifs and guidelines (including the Act) as applicable
in respect to the Tssue, and obtain such rcgulatory approvals as may be
requircd from time to fime, including but not limited, in relatien to the
following {A) the SEBT Debt Listing Regulations, as may be in force from
time 1o time during the currency of the Debentures; (B) the provisions of the
listing agreement entcred into by the Company with the stock exchange in
relation te the Debenturss including the SEBI (Listing Obiigations and
Disclosure Requirements) Regulations, 2015 (Listing Regulations) cach as
amended, modified or supplemented from time to time, and (C) the
Companies {Prospectus and Allotment of Securities) Rules, 2014 and the
other notified rules under the Act, each as amended, modificd or
supplemented from time to fime;

(i) comply with all the applicable provisions as mentioned it the Securities and
Exchange Board of India (Debenture Trustee) Regulations, 1993, the SEEI
Diebit Listing Regulations, the Act, the RBI Master Direction — Non Banking
Financial Company- Systemically lmportant Non-Deposit taling Company

For Muthoot Micrafia Limited

Chicf Finahcial Officar
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{Reserve Bank) Dhrectioms, 2006, as amended from time to Hme, as
applicable and andfor any other notification, circular, press releage issued by
the SEBI/RBI, each as amended, modified or supplemented, from time to
time, .

(iii}  The Company shali, while submitting quarterly / annual financial results to
the BSE disclose infer akia the following ling items (to the extent applicable)
along with the financizl results and the same shall be communicated to the
Debeonme Holder(s):

debt- equily ralits of the company;

debenture redemption reserve (if applicable);
net worth, \

net profit atter tax;

eamings per share;

curreni ratio; .

long term debt to working capital;

bad debts to accunt receivable ratio;
current ligbility ratio;

total debts to total assets,

debiors mrnover;

inventory hmover,

operating margin (o),

net profit margin {%); and

sector specific equivalent ralios, as applicable.

CZEZrR-CrEANDDARR

Noddfy the Debenture Trustee

The Company shall provide / cause to be provided information in respect of the
following promptly and no later than 10 (Ten) Business Days from the peowrence
of such event (unless otherwise specifically provided):

(i) inform the Debenture Trustee of any sigmificant changes in the composition
of its Board of Directors,

(ii) inform the Debenture Trustee prompily of any amalgamation, merger or
reconatruction scheme proposed by the Company,

(111} inform the Debenhmre Trustee prompily about any failure to create Security
and about all orders, directions, netices of countfiribunal affecting or likely
to affect the Security and/or the Hypothecated Receivables.

(iv) inform the Debenture Trustee of any major change in the composition of its
Board of Directors, which may amount to change in “control” as defined m
SERBI (Substantial Acqusition of Shares and Takeovers} Regulations, 2011,

(v) The Company agrees that it shatl forward to the Debenture Trzstee promptly,
which information can be forwarded in electronic form or fax:

A, a copy of the Stahmory Avditors” and Dhrectors’ Annual Report,
Balance Sheet and Profit & Loss Acceumt and of all periodical and
gpecial reports at the same time as they are issved,;

B. a copy of all notices, resolutions and cireulars relating 1o new issue
of debt securities at the same time as they are sent to shareholders/
holders of debt securihcs; and

For MuthonsMicrafin Limited

Chief Finadoial Officer
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C. a copy of all the notices, call letters, circulars, ete. of the meetings
of debt security holders at the same time as they are sent to the
holders of debt securities or advertised in the media.

The Company shall notify the Debenture Trustee in writing, of any proposed change
in the nature or scope or the business or operations of the Company or the entering
into any agreement or arrangement by any person that may materially affect the
assets and liabilities of the Company, at lcast 10 (Ten) Business Days prior to the
date on which such action is proposed to be given effect.

Furnish Information to Debenture Trustee

The Company shall provide to the Debenture Trustee or their nominee(s) {and to the
Debenture Holder(s), if so requested), information in respect of the following within
a maximum of 10 (Ten) calendar days from the occurrence of such event (unless
otherwise specifically provided):

(i) submit to the Debenture Trustee, a statement that the assets of the Company
which are available by way of security is/are sufficient to discharge the
claims of the Debenture Holders as and when they become due.

(i) the Company shall submit such information as the Debenture Holders may
require as to all matters relating to the business, property and affairs of the
Company that materially impacts the interests of the Debenture Holders and
provide access to relevant books of accounts and records in relation to this
Issue and to enter into or upon and to view and inspect the state and condition
of all the Hypothecated Receivables, together with all records, registers in
relation to the Hypothecated Receivables as required by the Debenture
Trustee.

(ii) As so0n as available and in any event within 25 (Twenty Five) calendar days
after the end of each calendar month thereafter until the Final Settlement
Date, the Company shall furnish to the Debenture Trustee and Debenture
Holders, an updated List of Loans constituting the Hypothecated
Receivables, sufficient to maintain the Security Cover.

(iii) the Company shall furnish quarterly (unless specified otherwise, in which
case, reports shall be submitted according to the specified timeline) report to
the Debenture Trustee (and to the Debenture Holders), containing the
following particulars: -

A. Periodical status/performance reports from the Company within 7
(Seven) days of the relevant board meeting or within 45 (Forty Five)
days of the respective quarter, whichever is earlier;

B. Updated list of the names and addresses of the Debenture Holder(s);

. Details of the Coupen and principal payments to be made, but
unpaid and reasons for the non-payment thereof;

D. The number and nature of grievances received from the Debenture

Holder(s) and resolved by the Company, and those grievances not
yet solved to the satisfaction of the Debenture Holder(s);

For Muthoot Microfin Limited

Chief Finarcial Officer
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E. A statement from the Company, duly certified by the Director!
Managing Director of the Company, stating that those assets of the
Company which are available by way of security are sufficient to
discharge the claims of the Debenture Holders as and when they
borome due;

F. Promptly and expeditiously attend to and redress the prievances, if
any, of the Debenture Holder(s). The Company further undertakes
that it shall promptly comply with the supgestions and dirsctons
that may be given in this regard, from time to time, by the Debenture
Trustee and shall advise the Debenture Trustee periodically of s
compliance.

(i} the Company shal! submit a centificate from its statutory auditory to the
Dcbenture Trustee on a half-yearly basis, certifying compliance with the
covenants of the Placement Memorandum in the manner as may be specified
by SEBI frem time to time along with the financial results of the Company
in the mannet and format as specificd by SEBL

(i)  thc Company shall provide to the Debenture Trustee such information as it
may vequirt for any filings, staternents, reports that the Debenture Trustes is
required 1o provide to any Governmentat Authority under Applicable Lav.

(iv) the Company sha!l submit notify the Debenture Trustee in writing, if it
becomes aware of any fact, matier or cirgumstance which would cause any
of the rcpresentations and warranties under any of the Transaction
Documents to besome votrue or inaccurate or misleading in any respect.

(R3] the Company shall provide 1 the Dehenture Trustee such further
information regarding the financial condition, business and operations of the
Company as the Debenture Trustee may rcasonably request in relatien to the
Payments due 1o be made on the Debentures.

Security Cover

The Company shall maintain the Security Cover as required under the Deed of
Hypoihecation at all times until the Final Sertlement Date.

Transfer of unclaimed Redemption Amonnts.
The Company shall comply with the provisions of thc Act relating to transfer of

wnclaimed redemption and coupen ameunts of Debentures to Investor Education and
Protection Fund (“TEPF™), if zpplicable to it.

Security

The Company hereby further agrees, declares and covenants with the Debenre
Trustee a5 follows:

(1} The Drbentures shall be secured by way of a first ranking exclusive charge
on the Hypothecated Receivables;

(ii) I shall perfect the security over the Hypothecated Receaivables by filing
Form CHG-9 with the Registrar of Companies in relation thereto within a0

For Mathost Micrefin Limiced

Chief Financial Clficer



Placement Memarandum o Private & Confidential
[Crate: December 27, 2021 For Privete Cireulation Omnty
(Thiz Placement Memorandimm is neither & prospecius nor & staboment in lieu af & prospectus)

(Thirty) calendar days from the date of execution of the Decd of
Hypothecation;

{iill  The Company shall kecp the Hypothecated Receivables adequately insured,
in a proper cendition and shall pay all taxes, cesses, insurance premium with
the Hypothceated Receivables within the time permissible under Applicable
Laws.

{n The Company covenants that it shall co-operate and shall provide all necessary
assistance and furnish such information or documents as may be mquired by the
Dekenture Trustee andfor the Debenture Holders, to the satisfaction of the Debenlute
Trustee to enable it to make necessary filings in conpection with the creation of
security over the Bypothecated Receivables with CERSAL

{m Financial Terms and Conditons

The Company shall at all imes during the term of thesc presents comply with cach
of the Financial Teoms and Conditons.

{n) The Company shall carry out subsequent valuation of the Hypotheealed Receivables,
at the request of the Debenture Trustee,

{0} The Company is aware that in lerms of Regulation 14 of the SEBI (Debenturc
Trustees) Regulations, 1983 as amended from time to time, the Trust Deed has to
contain the matters specified in Section 71 of the Act and Form Ne. SH.12 specified
under the Companies {Share Capital and Diebentures) Rules, 2014. The Company
hereby agrees to comply with all the clauses of Form No. SH.12 as specified under
the Companies (Sharc Capital and Dichentures) Rules, 2014 to the extent applicablc
1o it as if they are actually and physically incorporated in the Debenture Trust Deed;

{m) Within 15 (Fifteen) Businass Days of receipt of a request from the Debenmra
Trusiee, the Company shall #uthenticate any information relating to the Debentures,
10 be submitied by the Dichehiture Trustec with the Infarmation Utility.

(q) The Company hereby covenants and undertakes that it shall within &0 (Sixty)
calendar days from the cnd of each financial quarier, submit to the Debenture
Trustee, a security cover certificate in respect of the Hypothecated Beceeivables in
the applicable format prescribed under Annexure A of the SEBI circular dated
Movember 12, 2020 (bearing reference number: SEBY HO/ MIRSTY CRADT/ CIES
Bf 2020/23) to enable the Debenture Trustee to submit the same (o the BSE within
the timelines stipulated under Applicable Law.

-

n The Company shall submit s due diligence certificate issued by the Debenture
Trustee in respect of the Security in the applicable formal prescribed utider AnnExure
A of the SEBI circular dated Movember 03, 2020 (bearing reference oumber
SEBIFHO/MIRSD/CRADT/CTR/P/2020/218) to BSE, on or prior to issuing the
Placement Memorandumn and the Private Placement Offer cumn Application Letter.

is) The Company shall subrmit to the Debenture Trustee, such information as may be
required by the Debenture Tiustee from time to timc.

{t) LISTING .

[
the Company shall take all steps for making an application to the WD'M segment of
the BSE and all steps neccssary to get the Debentures listed within 4 (Four) working

For Muthoot Micrafin Limired

AT
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hief Findncial OfGcer
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days from the date of closing of the Issue. In case of delay in listing of the debt
securities beyond 4 (Four) working days from the date of closing of the lssue, the
Company will {i} pay penal interest of 1% {One percent) p.a. over the Coupon Rate
from the expiry of 4 (Four) working days frem the date of closing of the Issue ]l the
listing of such Dchentures; and (i) be permitted to utilisc the issue proceeds of its
subsequent two privately placed issuances of securities only after recciving final
listing approval from BSE ir respect of the Debentures.

fu) PRESERVE CORPORATE STATUS

the Company shall diligently preserve its corporate existence and stalus and its
license to conduct business as a non-banking financial company-microfinance
institution and any other rights, licenses, authorizations and Franchises necessary for
its phligations under the Debenturcs and the Transaction Dofuoments and continue to
be & validly existing organizatien in good standing and at all times act and proceed
in relation 1o its affairs and business in compliance with Applicable Law.

v) COSTS AND EXPENSES

the Company shall pay all costs, charges and expenses in any way incurred by the
Debenturs Trustee towards protection of Debenturz-holders® interests, including
travelling and other allowances and such taxes, dutics, costs, charges and expenaes
in connection with or relating to the Debenturea,
f
(w) FURTHER ASSURANCES

The Company shall:

(i} execute andfor do, at their own expense, all such deeds, assurances,
documents, instruments, acts, matters and things, in such form and otherwise
as the Debenture Trustee may reasonably or by law require o consider
neccssary in relation 10 enforcing or exercising any of the rights and
awthorities of the Debenture Trustes;

(i obtain, coroply with the terms of and do all that is necessary (o maiotain in
full fotee and effect all licenses or suthorisations necessary 1o enable it
lawfully to enter inte and perform its obligations under the Debentire Trust
Deed or ta ensure the legality, validity, enforceability or admissibility in
evidence in India of the Debenture Trust Deed and the other Transaction
Documenis; )

b

{iif)  comply withall Applizable Laws, as applicable in respect of the Debenbares
and obtain such regulatory approvals as may be requircd from time to time,
including but not limited, in relation to the following (i} the SEBI Debt
Listing Regulaticns; and (ii) the provisions of the listing agreement entered
into by the Company with the Stock Exchange in relation to the Debentures.

{iv]  duly and punctually pay any rent, rate, cess, revenuc impost, duty, tax,
premium, payables and cutgoings which become lawfully payable by the
Company in respect of the assets of the Company or any part thereof or the
catrying out by the Company or maintenance of any busincss or operations
thereon and shall prevent any part of the msset: of the Company from
becoming charped with the payment of any such amounts of any gOIngs,
duties, taxes, any other payables, which may be lawfully payable by the
Company and shall punctually discharge all claims and pay all amounts as

For Muthoot Hi}cruﬁn Limite:l
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(x)

(¥]

(z}

(aa)

(bb}

stated above which are lawTfully payable by the Company, unless contested
in good faith.

{v) hereby expressly agrecs that each Debenture Holder may in its sole discretion
assign or ransfer its rights, title and interest in the Debentures to any other
person.

(vi) comply with any directions/ guidelines issued by any Govermnmental
Authority, in relation to the Issue,

{(vii) provide such other information relating to the Company (which is relevant
to the rights of ihe Debenture Holders and/ or the ability of the Company to
meet its obligations in respeet of the Debentures) that is requested for by the
Debenture Trustee in writing at reasonable time intervals, The Company
shall be required to furnish all the relevant details to the Debentre Trustes,
within 15 {Fifteen) Business Days from the receipt of such request

CORPORATE GOVERNANCE

The Cempany shall confirm to and comply with the corporate governance and fair
practices code as prescribed by the RBL

FINANCLAL STATEMENTS

The Company shall subimil ta the Debentare Trusiee and to the Debenture Holder(s),
the duly audited annual financial accounts and statements en & standalone amd
consolidated basis within 120 {Omne Hundred and Twenty) calendar days from the
closure of the preceding Financial Yeat.

FURTHER DOCUMENTS AND ACTS

The Company shall execute all such deeds, decuments and assurances and do all such
acts and things including the appointment of any consultant a5 the Diebenture Trustee
mey reasonably require for exercising the tights under the Debenture Trust Deed and
the Diebentures om behalf of and for the benefit of the Debenture Halder(s).

FINANCIAL TERMS AND CONDITIONS

The Campany shall at all times during the term of these presents comply with each
of the Financial Terms and Conditions.

RECORDS AND INSPECTION
The Company hereby undertakes that it shall:

(i) keep such adecguate accounling and comtrol systems, management
information systems, books of account, and other records as are required to
be maintained under Applicable Law and such accounts as are adequate (0
reflect truly and fairly the financial condition and results of operatons and
which shall contain full, true and correct entries in conformity with INIY AS
consistently applied and all requirements of Applicable Law;

{ii) at its sole cost and expensé permit the Debenture Trustee, as the

representative of the Debenture Holders, to enter into its premises and carry
out technical, financial and legal inspections of its assets, facilities and

For Muthoot 8Micrefin Limited

FPraveen(T
Chiel Financial Officer
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inspect and make copies of the books of record and accounts of the Company
to dizcnss the affairs, finances and accounts of the Company with, and be
advised as to the same, by its officers.

{iiy  The Company shall maintain all registers required under the 1erms of the Act
and permit the Debenture Trustee to inspect The same and take copies and
extracts therefrom.

{cc)  The Company shali pmmptljl? notify the Debenture Trustee in woting of.

{1} notice of the ocourrenes of any event or circumatance that could reasonahly
be expected to result in a Material Adverse Effect, after the Company obtains
knowladge thereof,

(i) In the event a petitiom is filed for the winding up of the Company or any
winding up proceedings are initisted againsi the Company.

(i)  occurrence of any evint which has or might causc any potential default unider
the temms of any agreement entered into by them, in relation to their business,
their assets or for the purpose of availing of any Financial Indebtedness or
may otherwise result in the occurrence of a Material Adverse Effect.

{iv)  occurrence of any event which constitutes (or, with the giving of notice, lapse
of time, determination of matcriality or satisfaction of other conditions,
would be likely te constitate} an Event of Default, specifying the nature of
such cvent and the steps the Company is propesing to remedy the same.

(dd)  The Company shal! ensure that the Dehentures are rated by the Rating Agency and
comtinue to be rated by the Rating Agency(ies) during the tenure of the Debenturcs.

{ez) The Company shall ensure that it has, at all times vntil the Final Settlement Data, at
least 2 (Two) independent directors appointed on the Board of Directors of the
Company. For the puwipesca of this sub-clause 2.5.1{0) the tern “indepemdent
directors” shall have the meaning assigned to such term under the Act.

{ff) The Company shall provide the Debenntre Holders with access to all such data,
information and information in respect of meetings with the management team of the
Company for perindical portfolio monitering, a5 and when the Debenture Holdets

may require.

{gg)  The Company shall perform all of ils respective obligations under the terms of the
Transaction Documents and maintain in full force and effect each of the Transaction
Drocuments 1o which it is & party.

{kh)  The Company shall premptly inform the Debenture Trustes of any matetial breach
of any Environmental and Social Requircments and provide acourale and complete
information with respect 1o such breach and any additional information in relatich
thereto, in whichever form as the Debenture Trustee may request al its sole
discretion.

{ii} The Company shall promptly inform the Debenture Trustee, on (i) any
Environmental and Social Claim andfor any Client Protection Claim being
commenced against it or against any Group Entity, and (ji) any fagts or circumstances
which will or are reasonably likely to result in any Environmental and Social Claim
and/or any Client Protection Claim being commenced or threatened against it or any

Fur Muthopot J!‘d[cruﬁn Limited
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Group Enlity, and provide accurate and cotaplete informaticn with respect to such
Environmental and Social Claim andior any Client Protection Claim and any
additional information in refadon thereto, in whichever form as the Debenturs
Trustee may request at its sole discretion.

1)) The Company shall (and it shall ensure that the Group Entities will) abide by the
Workers® Rights Requirernents annexed as Schedule Vi1 of Part I» of the Debenture
Trust Deed.

{kk}  Within 45 (Forty Five) calendar days from the end of each quarter of every calendar
year, the Company shall submit a certificate signed by an authorised signatory of the
Company confirming Lhe Company’s compliance with the Financial Covenants set
oul in Clause 2.5.4 (Financial Covenants) of Part B of the Debenture Trust Deed.

(i) As 5000 as practicable and in any event within 45 (Forty Five) calendar days from
the end of each quarter of every calendar ycar, the Company shall furnish o report,
containing the following particulars:

(i} the information on financials, operations, portfolio growth and asset quality
data (including information in relation te siatic portfolio cuts, cellection
efficicncy and portfolio at risk), funding in the formats acceptable to the
Debenture Holder{s),

{in) the list of Board of Directors of the Company;

(iiiy  the sharcholding pattern of the Company,

{ivi  the copy of returns filed by the Company with the RBI; and

(v} any information in relation 10:

(A) any new products introduced by the Company andfor any change in
features in existing producis offered by the Company:

{B) any new business correspondent relationships formed by the
Company andfor any discontinuation of any relatienship with an
existing business comespondent of the Company,

<) in the event the Compeny umdertakes any form of geographic
expansion in any oew State;

{D} any material change in the nformation technology systems or
procedures andfor MIS sysiems of the Company;

(E) any revisicn in the business plan of the Company,

(F) any change in the credit bureaus whose scrvices are being used by
the Company as on the date of the Debenture Trust Deed;

(G} any changts i the accounting policy of the Company;

{H) the occurrence of any fraud amounting to more than 1% (Cne
Pereent) of the Gross Loan Portfolio (as defined in Clause 2,54 of
Part B of the Debenture Trust Deed) of the Company.

(1Y Impact measurement meTices;

(mm) Within §20 (One Hondred and Twenty) calendar days from the end of each Financial
Year, the Company shall submit to the Debenture Trustoe:

(i) a certificate issued by a director or the chief financial officer of the Company
confirming that no potential Event of Default or Event of Default has
occurred of is contimiing thercof;

{ii) a copy of all annual information submitted by the Company to the RBI; and

{ilij  the Corporatc social respensibility repont of the Company {if applicable).

(nn)  Within 15 (Fifteen) calendar days upon the oceurrence of the following event(s):

For Muthcoot Microfin Limited

ChiefFinankial Officer
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7.3.3.

(1) any change in the Board of Directors of the Company.

(ii} any change in the shareholding structure of the Company.

(iii)  any change in any senior management officials (the Chief Executive Officer,
Chief Financial Officer, Chief Operating Officer or Chief Risk Officer) of
the Company or any other person holding a similar position in the Company.

(iv)  any change in statutory auditor of the Company.

(v) Upon the annual business plan of the Company being approved by the Board
of Directors of the Company;

(vi)  any material change in the constitutional documents of the Company.

{oo) The Company shall provide / cause to be provided information in respect of the
following promptly and no later than 5 (Five) Business Days from the occurrence of
such event (unless otherwise specifically provided):

(i) any material change in the constitutional documents of the Company.

(ii) after the Company obtains knowledge thereof, notice of the occurrence of
any event or circumstance that could reasonably be expected to result in a
Material Adverse Effect.

(iii)  after the Company knew or received, notice of any dispute, litigation,
investigation or other proceeding affecting the Company or its property or
operations, which could result in a Material Adverse Effect.

(iv)  in the event a petition is filed for the winding up of the Company or any
winding up proceedings are initiated against the Company including
initiation of any insolvency resolution process against the Company under
the Insolvency and Bankruptcy Code, 2016 (“TBC™).

(v) after the Company obtains knowledge thereof, inform and keep the
Debenture Trustee informed of the occurrence of any event which constitutes
in the opinion of the Company, a potential Event of Default or an Event of
Default specifying the nature of such event and any steps the Company is
taking and proposes to take to remedy the same.

(vi)  Any prepayment of any Financial Indebtedness by the Company or upon the
receipt of notice of any prepayment of any Financial Indebtedness of the
Company.

(pp)  The Company shall not enter into or perform any transaction(s) with a Related Party
without prior written intimation to the Debenture Trustee. For the purpose of this
paragraph, the term “Related Party™ shall have the meaning assigned to such term in
the Act.

NEGATIVE COVENANTS

The Company hereby covenants with the Debenture Trustee that until the Final Settlement
Date, the Company shall not for so long as any amount remains outstanding under the
Debentures, cxcept as may otherwise be previously agreed to in writing by the Debenture

For Muthoot Microfin Limited

Chief Financial Officer
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Trustee (acting upon the receipt of the prior written approval of the Majority Debenture
Holder(s)), take any action in relation to the items set out below:

(a) DIVIDEND AND BUYBACK OF SHARES

Declare or pay any dividend or make any distributions on its share capital (other than
dividends or distributions payable on shares of the Company) to its shareholders
during any Financial Year and/or buyback any of its shares unless it has paid all the
amounts then due and payable on the Debentures and other amounts under the
Transaction Documents or has made provisions satisfactory to the Debenture Trustee
for making such payments and so long as no Event of Defaull exists or is continuing
or would result therefrom or is reasonably likely to occur , as a result of such payment
or declaration of any dividend or distribution and after giving effect to any such
action, the Company is in compliance with all financial covenants. For the avoidance
of doubt, it is hereby clarified that any dividends declared by the Company in a
Financial Year shall only arise out of the net income of the Company in such
Financial Year (excluding any amount resulting from the revaluation of any of the
Company’s assets).

(b) NO ENCUMBRANCE OVER HYPOTHECATED RECEIVABLES

The Company shall not create any further charge or encumbrance over the
Hypothecated Receivables, except as created in favour of the Debenture Trustee for
the benefit of the Debenture Holders, under the terms of the Deed of Hypothecation.

(c) CHANGE IN KEY SHAREHOLDERS

(i) Each of the Key Shareholders shall not transfer or encumber the shares of
the Company held by them respectively.

(ii) Any change in the sharcholding of the Key Shareholders in the Company
which in the aggregate would fall below 51% (Fifty One Percent) of the
equity share capital of the Company.

(d) CHANGE IN CONTROL / OWNERSHIP OF PROMOTER

(i) In the event there is new / fresh equity raise by the Company, the Company
shall not take any action for removal of the Promoters from the Company or
any change in the Control of the Company (excluding employee stock
option) below 51% (Fifty One Percent) of the equity share capital of the
Company, without the prior written consent of the Debenture Trustee. For
the avoidance of doubt, it is hereby clarified that if the Company has
requested the consent of the Debenture Trustee to carry out any action set
out in this Clause 2.5.3(b)(i) and the Debenture Trustee has not responded
within a period of 14 (Fourteen) calendar days from the date of such request,
the same would be construed to be formally approved by the Debenture
Trustee and the Debenture Holder(s).

(if) In the event there is no new / fresh equity raise by the Company, the
Company shall not take any action resulting in any dilution in the ownership
or any change in the Control of the Promoters in the Company.

(e) PURCHASE OR REDEMPTION OF SHARE CAFITAL

The Company shall not purchase or redeem any of its share capital.

For Muthoot Microfin Limited
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CHANGE IN FINANCIAL YEAR END

Unless mandated by Applicable Law, the Company shall not change its financial
year-end from 31st March (or such other date as may be approved by Debenture
Holders) without prior consent of the Debenture Trustee.

SALE OF ASSETS / BUSINESS / DIVISION

The Company shall not undertake any action in relation to any sale of assets /
business / division that has the effect of exiting the business or re-structuring of the
existing business of the Company.

MERGER, RESTRUCTURING ETC.

the Company shall not engage in or undertake any corporate restructuring, by way
of merger, de-merger, acquisition, restructuring or amalgamation, consolidation over
and above 10% (Ten Percent) of the Net Worth of the Company in a Financial Year.

COMPROMISE OR ARRANGEMENT WITH
CREDITORS/SHAREHOLDERS

the Company shall not enter into any material compromise or arrangement of
sctilement with any of their creditors, whether secured or unsecured and shall ensure
that the shareholders of each of such persons, do not vote for such persons to enter
into any scheme of arrangement with their creditors generally without its liability
with respect to the Debentures being completely discharged.

CONSTITUTIONAL DOCUMENTS

the Company shall not make any amendments or modifications to its constitutional
documenis including the Memorandum of Association or to the Articles of
Association, where such amendment or modification would have a Material Adverse
Effect.

CHANGE OF BUSINESS

the Company shall not undertake any new major business outside financial services
or any diversification of its business outside financial services.

RESTRUCTURING OF BORROWING ARRANGEMENTS

the Company shall not undertake any actions for restructuring its borrowing
arrangements and/or restructuring of any arrangements in relation to its Financial
Indebtedness.

RELATED PARTY TRANSACTIONS

Without prejudice to the foregoing, the Company shall not without the prior written
consent of the Debenture Trustee: (i) enter into any transaction (s) Whereby the
overall outstanding amount owed to the Company under all transactions exceed
10.00% (ten point zero zero percent) of its Net Worth. (ii) whereby the overall
expense incurred through such transactions during any financial year exceeds
10.00% (ten point zero zero) of its net profit; or (iii) provide any guarantee for any
indebtedness of a Related Party. The Debenture Trustee shall be granted access to

For Muthoot Microfin Limited

Chief Finarkcial Officer
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any additional information that it deems necessary to monitor and evaluate this
covenant. For the purpose of this clause, the terms *Net Worth” and ‘Related Party’
shall respectively have the meaning ascribed to them in section 2(57} and 2 (76) of
the Act.

EXCLUSION LIST

the Company shall not perform, involve or undertake any of the excluded activities
as listed under the Exclusion List or finance any Pason or obligor of the Company
performing any of the excluded activities as set out under the Exclusion List.

OBJECTTONABLE PRACTICES

the Company shall not engage in any Objectionable Practice nor suthorise or permit
anty other Person acting on its behalf or on behalf of such Persen to do so.

SANCTIONS

Neither the Company nor &ny other Porsen benefiting in any capacity, either dirccily
or indirsctly, in connection with or from the Debenture Trust Deed and/or any
instnzments and/or payments thereunder is included in eny OFAC List or otherwise
the subject or target of any Sanctions. The Company shall net and shall require that
nane of its borrowers engage in any anzaction, activity or conduct which would
result in violation of any Sanctions. The Company shall not usc all or any part of the
proceeds al the 1ssue for any purpose that would be in breach of any Sancdons. The
Company shall require that none of its borrowers to whom any debt was made
available by the Borrower utilising the proceeds of the Issue use all or any part of
such debt [or any purpose that would be in breach of any Sanctions.

7.3.4. FINANCIAL COVENANTS

{a} The Company shall ensure that until the Final Senlement Date:

(U]

(i1

(i)

the Company shall maintain a ratic of the Tier 1 Capital to the Risk Weighted Asseats
of the Company of greater than 12% (Twelve Percent) or as per the regulatory
requirement presetibed by the RBI, whichever is higher.

the Company shall mainlain Capital Adequacy Ratic of greater than 1635 {Sixteen
Percent) or as per the regulatory requirement prescribed by the RBL whichever is
higher.

For the purpose of calculations of the Capital Adequacy as mentioned above:

A The first loss eredit enhancement provided by the Company on securitization
shall be reduced from Tier 1 Capital and Tier 2 Capital and the deduction
shall be capped at 15% {Fifteen Percent) of the outstanding securitized
portfolic,

B, The First loss cradit enhancement provided by the Company on Client Loans
originated on behalf of other institutions shall be reduced from Tier 1 Capital
and Ticr 2 Capital without any cciling; and

C. Any investments made by the Company in the share capital shall be reduced
{rom Tier | Capital and Tier 2 Capital.

on and from March 31, 2022 and until March 31, 2623, the Company shall maintain
a ratio of PAR9D to the Gross Loan Portfolio of not greater than %% (Nine Percent)

For Muthgot Microfin Limited

Chiel Finarngial Cfficer
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{on the Company's entire portfolic including receivables sold or discounted on a
non-recourse basis). On and from April |, 2023 and until the Final Scitlerent Date,
the Company shall maintain a tatio of PARS0 to the Gross Loan Portfolic of oot
greater than 5% (Five Percent} (on the Company's entire portfelio including
receivables sold or discounted cn a non-recourse basis).

{iv) the Company shall maintain a ratic of PARS) net of loan loss provisions on the Gross

Loan Portfolic to Tangible Net Worth of less than 20%% {Twenty Percent); The
covenant set out in this parapraph {iv) shall be tested on and from March 31, 2022
until the Final Settlement Date.

(v} the Company shall maintzin a ratio of Off Balance Sheet Partfolio to Total Assets of
oot greater than 35% (Thirty Five Percent);

{vi) the Company shall maintain a positive after-tax net income;

For the purposes of this sub=<clause Errer! Reference source not found. (Financial
Covenants}, following terms shall have the following meaning.

“Capital Adeguacy Ratio™ shall mean the ratic of Tier 1 Capital plus Tier 2 Capital divided
by Risk Weighted Assets;

“Client Loan” means each loan made by the Company as a lender and “Cliens Loans™ shall
refer to the aggregate of such toans;

“(Gross Loan Portfolio” shall include on balance sheet and Off Balance Sheet Pordolic;

“(ff Balance Sheet Fomfolic” means principal balanee of loans securitized, assigned,
otiginated on behalf of other instibrtions in respect of which the Company has provided credit
enhancements in any form or manner whatsoever,;

“ B4R 9 means Lhe omstanding principal amount of all Client Loans that have one or mare
instalments of principal past due for 90 (Ninety) days or more;

“Rivk Weighted Assets” shall mean the risk weighted assets of the Compeny calculated as per
the notms applicable by the Reserve Bank of India from time o time.

"Tangible Net Worth" means the Net Worth of the Company, net of intangible asgetz and
deferred tax assels;

“Tier § Capital” shall mean the ticr 1 capital of the Company calculated a5 pex the norms
applicable by the Reserve Bank of India from time to time;

“Tier 2 Capital® shall mean the tier 2 capital of the Corpany calculated as per the notmns
applicable by the Reserve Bank of India from tme to time;

nTotal Assets" means, for any date of determination, the total assets of the Company on such
date, including owned, securitised and managed (non-owned portfolic);

The Company shall within 45 (Forty Five) calendar days from the end of cach quarter of
every calendar year, provide to the Debenture Trustee, 2 certificate signed by an autherised
signatery of the Company confirming the Compeny’s compliance with the Financial
Covenants set out in this Clanse.

EVENTS OF DEFAULT

For Muthoat icrnfin Litiited
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(a)  NON-PAYMENT

The failure to pay any amount payable in relation to the Debentures, including
without limitation failure to make payment of the principal amount of the Debentures
and/or the Coupon and/or any other amounts due in respect of the Debentures
including the Payments in respect of the Debentures on the Due Date(s) at the place
at which and in the currency in which it is expressed to be payable.

(b) CESSATION OF BUSINESS

(1) The Company ceases to carry on its business or any substantial part thereof
or gives notice, in writing, of its intention to do s0.

(i) The cessation of business by or the dissolution, winding-up, insolvency or
liquidation of the Company or the passing of any order of a court ordering,
restraining or otherwise preventing the Company from conducting all or any
material part of its business.

(c) BREACH OF TERMS OF THE DEBENTURE TRUST DEED AND THE
TRANSACTION DOCUMENTS

Except for the event contained in Clause 7.4(a) (Payment Default) above, the
Company defaults in the performance of any of its representations, warranties,
obligations and covenants provided under the terms of the Debenture Trust Deed
and/or the Transaction Documents.

(d) SECURITY

(i) When the Company creales or attempts to create any charge on the
Hypothecated Receivables or any part thercof or attempts to sell, transfer,
lease or otherwise dispose of in any manner whatsoever any assets
constituting the Hypothecated Receivables without the prior approval of the
Debenture Trustee / Debenture Holders or the Security Cover is not
maintained by the Company;

(ii) if, in the opinion of the Debenture Trustee, the Security is in jeopardy.
(e) INSOLVENCY OR INABILITY TO PAY DEBTS

(i) The Company is unable or admits in writing its inability to pay its debis as
they mature or, suspends making payments on any of its debts, by reason of
actual or anticipated financial difficulties or proceedings for taking it into
liquidation have been admitted by any competent court or a moratorium or
other protection from its creditors is declared or imposed in respect of any
indebtedness of the Company.

(ii) In the event that any notice is received by the Company threatening the
initiation of corporate insolvency resolution process of the Company under
the IBC in terms of the Insolvency and Bankruptcy (Insolvency and
Liguidation Proceedings of Financial Service Providers and Application to
Adjudicating Authority) Rules, 2019.

For Muthoot Microfin Limited

Chief Finarkial Officer
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(iliy  Any application or any application has been filed or proceedings have been
initiated Bgainst the Company by any financial creditor or any other entities
under IBC,

{f FRAUD, EMBEZZLEMENT ETC

There shal! have occurred any act of significant frand, embezzlement, misstatement,
misapgrapriation or siphoning off of the funds of the Company or revenues or the
funds of the promoter or any other act having a similar effect being commitied by
the management or an officer of the Company.

(g) CROSS DEFAULT

If the Company, in regards to any Financial Tndebtedness availed by it from the
Debenture Holdets andfor any third party {A) defaults m any payment of any
Financial Tndebtedness beyond the period of grace, if any, provided in the instrument
or agreement under which such Financial Indebtedness was created or (B) defmlis
in the obscrvance or performance of any sgreemcnt or condition relating Lo any
Financial [ndebtedness, the effect of which default or other event or conditien is to
cause or to permit the holder or holders of such Financial Tndebtedness 1o cause {with
the giving of notice or the passage of time or both would permit or cause) any such
Indebtedness to become due prior to its stated maturity; er {C) due te any default or
ap event of default, sny Financial Indebtedncss of the Company shall be declared to
be due and payable, or required to be prepaid other than by a regularly scheduled
required prepayment, {whether or oot such right shall kave been waived} pricr to the
stated maturity thereof.

{h) LIQUIDATION OR DISSOLUTION OF THE COMPANY / AFPOINTMENT
OF RECEIVER OR LIQUIDATOR

Any corporate action, legal proceedings or other procedurc of step is taken 1n reladon
to:

{i) the suspension of payments, a moraterivm of any indebtedness {unless
waived by the Debenture Holder(s) in wrinng), winding-up, dissolution,
insolvency, administration or reorganisation {by way of voluntary
arrangement, scheme of arrangement of otherwise) of the Company,

{11 a8 composition, CoMpromise, assignment or amangement with any ereditor of
the Company;

(i}  the appointnent of 2 liquidator, provisional liquidator, insolvency resctution
professional, supervisor, Toceiver, administrative receiver, adminisrator,
compulsory manager, rustee or other similar officer in respect of the
Company or any of its assets for all or any part of the nndertaking of the
Company,

(iv) enforcement of any security oVver any assels of the Company or any
analogous procedure oF step is taken in any jurisdiction; or

{¥) any oiher event oceurs or proceeding is instituted that under any Applicable
Law would have an effect analogous to any of the events listed in clauses (i,
{ii, {i1} and (iv) above.

() CREDITORS' PROCESS

For Muthont Misrafin Linsitd
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Any expropriation, attachtnent, sequestration, distress or excention affects any asset
or assets of the Company.

4] TRANSACTION DOCUMENTS

the Debenture Trust Deed or any other Transaclion Document in whole or in pan,
becomes invalid or ceases to be a legally valid, binding and enforceable obligation
of the Company.

(k} WINDING UP

(i) In the cvent the shareholders of the Company pass a resclution for the
winding up of the Company.

(i) In the event a petition is filed for the winding up of the Company or a petition
is filed in relation to the insolvency or baniouptcy of the Company and the
same is admatted, and such petition is not dismissed or staycd,

()  EXPROPRIATION, NATIONALIZATION ETC.

All or a material pari of the undertaking, assets, rights or revenues of the Company
are condemned, seized, nationalised, expropriated or compulsorily acquired by any
Ciovernmental Authotity, or any Governmental Authorty shall have assumed
custody or Control of the business or operations of the Compary, or shall have taken
any action for the dissolution of the Company, or any acdon that would prevent the
Company, their member, or their officers fium carrying oo iheit business or
operations or a subatantial part thereof, by or under the authanty of any Government
or Governmental authority.

{1m) OFFENCES BY THE PROMOTER, MANAGEMENT ETC

The Promoter or any of the senior management pfficials including Key Manapcrial
Persormel (each as defined under the Act) being declared as a ‘wilful defaulter” as
defined under the applicable RBI regulations and/or any of the director(s) and‘or any
of the Promoter of the Company are aceused of, charged with, arrested or comvicied
in a criminal offence involving moral turpids, dishonesty or which otherwise
impinges on the integrity of the Promoter and/or the director(s), mcloding any
accusations, charges and/or convictions of any offence relating to bribery,

(n} NET WORTH

There shall have been an erosion of at least 50% (Fifty Percent) of the Net Worth of
the Company as compared to the preceding Financial Year.

(=) PETITION FOR REQRGANIZATION, WINDING UP

A petition for the reorganizalion, amanpgement, adjustment, winding wp or
compasition of debts of the Company is filed on the Company (voluntary or
atherwise) or have been admitted or makes an assignment for the benefits of its
creditors generally.

(p} REGRGANISATION, REARRANGEMENT ETC.

1

Por Muthost Mot Lingi .
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The Company has taken or suffered to be taken any action for re-organisation of its
share capital or any rearmangement, merger or amalgamation withowt the prier written
approval of the Debenture Holder{s).

{q) MISLEADING REPRESENTATIONS

Any representation or warranty made by the Company in any Transaction Document
delivered to the Debenture Trustee/Debenture Holders by the Company shall prove
to have been incorrect, false or misleading in any respect when made or deemed
made and such misepresentation.

in CHANGE IN BUSINESS

Thete shall bave occwmed a chanpe in the business. operations, property. assets,
liabilitics, condition (financial or otherwise) ot prospects of the Company, since the
date hereof that has resulied in & Material Adverse Effect, as determined by the
Dcbenture Trustee (acting solely on the instructions of the Majority Debenture
Holders).

(5} UNLAWTFLULNESS

Tt is or becomes unlawful for the Company to porform any of its obligations under
the Trensaction Decuments andfor any obligation or obligations of the Company
under any Transaction Document are not or cease 10 be vahd, binding or enforceable,

{t/  REPUDIATION

The Company rescinds, repudiates any of the Transaction Documents, or purpons 1o
rescind or repudiate or evideniees an intention 1o rescind or repudiate any of the
Transaction Docurnetits {in whole ot in part).

(w) EXPROPRIATION

Any exproprialion, attachiment, sequestration, distress or execution affects any asset
or assets of the Company or any affiliate having an aggregate value more than or
equal to the aggregaie nominal value of the Debentures or 10% (Ten Percent) of the
Net Worth of the Company, whichever is lesser and is not discharged within 13
(Fifieen) days.

(v} RATING DOWNGRADE

[ the event the credit rating of the Company by any rating agency gets downgraded
below “B™.

(w) SECURITY

{1) If, in the opinion of Lhe Debenture Trustec, Lhe value aof the Hypothecated
Receivables i3 insufficient to maintain the Security Cover and/or the
Security Cover is not maintained by the Company or the top-up of the
Hypothecated Receivables is not completed within the timclimes sopulated
under the Deed of Hypothecation;

{ii} if, the Security provided pursuant o the Deed of Hypothecation, depreciates

in value to such an extent that in the opinien of the Debepture Trustee {acting
an the instructions of the Majority Debenturs Holder(s)), additional / further

For Muathoot Micr::ui’i;n Linite ]
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security is required to be provided to mamtain the Security Cover and on
instructing the Company to that effect. such additional / further security has
not been provided to the Debeniure Trustee to their sansfaction; and/or

fiiiy  Ifthc Hypolhecated Receivables or any part thereof is transferred, assigned,
charged, encumberad or alienated without the approval of the Debenture
Trusiee.

7.5 CONSEQUENCES OF EVENTS OF DEFAULT

On and at sny time after the occwTence of an Event of Defeult, unless such Event of Default
at the request of the Company is expressly waived by the Debenture Trustec acting on the
instructions of the Majority Debenture Holder(s), (a) upon the expiry of the curc period
provided to the Company {if any), or (b} if the cure period provided is mutally extended by
the Parties hercto upon the expiry of such extended period or () whete it is not practical to
provide a cure peried, then forthwith, or {d) where no cure pericd has been provided and the
Parties mutually agree to provide for a cure period, upon the expiry of such motually agreed
cure period, the Debenture Trustee shall if so directed by the Majority Debenture Holder(s)
ta exereise any or all of the following npghts:

(a} 1o acceleraie the redemption of the Debentures together with acerued but unpaid
Coupen, and the Secured Obligations including ail other costs, charges and expenses
accrued or cutstanding under the Transaction Documents to be immediately (or such
other date as the Debenture Trustee may speeify} due and payable, whereupon they
shall become s¢ due and payable immediately; and/or

() exercise any and all rights specilied under the Debenture Trust Deed and/or the other
Trensaction Documents; andfor

{c) enforce the charge over the Hypothecated Receivables in accardance with the termis
of the Deed of Hypothezation; and/or

(d) exercise such other remedies, including legal and equitable nghts, as permitied or
available under Applicable Law {including initiating insolvency proceedings under
IBC) or the Transaction Documents; andfor

(el exercise any other right that the Debenture Trustee and/or Debenture Holder(s) may
have under the Transaction Documents or under Applicable Law including in
relation to entering inte the inter-creditor agreement with the creditors of the
Company pursuant to the SEBI Circular dated October 13, 2020 (bearing reference
mumber SEBLHOMIRSD/CRADT/CIR/P/2020/203), 25 amended, modified or
replaced from lime 10 Bme.

Motwithstanding any cancellation gr termination pursuant te Clause (Consequences of an Event af
Default) above, all the provisions of the Transaction Documents for the benefit or protection of the
Diebenturc Holders and their intercsts shall conlinte to be in full foree and effect as specifically
provided in the Transaction Documents. The Debenture Trustee shall, on being nformed by the
Company of (he happening of any of the Event{s} of Default st out above or upon the happening of
any of such Event(s) of Default coming te its notice, forthwith give writlen notice 1o the Debenture
Holder(s) of the same.

*Plegse note thet the capitalised terns used in this section, but not defined herein, shall have the
meaning as assigmed to such term in the Debenmre Trust Deed.

For Muthoot dMicrofin Litnited
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SECTION 8: GTHER INFORMATION AND APPLICATION PROCESS

The Debentures being offered as part of the [ssue are subject to the provisions of the Act, the
Memoerandum and Articles of Association of the lssuer, the terms of this Placement Memorandum,
Application Fonm and other terms and condilions as may be incorporated in the Transaction
Documents.

8.1 Maode of Transfer/T ransmission of Debentures

The Debentures shall be transferable freely; however, il is clarified that ne Investor shall be entitled
to transfer the Debentures to a person who is not entitled to subscribe to the Debentures. The
[Debenture(s) shall be transferred and/er ransmitled in accordance with the applicable provisions of
the Act and other applicabls laws. The Debentures held in dematecialized form shali be transferred
subject 1o and in accordance with the rules/procedures as prescribed by NSDL and CDSL and the
relevant DPs of the transferor or transferee and any other applicable laws and rules potified in respect
thereof. The transferee(s) should snsure that the transfer formalities are completed prior to the Record
Date. In the absenee of the same, amounts due will be paidfedemption will be made to the person,
whose name appears in the Register of Debenture Holders maintained by the RET Agent as on the
Record Date, under all circumstances. In cases where the wansfer formalities have not been completed
by the transfercr, claims, if any, by the transferees would need 1o be sett]ed with the transferon(s) and
not with the Issuer, The nommal procedure followed for transfer of securities held in dematerialized
form shall be followed for transfer of these Debentures held in dematcrialised form. The seller should
give delivery instructions containing details of the buyer's DP account to his DP.

52 Debentures held In Dematerialised Form

The Drehentutes shall be held in dematerialised form and ne aetion is required on the part of the
Debenture Holder(s} for redsmption purposes and the redemption proceeds will be paid by
cheque/EFT/RTGS to those Debenture Holder(s) whose names appear on the list of beneficianes
maintzined by the R&T Agent. The names would be as per the R&T Apent’s reconds on the Record
Date fixed for the purpose of redemption. All such Debentures wall be simultaneously redeemed
through appropriate debit corporate action.

The list of beneficiaries as of the relevant Record Date setting out the relevant beneficiaries’ name
and account number, address, bank details and DP’s identification number will be given by the RET
Agent to the [ssuer, 1 permitted, the [ssuer may transfer payments required to be made in any relation
by EFT/RTGS to the bank account of the Debenture Holder(s) for redemption payments.

3 Debenture Trostee for the Debentare Helder(s)

The Issuer has appointed Catalyst Trusteeship Limited to act as Tustee for the Debenture Holder{s),
The Issuer and the Debenture Trustee have enteredfintend to enter into the Debenture Trustee
Agrsement and the Debenture Trust Deed infer wlia, specifying the powers, suthorities and
obligations ef the Debenture Trustee and the issuer. The Debenture Holder(s) shall, without further
act ar deed, be deemed to have irrevocably given their consent to the Debenture Trustee or any of its
agents or authorized officials to do all such acts, deeds, matters and thiogs in respect of or relating to
the Debentures as the Debenture Trustec may in its absolute discretion deem necessary or require to
be done in the interest of the Debenture Helder(s). Any payment made by the Jssuer to the Debenture
Trustee on behalf of the Debennure Helder(s) shall discharge the Issuet pro tamio (o the Debeowmre
Holder(s). The Debenture Trustee will protect the interest of the Debenturs Holder(s) it regard to the
repayment of principal and coupon thereon and they will take necessary action, subject te and in
accordance with the Debenture Trustec Agreement and the Debenture Trust Deed, at the cost of the
Jssuer. No Debenmre Holder shall be entitled to proceed directly apainst the Issuer unless the
Debenture Trustee, having become so bound to proceed, fails to do se. The Debenmure Trusies

For Muthoot Microfin Limioe]
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Apgrecrnent and the Debenture Trust Deed shall more specifically set out the rights and remedies of
the Debenture Heldet(s) and the manner of enforcement thereof.

5.4 Sharing of Informsation

The Issuer may, 8t its optien, but subject to applicable laws, use on its own, as well as exchange,
share or part with any financial or other information about the Debenture Holder{s) avaitable with
the Issuer, with its subsidiaries and affiliates ard other banks, financial institutions, credit burcaus,
agencies, statutory bodies, as may be required and neither the lssuer nor its subsidiaries and affiliates
nor their agents shall be Liable for use of the aforesaid information.

8.5 Debenture Holder not a Sharebolder

The Debenture Holder(s) shall not be entitled to any right and privileges of shareholders other than
those available to them under the Act. The Debentures shall not confer upon the Debenture Holders
the right to receive notice(s) or to attend and to vote at any general meeting(s) of the shareholders of
the Issuoet.

86 Modification of Debentures

The Debenture Trustee and the Issuer will agree to make any medifications in the Placement
Memorandum which, in the opinion of the Debentare Trustee, is of a formal, minor or technical
nanme or is 1o correct a manifest error.

Any other change or medification to the terms of the Debentures shall requite approval by the
Majority Debenture Helders.

Eor the avoidance of doubt, the following matters require the consent of Majority Debenture Holders,
gither by providing their express consent in writing or by way of a resalution at 2 duly convened
meeting of the Debenture Holders as set out below:

{a) Creation of any security; and
(b Amendment to the terms and conditions of the Debentures or the Transaction Documents.

87 Right to accept or reject Applications

The Board of Directors/Committee of Dircetors reserves its full, unqualified and abaclute ripght o
accept or reject any application for subscription to the Debentures, in part or in full, without assigoing
any reason thereof,

54 Motices

Any notice may be served by the Issuer/ Debenhure Trustee upon the Debenture Holders through

registered post, recognized overnight courier service, hand delivery or by facsimile transmission
addressed to such Debenture Holder at its/his registersd address or facsimile mumber.

All notice(s) 10 be given by the Debenture Holder(s) to the Issuer/ Debenture Trustze shall be sent by
registered pest, recognized overnight courier service, hand delivery or email or by facsimile
sransimission to fhe lspuer or to such persens at such address/ facsimile mumber as may b patified by
the Issuer from time to Gme throvgh suitable communication. All correspondence regarding the
Debentures should be marked “Private Placement of Debentures™.

Notice(s) shall he deemed 1o be effective (a) in the case of registered mail, 3 (three) Business Days

after posting; (b) 1 (One) Business Day after delivery by recoghized overnight courier service, if sent
for next Busincss Day delivery(c) in the case of fucsimile at the time when dispatched with a report

For Mulhoot Microfin Limited
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confirming proper transmission or (d) in the case of persanal delivery, at the time of delivery or {c)
of in case of e-mail at the time of the sending thereof (provided no delivery failure notificanion is
received by the sender within 24 hours of sending such email).

8.9 Issue Procedure

Only Eligible Investors as given hereunder may apply fer the Debentures by compieting the
Application Form in the preseribed format in block letters in English as per the instructions cootained
therein. The minimum number of Debentures that can be applied for and the multiples thereof shall
be set out in the Application Form. No application can be made for a fraction of a Debenture.
Application Forms should be duly completed in all respects and applications not cempleted in the
said manner are liable to be rejected. The name of the applicant’s bank, type of account and account
number must be duly completed by the applicant. This is required for the applicant's own safety and
thesc details will be printed on the refond orders aod for redemptions warrants,

The applicant should transfer payments requited to be made in any relation by EFT/RTGS, 1o the
bank account of the Issuer as per the details mentioned in the Application Form.

8.11  Applicaton Procedure

Eligible Investors will be invited to subscribe by way of the Application Form prescribed in the
Flacement Memorandum during the period between the Issuc Opening Datc and the Issue Closing
Datc (both dates inclusive). The Issue will be open for subscription during the banking hours on each
day during the peried covered by the Issue Schedule.

8.11  Fictitivus Applications
All fictitious applications will be rejected.
812  HBasis of Alletment

Notwithstanding anything stated elsewhere, the Issuer reserves the right to accept or reject any
application, im part o in fll, without assignmg any reason. Subject to the aforesaid, in case of over
subscription, priority will be miven to potential investors on a first come first serve begiz. The
investors will be reguired to remnit the funds as well as submit the duly completed Application Form
along with other necessary documents to the [ssuer by the Deemed Date of Allotment.

8.13 FPayment Instructiona

The Application Form should be submitted direetly. The entire amount of Rs. 10,00,000/- (Rs. Ten
Lakhs only) per Debenture is payablc along with the making of an application. Applicants ¢an remt
the application amount through RTGS on Pay-in Date. The RTGS details of the Issuer are as under:

Beneficiary Name MUTHOOT MICROFIN LIMITED
Eank Account No. 1 3710200000652 1

SWIFT Code -

TFSC Code TBE.LO0GA137

Bank Name TDBL Bank _
Branch Address IDBI Bark building near passporl office panampilly nagar post bag NUM

4253, kochi, Kerala-682034

814 Eligible Investors

The following categorics of investors, when speeifically approached and have becn idanti_ﬁcd uptrout,
are eligible to apply for this private placemsnt of Debentures subject to fulfilling their respactive

Py | b H 1 H
For Muthoot Xicrafin Limited
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investment norms/rules and compliance with laws applicable to them by subminiog all the relevant
documents along with the Application Form (“Ellgible Investors™):

{a} Mutual Funds

(b} NBFCs

(ch Provident Funds and Pension Funds

(d) Cotporates

(e} Banks

(H Foreign Insttutional Investors (FIIs}

{e) Chualified Foreign [nvestors (GFIs)

k) Foreign Fortfolio Investors (FPIs)

1} Insurance Companies

G} Alrernative Investment Funds

(k) Any other persen (not being an individual or a group of mdividuals) eligibic to invest in the
Deabentures.

All Eligible Investors are required to check and comply with Applicable Law{(s) including the relevant
rules / regulations / guidelines applicable to them for investing in this Issve of Debentures and the
Company, is not in any way, dircelly or indirectly, responsible for any stattory or regulatery
breaches by any investor, neither is the Company required to check or coofirm the same.

Mate: Participation by potential investors in the Issue may be subjcct to stalutory andfor regulatory
requirements applicable to them in cennection with subscriptien to Indian securitics by such
categories of persons or entities. Applicants are advised to ensure that they comply with all regulatory
requirements applicable to them, including exchange controls and other requirements. Applicants
aught to seek independent legal and regulatory advice in relation to the laws applicable to them.

8.15 Procedore for Applying for Dematerlalised Facility

{a) The applicant must have at least one beneficiary account with any of the DP*s of NSDL and
CDSL prior to making the application.

(b} The applicant must necessarily fill in the details {includmg the bencficiary account number
and DP - D)) appearing in the Application Form under the heading “Details for 1ssue of
Debentures in Electronie/Dematerialised Form™

{c) Debentures allotied to an applicant will be credited to the applicant’s respective beneficiary
accounl(s) with the DP.

(d} For subscribing to the Debentures, names in the Application Form should be identical to
those appearing in the details in the Depository. In case of joint holders, the names should
necessarily be in the same scquence as they appear in the account details mainlained with the
DP.

(e} Nou-transferable allotment advice/refund orders will be directly sent to the applicant by the
Registrar and Trans(er Agent to the Issue.

i3 [f incompiete/incorract details are given under the heading “[etails for Issue of Debentures
in Electronic/Dematerialised Form™ in the Application Form, it will be deemed to be an
incomplete application and the same may be held liable for rejection at the sole diseretion of
the [ssuer.

{g) For allotment of Debenturcs, the address, nemination details and other details of the applicant

as registered with his/her DP shall be used for all correspoendence with the applicant. The
applicant is therefore responsible for the correciness of his/her demographic details given in

For tMuthoot Microfin Limited
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the Application Fonm vis-a-vis those with histher DP, In case the information is incortect or
insufficient, the lssuer would not be liskle for the losses, if any,

(k) The redemption amouet or other benefits would be paid to these Debenbure Holders whose
names appear on the list of beneficial owners maintained by the R&T Agent as on the Record
Date. In case of those Debentures for which the beneficial owner is not identified in the
records of the R&T Agent as on (he Record Date, the Issuer would kesp in abeyance the
payment of the redemption amount or other benefits, until such time that the beneficial owner
is identified by thc R&ET Agent and conveyed to the Issuer, whereupon the redemption
amount and benefits will be paid to the benehiciaries, as identified

516 Depositary Arrangements

The Tssuer shall make necessary arrangement with CDSL and NSDL for issue and holding of
Dchenture in dematerialised form.

8.17  List of BeneGeiaries

The Issuer shall request the R&T Ageni to provide a list of bencficiaries as at the end of each Record
Date, This shall be the Jist, which will be used for payment or repayment of redemption monies.

8.18  Application under Power of Attoroey

A certified true copy of the power of attorney or the relevant authority as the case may be along with
the names and specimen signature(s) of all the authorized signatories of the [nvestor and the tax
exemption certificate/document of the Investor, if any, must be lodged along with the submission of
the completed Application Form, Further modifications/additions in the power of attomey ot
awthority should be notified to the lssuer or to its agents or to such other person(s) at such other
address(cs) as may be specified by the Issuer from time Lo time through a suitable communication,

In case of an application made by companies under a pewcr of attorney ot resolution or authority, a
certificd true copy thereof along with memorandum and articles of association andfor byc-laws along
with other constutional documents must be attached to the Application Form at the time of making
the application, failing which, the Issuer reserves the full, unqualified and absclute right te accept ot
reject any application in whole or in part and in either case withoul assigning any reason therete,
Names and specimen signatures of all the avthorized signatories must also be lodged along with the
submmission of the completed Application Form

8.19  Procedure for spplication by Mutual Funds and Multiple Applications

in case of applications by mutual fimds and venture capital fimds, a separale application must be
made in respect of each scheme of an Tndian mutual fund/venture capital fund registered with the
SEBI and such applications will not be treated as multiple application, provided that the application
made by the asset management company/rustee/custodian clearly indicated their intention as to the
schemne for which the application has been made.

The Application Forms duly filled shall clearly indicate the name of the concerned scheme for which
application is bemyg made and must be actompanied by ceriified true copies of:

(a) SEBI registration cernficate
{b) Resolution authorizing investment and contaimog operating instructions
{c) Specimen signaturc of authorized si gnatories

8.20 Docnments to be provided by Investors

For Muthoot M]i_;raf‘.n Liraite:l
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Investors need to submit the following documents, as applicable:

(a) Memorandum and Articles of Association or other constitutional documents
(b) Certified true copy of the resolution authorising investment

{c) Certified true copy of the Powver of Attorney to custodian

(d) Specimen signatures of the authorised signatories

(el SEBI registration certificate (for Mutual Funds)

(f) Copy of PAN card

(g) Application Form (including EFT/RTGS details)

8.21  Applications to be accompanied with Bank Account Details

Every application shall be required to be accompanied by the bank account details of the applicant
and the magnetic ink character reader code of the bank for the purpose of availing direct credit of
redemption amount and all other amounts payable to the Debenture Holder(s) through
cheque/EFT/RTGS.

8.22 Succession

In the event of winding up of a Debenture Holder (being a company), the Issuer will recognise the
legal representative as having title to the Debenture(s). The Issuer shall not be bound to recognize
such legal representative of the Debenture Holder(s) as having title to the Debenturc(s), unless they
obtains legal representation, from a court in India having jurisdiction over the matter.

The Issuer may, in its absolute discretion, where it thinks fit, dispense with production of such legal
representation, in order to recognise any person as being entitled to the Debenture(s) standing in the
name of the concerned Debenture Holder on the production of sufficient documentary proof and an
indemnity.

8.23 Mode of Payment
All payments must be made through EFT/RTGS as set out in the Application Form.
8.24  Effect of Holidays

If the date of payment of any Redemption Amount falls on a day that is not a Business Day, such
payment of instalment shall be made on the immediately preceding Business Day; and

If the Redemption Date (also being the Coupon Payment Date) as the case may be, falls on a day that
is not a Business Day, such payment of interest and Redemption Amount shall be made on the

immediately preceding Business Day.

It is hereby clarified that any payments to be made in relation to the Debentures shall also be subject
to the day count convention as per the SEBI Debt Listing Regulations.

825 Tax Deduction at Source

Tax as applicable under the Income Tax Act, 1961, or any other statutory medification or re-
enactment thereof will be deducted at source. For seeking TD3S exemption/lower rate of TDS, relevant
certificate/document must be lodged by the Debenture Holder(s) at the office of the R&T Agent of
the Issuer at least 15 (Fifteen) calendar days before the relevant payment becoming due. Tax
exemption certificate / declaration of non-deduction of tax at source on interest on application money,
should be submitted along with the Application Form.

For Muthoot Microfin Limite.




Placement demorandum Private & Confidential
Drace; Drecember 27, 2021 For Privalx Cingulation Only
(This Placenvent M crmerandum is neither @ prospectus not 4 statement in e of @ prospectus)

If any payments under this lasue is subject to any tax deduction other than such amounts as are
required as per current regulations existing &s on the date of the Debenture Trust Deed, incloding if
the Company shall be required legally to make any payment for Tax from the sums paysble under
the Debentre Trust Decd, (“Tax Deduaction™), the Company shall make such Tax Deduction, as may
be necessary and shall simultanecusly pay to the Debenture Holders such additionsl amounts as may
be necessary in order that the net amounts received by the Debenture Holders after the Tax Deduction
shall equal the respective amounts which would have been receivable by the Debenture Helders in
the absence of such Tax Deduction.

8.2 Letters of Alloiment

The letter of allotment, indicating allotment of the Debentures, will be credited in dematerialised
form within 2 {Two) Business Days from the Deemcd Date of Allotment. The aforesaid letter of
allotment shall be replaced with the actual credit of Debenhures, in dematerialised form, within a
maximuom of 2 (Two} Business Days from the Deemed Date of Allotment or such pericd as is
permissible under Applicable Law.

%27  Deemed Date of Allotment

All the bencfits under the Debentures will accruc to the [nvestor from the specified Deemed Date of
Allotment. The Deemned Date of Allotment for the Issue is December 27, 2021 by which date the
Investors would be intimated of allobment.

328 Record Date

The Record Date will be 7 (Seven) calendar days prior to any Due Date.

8.29 Refunds

For applicants whose applications have becn rejected or ellotted in part, refund orders will be
dispatched within 7 {seven} days from the Deemed Date of Allotment of the Debentures.

In case the [ssuer has received money from applicants for Debentures in excess of the aggregate of
the application money relating to the Debentures in respect of which allotments have been made, the
R&T Agent shall upon receiving instructions in relation to the same from the [ssuer repay the meneys
1o the cuent of such excess, if any.

B3  Toterest on Application Money

Intercst shall bz payable on the application monies received at the Coupon Rate { Effective
Annuzlized Coupon Rate commencing from the date of realization of the application monies by the
Company up 16 1 (One) calendar day prior to the Deemed Drate of Allotment and the same shall be
paid to the Debenture Holder(s) within 5 (five} Business Days from the Deemed Date of Allotment.

831 PAN Number

Every applicant should mention its Permancnt Account Number (*PAN") allotted under Income Tax
Act, 1961, oo the Application Form and attach a self-attested copy as evidence. Application forms
without PAN will be considered incomplete and are liable ko be rejected.

832 Payment on Redemption

Payment on redemption will be made by way of cheque{s¥redemption warrant(s)'demand
draft(s)/credit through RTGS system/funds wansfer in the name of the Debenture Holder(s) whose

For Muthoot Micrafin Limired

Chicf Finandial OIfcer
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names appear on the list of beneficial owners given by the Depository to the Issuer as on the Record
Drate.

The Debentures shall be taken as discharged on payment of the redemption amount by the Issuer on
maturity to the registered Debenture Holder(s) whose name appears in the Register of Debenture
Holder{s) on the Record Date. On such payment being made, the Issuer will inform NSDL and CDSL
and accordingly the account of the Debenture Holder(s) with NSDL and CDSL will be adjusted.

On the Issuer dispatching the amount as specified above in respect of the Debentures, the liability of
the Issuer shall stand extinguished.

Disclaimer: Please note that only those persons to whom this Placement Memorandum has been
specifically addressed are eligible to apply. However, an application, even if complete in all
respects, is liable to be rejected without assigning any reason for the same. The list of documents
provided above is only indicative, and an investor is required to provide all those documents /
authorizations / information, which are likely to be required by the Issuer. The Issuer may, but
is not bound te, revert to any investor for any additional documents / information, and can
accept or reject an application as it deems fit. Provisions in respect of investment by investors
falling in the categories mentioned above are merely indicative and the Issuer does not warrant
that they are permitted to invest as per extant laws, regulations, ¢tc. Each of the above
categories of investors is required to check and comply with extant rules/regulations/
guidelines, etc. governing or regulating their investments as applicable to them and the Issuer
is not, in any way, directly or indirectly, responsible for any statutory or regulatory breaches
by any investor, neither is the Issuer required to check or confirm the same.

For Muthoot Microfin Limited

Chief Finahcial Officor
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SECTION 9@ UNDERTAKING

The Issuer declares that all the relevant provisions in the regulations/guideline issued by SEBI and
other applicable laws have been complied with and no statement made in this Placement
Memorandum is contrary to the provisions of the regulations/guidelines issued by SEBI and other
applicable laws, as the case may be. The information contained in this Placement Memorandum is as
applicable to privately placed debt securities and subject to the information available with the Issuer.
The extent of disclosures made in the Placement Memorandum is consistent with disclosures
permitted by regulatory authorities to the issue of securities made by the companies in the past.

The Issuer, having made all reasonable inquiries, accepts responsibility for, and confirms that this
Placement Memorandum contains all information with regard to the Issuer and the Issue, that the
information contained in the Placement Memorandum is true and correct in all material aspects and
is not misleading in any material respect, that the opinions and intentions expressed herein are
honestly held and that there are no other facts, the omission of which make this document as 2 whole
or any of such information or the expression of any such opinions or intentions misleading in any
material respect.

The Issuer confirms that the Permanent Account Number, Aadhaar Number, Driving License
Number, Bank Account Number(s) and Passport Number of the promoters of the Issuer and
Permanent Account Number of the directors of the Issuer have been submitted to the stock
exchange(s) on which the non-convertible securities are proposed to be listed, at the time of filing of
the draft Placement Memorandum.

Investors are advised to read the risk factors carefully before taking an investment decision in this
Issuc. For taking an investment decision, investors must rely on their own examination of the Issuer
and the offer including the risks involved. The securities have not been recommended or approved
by any regulatory authority in India, including the Securities and Exchange Board of India (SEBI)
nor does SEBI guarantee the accuracy or adequacy of this document. Specific attention of investors
is invited to the statement of *Risk factors’ given on page number 15 under section 3 *General Risks’.

The Issuer has no side letter with any debt securities holder except the one(s) disclosed in the
Placement Memorandum. Any covenants later added shall be disclosed on the relevant stock
exchange’s website where the Debentures are listed.

For Muthoot Microfin Limited

Authorised Signatory

Name:
Title:
Date: December 27, 2021

For Muthoot Microfin Limited

' i
i}t veen T
Chief Fihancial Officer
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SECTION 1¢: FORM NO. PAS—4 - PRIVATE PLACEMENT OFFER CUM APPLICATION

LETTER
Addressed to: Northern Arc Moke rket Alpha Tris! rthern Arc C imited
Serial No:
December 27, 2021

FORM NO PAS-4 PRIVATE PLACEMENT OFFER CUM APPLICATION LETTER

[Pursnant to Section 42 and Rule 14 of the Companies (Prospectus and Aflotment of Securities)
Rueles, 20404f

Issue of op to 1,000 {One Thousand) Secured, Rated, Listed, Tazable, Redeemable, Frincipal
Protected, Market Linked, Noon-Convertilde Debentures (“Debentures™) of face value of Rs.
10,00,000/- (Rupees Ten Lakhs enly) each, aggregating up to Rs. 100,00,00,000/- {Indian Rupses
Hundred Crores Only) with a green shoe option of Ra. 25,00,00,000/- {(Rupees Twenty Five Crores
only} to retain additlons] subscription on a private placement basis (the “Isaue™).

10.1

(a)

{b)

{c)

General Information:

Name, address, website and other contact detalls of the Company, indicating both
registered office and the corporate office:

[ssuer ! Company: Muthoot Microfin Limited
Registered Office: 1 3th Foor, Parinee Crescenzo, Bandra Kuria Complex, Bandra East,
kumbai, Maharashtra

Corporatc Office. sth Floor, Muthoot Towers, M G Road, Kochi, Kerala 682035,
Telephone No.: +01 - 484 - 4277500

Websile : www.muthestmicrofin.com

Fax: +9] — 484 - 2351494

Contact Person: Mr. Praveen T

Email: praveen. . mutho. Lom

Date of Incorporation of the Company:
April 06, 1992

Business carried on by the Company aod its subsidiaries with the detnils of branches or
unlts, if any;

Muthoot Microfin Limited s a Non-Banking Finance Cempany-Micro Finance Institution
(NBEC-MFT) registered with the Reserve Bank of India, operational since March 20135, The
entity iz 2 subsidiary of Muthoot Fincorp Limited, part of the Muthoot Pappachan Group
(MPG).

Muthoot Fincorp Limited, the flagship company of MPG, is based oat of Trivandiam
(Kerala) and engaged primarily in the business of gold loans, MPG's history dates back to
1887 when it was established and was engaged in financing and chit business. Currently, the
gold loan business through Mutheot Fimcorp.

The company diversified inte micrefinance through the Joim-Liability Greup (JLG) Model

For Muthoot Mjﬁwuﬁn Limited

Chief Finahcial Cfficer
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in 2010. This was done under the brand-name of Muthoot Mahila Mitra (MMM), the
Mierofinance division of Muthoot Fincorp. MMM is a strategic business unit (SBU) of MFL
that engages in microfinance operations. An existing NBFC was acquired in 2012 to spin-off
the microfinance business into a separate legal entity so as to be able to run it independently.

MMM as a scparate and independent SBU, started operations from Chullaimedu Branch of
Chennai in 2010 and gradually expanded to 9 states of TN, Kerala, Karnataka, Goa,
Maharashtra, Gujarat, Madhya Pradesh, Rajasthan and Uttar Pradesh.

Muthoot Microfin Limited (MML) received the NBFC-MFI license in March 2015. As of
March 31, 2020, the entity is capitalized to the tune of INR 906.99 Cr, with there being plans
to further increase the same to approx. INR 1500 Cr, within the current FY. While the
registered office of the company is currently in Mumbai, a corporate office has been
established in Delhi, The view behind this is to be able to manage expansion of operations in
North India. Muthoot Microfin is spread across 692 branches as on March 2020, in 17 states.

{d) Brief particulars of the management of the Company:

Sadaf Sayeed He has been associated with the Muthoot Pappachan Group for the last
Chief Execative | ten years. He has been serving as the Chief Executive Officer of the
Officer Company for the last three years with effect from August 01, 2015 and
was also associated with MFL as the Chief Operating Officer of
microfinance division from August 16, 2010. He holds a Bachelor of
Commerce (Honours course) degree from University of Delhi and a
Master of Business Administration degree from Guru Gobind Singh
Indraprastha University. He has over 15 years of experience in banking
and financial services. Prior to joining our Company, he was associated
with HDFC Bank Limited, Indiabulls Credit Services Limited, GE
Countrywide Consumer Financial Services Limited, Satin Creditcare
Network Limited and Spandana Sphoorty Financial Limited in credit
and risk management functions.

Subhransu He has been associated with the Muthoot Pappachan Group for the last
Pattnayak cight years. He has been serving as the Vice President - Human
VP-HR & Resources and Products for the last three years with effect from August
Products 26, 2015. He was also associated with MFL from July 20, 2012 to

August 25, 2015. He holds a Bachelor of Science degree from Utkal
University and a Post Graduate Diploma in Business Administration
from Technological Institute for Management and Advanced Computer
Education. He has over 17 years of experience including over five years
in banking and financial services. Prior to joining our Company., he was
associated with Nicholas Piramal India Limited and ICICI Bank
Limited in strategy and product

Udeesh Ullas He has been associated with the Muthoot Pappachan Group for the last
EVP- Operations | 12 years. He has been serving as the Executive Vice President -
Operations. He was also associated with MFL from January 15, 2008 to
February 25, 2016. He holds a Bachelor of Commerce degree from
Mahatma Gandhi University and a Masters in Business Administration
degree from Ariston School of Business Studies. He has over 15 years
of experience in retail banking operations, debt management and
microfinance. Prior to joining our Company, he was associated with

n Limited

For Muthoot Ix]lclr;‘al':

Chief Fina cial Officer
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L&L Services Private Limited, i-Process Services (India) Private
Limited and Fullerton India Credit Company Limited.

Dilecp Pathak

Sr. AVP- Audit
and Risk

Has 7 vears of experience in SME banking and microfinance industry.
Started his career with ICICI Bank and later joined Satin Credit Care
Network Ltd, where he handled Microfinance audit for 4 years. He
holds Masters in Business Administration from Lucknow University.
Mr Dileep is associated with Muthoot Microfinance since November
2011.

Praveen T

CFO

He has been associated with the Muthoot Pappachan Group for the last
seven years. He has been serving as the Chief Financial Officer for the
last two years with effect from December 26, 2016. He was also
associated with our Company as the Associate Vice President- Finance
and Accounts from January 26, 2016 and with MFL as Chief Manager
from February 04, 2013 to January 25, 2016. He is a member of the
Institute of Chartered Accountants of India with eight years of
experience in finance, accounts, management reporting and compliance.
Prior to joining our Company, he was associated with Ark Power
Controls Private Limited.

Neethu Ajay

Cempany

Compliance
Officer

She has been associated with our Company for over six years and was
appointed as the Company Secretary with effect from February 13,2014
and was designated as Company Secretary and Compliance Officer with
effect from June 27, 2018. She holds a Bachelor of Commerce degree
from Mahatma Gandhi University. She is an associate member of the

Institute of Company Secretaries of India with over four years of
experience in compliance and secretarial functions.

(e) Name, addresses, DIN and occupations of the directors:

EMMEL
Realtors and
Developers
Private
Limited
1 L.M.
Realtors
Private
Limited
7 Mariposa
Agri
Ventures and
Hospitalities
Private
Limited

| MPG
Hotels and
Infrastructur
e Ventures

TC u-nsm. :

Kowdiar P.O, ] 2017

John
Muthoot | e

07-

1962 B

For Muthoot Micrfﬁn Limited

Chief Finangial Officer
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Private
Limited

1 Muthoot
APT
c i
Limited

| Muthoot
Automobile
Solutions
Private
Limited

| Muthoot
Automotive
(India)
Private
Limited
[l Muthoot
Buildtech
{India}
Private
Limited
| | Muthoot
Capital
Services
Limited

| Muthoot
Equities
Limited
| MFL
1 Muthoot
Hotels
Private
Limited
71 Muthoot

Private
Limited

| Muthoot
Motors
Private
Limited

1 Muthoot
Pappachan
Centre of
Excellence
in Sports

1 Muthoot

Pappachan
Medicare

For Muthoot Microfin Limited

Chief Finhncial Officer
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Private
Limited
I | Muthoot
Pappachan
Technologie
s Limited

| Muthoot
Risk
Insurance
and Broking
Services
Private
Limited
1
Trivandrum
Centre for
Performing

George
Muthoot

Non
Executiv

e
Director

o7-
06-
1962

Muthoot
Towers,

College Road
P.O.M G Road,

Emakulam,
Kerala
6832035

0001155

ABNP
T4693

08/03
2017

Hospitalities
Private
Limited

| Jungle Cat
Agri
Developmen
t and
Hospitalities
Private
Limited
1 Mandarin
Agri
Ventures and
Hospitalities
Private
Limited

1 MPG
Hotels and
Infrastructur
e Ventures
Private
Limited

Chief Financial Officer

For Muthoot Mricmﬁn Limited
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! | Muthoot
APT
Ceramics
Limited
| Muthoot
Automobile
Solutions
Private
Limited
7 Muthoot
Automotive
(India)
Private
Limited
[l Muthoot
Capital
Services
Limited
-1 MFL
| Muthoot
Hotels
Private
Lirmited
| Muthoot
Housing
Finance
Company
Limited
| Muthoot
Pappachan
Medicare
Private
Limited
1 Muthoot
Pappachan
Technologie
s Limited
1 Muthoot
Properties
(India)
Private
Limited
| Muthoot
Risk
Insurance
and Broking
Services
Private
Limited
0 The
Thinking
Machine
Media
Private
J ] Limited

For Muthoot Microfin Limited

Chief Financial Officer
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| | Muthoot
Pappachan
Centre of

Excellence

in Sports

Muthoot

Managin

15-

1966

Muthoot
Towers, 6
Floor, M G
Road,
Opp.Abad
Plaza,
Ermakulam,
Kerala -682035

0008209

MO424

08/05
2017

| Flame
Agri
Projects and
Hospitalities
Prnivate
Limited
71 Goblin
Agri
Projecis and
Hospitalities
Private
Limited

| L.M.
Realtors
Private
Limited

| MPG
Hotels and
Infrastructur
e Ventures
Private
Limited

| Muthoot
Agri
Developmen
tand
Hospitalities
Private
Limited
1 Muthoot
Agri
Projects and
Hospitalities
Private
Limited

| Muthoot
APT
Ceramics
Limited

! | Muthoot
Automobile
Solutions
Private
Limited

1 Muthoot
Automotive
(India)
Private
Limited

For Muthoot Microfin Limited
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| Muthoot
Capital
Services
Limited
"1 Muthoot
Dairies and
Agri
Ventures
Private
Limited

| MFL

| Muthoot
Hotels
Private
Limited
1 Muthoot
Housing
Finance
Company
Limited

| Muthoot
Motors
Private
Limited
1 Muthoot
Pappachan
Centre of
Excellence
in Sports
1 Muthoot
Pappachan
Technologie
s Limited
[1 Muthoot
Risk
Insurance
and Broking
Services
Private
Limited
| The Right
Ambient
Resorts
Privaie
Limited

4 | Thomas Non TC 4/1008(1), | 0755758 01/12 | Planterstreas
Muthoot | Executiv Kowdiar P.O, 5 f2016 | ure )
John & 17- Trivandrum, Entemnm
Director 11- | Kerala-695003 AQQP Private
1989 J2310L Limited
eth Non 22- 445 East North | 0254581 27/12 | Indian
? w Executiv 04- Water  Street, | 3 NIL /2016 | Companies:
1953

For Muthoot ?'-fljft'ﬂﬁl:‘. Limited
i

Chief Finagcial Officer
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Vander [ #2101 Chicago, ! | Fusion
Weele | Director IL 60611 USA Micro
Finance
Private
Limited

_| Sohan Lal
Commodity
Management
Private
Limited

[l Sonata
Finance
Private
Limited

Foreign
Companies:

Commercial
Credit and
Finance ple
(Sri Lanka)
I NOA
Holdings
NV- Holland
6 | Alok Indepen 144 Vista | 0008022 10/05 | | | Accela
Prasad dent Villas, Sector - | 5 12017 Fidu{:iarjr
Di.rectﬂl' 46. Glmlgra[nj SE-‘I]."-I".I‘:Bs
122001 Private
Limited

| Fincare
Small
Finance

Finance
Private
Limited
| Capfloat
Financial
Services
08- DBDP Private
09- PO625 Limited
1932 395 :{AVP 15/05 | Reli

TS Ind Sunnyvale, TC | 0004 cliance
! Vijayan d:ﬁ:ﬂ 25/02 | BIT25 (1), 9 V4334 /18 | Trusteeship
Director /1953 | Thirumala, [ |

For Muthoot Microfin Limited

i
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Trivandrum Company
695 006, Limited
Kerala, India
& | Bhama Indepen 4th Floor, 0219683 15/05 | O Five-Star
Krishna dent Avarsekars 9 /18 | Business
murthy Director Srusht, Old Finance
Prabhadevi Limited
Road, 1 India
Prabhadevi, SME Asset
Mumbai 400 Reconstructi
025, on Company
Maharashtra, Limited
India | Jains Sons
Finlease
Limited
| Kolte -
Patil I-Ven
Townships
{Pune)
Limited
| Paisalo
Digital
Limited
7 Reliance
Industrial
Infrastructur
e Limited
| Reliance
Payment
Solutions
Limited
| TAB
AAPP Capital
19/12 K0269 Limited
1954 A
9 | Pushpy | Indepen Kodiyatt, 5- 0343119 31/03 | Brainstream
B dent Vrindavanam, 8 f18 | Advisors
Muricke | Director Subash Private
n Chandra Bose Limited
Road, Vyttila
682019, ARCP
08/05 | Kerala, India M3105
] /1974 D

10.2

MANAGEMENT PERCEPTION OF RISK FACTORS:

Please refer to Section 3 of this Placement Memorandam.

10.3

RISKS RELATED TO THE BUSINESS OF THE ISSUER

Please refer to Section 3 of this Placement Memorandum.

10.4

present status, in repayment of:

Details of defaults, if any, including the amounts involved, duration of default, and

For Muthoot Microfin Limited

Chief Finandial Officer
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(i}

{ii}
(iii)
{iv)

10.%

Statutory Does: NIL

Debentures and interest thersen: NIL

Deposils and interest thereon: NIL

Loan from any bank or finmnmeial instfitution and interest thereon: NIL

MName, designation, address and phene nomber, email 1D of the podal / compliance

officer of the Campauny, il any, for the Issne;

MName:
Designation:
Address:
035
FPhone No.:
Email;

Neethu Ajay
Company Secretary
mMuthoot Micrefin Lod., 5th Fleer, Muthoot Towers, MG, Road, Kochi - 682

Q484 - 42T7580
oeethu. ajayiEmuthaot com

10,5
rules made thereunder:

Any default in annuz] filing of the Company under the Companies Act, 2013 or the

The Company has not defaulted in annual filing under the Companies Act, 2013, or the mles

made thereunder.

10.7  Particalars of the Offer:

Finuncial posidon of the
Company for the last 3 (three)
Ninanclal years

Please refer to FART A below.

Daite of passing of Board
Resolution

Board Kesolution dated June 3, 2021 read with the resolution passed
by the Debenture [ssue Commitiee of the Board of Dircctors dated
Scplember 15, 2021 under Section 179 of the Companies Act, 2613,
A certified true copy of the said resolution is attached hereto as
CHAFTER C.

Date of passing of resolotion in
[annual / extra-ardinary general
meeting], authorizing the offer
of securities

Sharcholders resolutions under Section 120{1)(s} & S=ction
180(1%c) of the Companies Act, 2013 dated September 29, 2021. A
certificd true copy of the said resolutions is ettached hereto as
CHAFPTER L.

Kind of securlties offered (Le.
whether share or debeoture)
and class of security; the total
number of shares or other
securities to be [ssued

Issue of up to 5,000 {One Thousand) Secured, Rated, Listed,
Taxable, Redeemable, Principal Protected, Market Linked, Noo-
Convertible Debenhures (“Debentures™) of face value of Es.
10,00,000;- (Rupees Ten Lakhs only) each, aggregatmg up to Rs.
106,00,060,000/- (Indian Rupees Hundred Crores Cnly), with a
green shoe option of Rs. 25,00,00,000/- {(Rupees Twenty Five
Crores only) to retain additional subscription, op a private
placement basis (the “Isaue™).

Price at which the serority is
being offered, inclnding
premium if any, along with
justification of the price

The Dcbertures are being offered at face valoe of Bs. 10,00,000/-
{Rupees Ten Lakhs only) per Debenture,

The Issue Price is calculated by discounting the expected marrity
payout by the yield at which the issuance js bemg made for the
remaining tenor of the Debentures.

For Muthoot Microfin Bimiced

Chief Finapsial Cfficer
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Name and address of the valuer
who performed valuation of the
security offered, and basis on
which the price has been arrived
at along with report of the

| registered valuer

Not Applicable as the Debentures are being offered at face value of
Rs. 10,00,000/- (Bupees Ten Lakhs only) per Debenture,

Relevant date with reference to
which the price has been arrived
at

[Relevant Date means a date at
least 30 days prior to the date on
which the general meeting of the
Company is scheduled to be
held]

Mot applicable.

The class or classes of persons to
whom the allotment is proposed
to be made

MNorthern Arc Money Market Trust (acting through its trustee Axis
Trustee Services Limited with Northern Arc Money Market Alpha
Fund as its scheme), being an Alternative Investment Fund duly
registered under the SEBI (Alternative Investment Funds)
Regulations, 2012 and Northern Arc Capital Limited, being a public
limited company incorporated and validly existing under the Act.

Intention of promofers,
directors or key managerial
personnel to subscribe to the
offer (applicable in case they
intend to subscribe to the offer)
[Not required in case of issue of
non-convertible debentures]

Mot applicable.

The proposed time within which
the allotment shall be completed

Issue Opening Date: December 27, 2021

Issuc Closing Date: December 27, 2021

Pay-in Date: December 27, 2021

Deemed Date of Allotment: December 27, 2021

The names of the proposed
allottees and the percentage of
post private placement capital
that may be held by them [Not
applicable in case of issue of
non-convertible debentures]

Not applicable.

The change in control, if any, in
the company that would occur
consequent to the private

placement

No change in control would occur consequent to this private
placement.

The number of persons to whom
allotment on preferential basis /
private placement / rights issue
has already been made during
the year, in terms of securities as
| well as price

NIL

The justification for the
allotment proposed to be made
for consideration other than
cash together with wvaluation
report of the registered valuer

Mot Applicable

For Muthoot Microfin Limited

Chief Finahcial Oflicer
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Amount, which the Company
intends to raise by way of
proposed offer of securities

Up to Rs. 100,00,00,000/- (Indian Rupees One Hundred Crores
only) with a green shoe option of Rs. 25,00,00,000/- (Rupees
Twenty Five Crores only) to retain additional subscription, on a
private placement basis.

Terms of raising of securities:

Duration, if

applicable:

27 (Twenty Seven) months and 4 (Four)
calendar days from the Deemed Date of
Allotment.

Coupon Rate shall be linked to the
Underlying Performance of the Reference
Index being 6.10% GS 2031 (ISIN
[N0020210095) as published by Financial
Benchmarks India Private Limited
{available at www fbil.org.in.) and shall be
paid at the Maturity Date / Redemption
Date as set out in detail in the Placement
Memorandum and the Debenture Trust
Deed.

cheque(s)/ demand draft/ electronic
clearing services (ECS)credit through
RTGS system/funds transfer.

cheque(s)/ clectronic clearing services
(ECS)credit through RTGS system/funds
transfer

Rate of Interest or
Coupon:

Mode of Payment

Mode of

Repayment

Proposed time schedule for
which the Issue/Offer Letter is
valid

December 27, 2021

Purposc and objects of the
Issue/Offer

To raise debt to the extent of upto Rs. 100,00,00,000 (Indian Rupees
One Hundred Crores only) with a green shoe option of Rs.
25,00,00,000/- (Rupees Twenty Five Crores only) to retain
additional subscription on a private placement basis, towards the
Purpose.

Contribution being made by the
promoters or directors either as
part of the offer or separately in

N.A,

furtherance of such objects

Principal terms of assets | The Issue shall be secured by a charge created by the Issuer in
charged as  security, if | favour of the Debenture Trustee (for the benefit of the Debenture
applicable Holders) being a first ranking exclusive charge by way of

hypothecation over the receivables of the Issuer, present and future
{(as set out more particularly in the Deed of Hypothecation),
(collectively the “Hypothecated Receivables™) such that the value
of security shall be equivalent to at least 1.10 (One Decimal Point
One Zero) times or 110% (One Hundred and Ten Percent) of the
value of the principal amount outstanding and Median Coupon on
all the Debentures issued by the Company in respect of which the
Hypothecated Receivables constitutes security on an exclusive basis
wherein at least 1.10 (One Decimal Point One Zero) times or 110%
(One Hundred and Ten Percent) of the Security Cover is from the
principal amount of the underlying Receivables (“Security
Cover™).

The Issuer undertakes:

(a) Upon the execution of the Deed of Hypothecation, to maintain

For Muthoot iﬂicro fin Limited
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the value of the Security Cover at all times till the Final
Settlement Date.

(b) to create the security over the Hypothecated Receivables by
executing a duly stamped deed of hypothecation (“Deed of
Hypothecation™) on or prior to the Deemed Date of Allotment.

{(c) to register and perfect the security over the Hypothecated
Receivables by filing the relevant Form CHG-9 with the
relevant Registrar of Companies, within 30 (Thirty) calendar
days from the Deemed Date of Allotment.

(d) to pay a penal interest of 2% (Two Percent) per annum in case
there is any delay in the creation, registration and perfection of
security over the Hypothecated Receivables,

(e) The value of the Hypothecated Receivables for this purpose
shall be the amount reflected as the value thereof in the books
of accounts of the Issuer.

(f) Upon the execution of the Deed of Hypothecation, in the event
of any fall in the Security Cover, additional Hypothecated
Receivables shall be taken in the manner as provided for in the
Deed of Hypothecation.

(2) Upon the execution of the Deed of Hypothecation, to provide a
list, on a monthly basis, of specific loan receivables / identified
book debt / current assets to the Debenture Trustee and over
Debenture Holders over which charge is created and subsisting
by way of hypothecation in favour of the Debenture Trustee (for
the benefit of the Debenture Holders) and sufficient to maintain
the Security Cover (“Monthly Hypothecated Receivables
Report™).

{h) to add fresh loan assets to the Security Cover to ensure that the
value of the Hypothecated Receivables is at least equal to 1.10x
{One decimal one zero) time or 110.0% (One hundred and ten
percent) the aggregate amount of principal and accrued interest
outstanding of the Debentures where at least 1.10x (One
decimal one zero) time or 110.0% (One hundred and ten
percent) of the Security Cover is from the principal amount of
the underlying Receivables.

(i) Eligibility criteria for the Receivables (as defined in the Deed
of Hypothecation) constituting the Hypothecated Receivables
shall be as set out under the Deed of Hypothecation.

(i) The Issuer shall authorize the Debenture Trustee (by itself or
through its nominee) to conduct credit bureau scrub on the
Hypothecated Receivables from time to time

The details of significant and
material orders passed by the
Regulators, Courts and
Tribunals impacting the going
concern status of the Company
and its future operations

NIL

The pre-issue and post-issue shareholding pattern of the Company in the following format:

For Muthoot Microfin Limited
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Indian

1 | Individual

27095019

23.73%

27095019 23.73%

Bodies orate

72625449

63.61%

72625449 63.61%

1
e
A s AT

2 | Foreign promoters
B Non-promoters’ holdin
1 | Institutional Investors
Non-Institutional
Investors
Private Corporate
Bodies
Directors and relatives - - = 2
Indian public - - = 5
Others (including Non- 1443256 1.27% 1443256 1.27%
resident Indians)

13006778 11.39% 13006778 11.39%

10.8 Mode of payment for subscription (Cheque/ Demand Draft/ other banking channels):
Other banking channels — RTGS/NEFT.

10.9 Disclosure with regard to interest of directors, litigation, ete:

Any financial or other material | The directors, promoters or key managerial personnel do not
interest of the directors, promoters | have any financial or other material interest in the offer/ Issue.
or key managerial personnel in the
offer/ Issue and the effect of such
interest in so far as it is different
from the interests of other persons
Details of any litigation or legal | There is no litigation or legal action pending or taken by any
action pending or taken by any | Ministry or Department of the Government or a statutory
Ministry or Department of the | authority against any promoter or director of the Company during
Government or a statutory | the last 3 (three) years immediately preceding the year of the
authority against any promoter of | circulation of this Offer Letter.

the Company during the last 3
(three) years immediately
preceding the year of the issue of
this Offer Letter and any direction
issued by such Ministry or
Department or statutory authority
upon conclusion of such litigation
or legal action shall be disclosed
Remuneration of directors (during | NIL
the current year and last 3 (three)
financial vears)

Related party transactions entered | Please refer to CHAPTER E for the related party transactions |
during the last 3 (three) financial | for the financial years 2019, 2020 and 2021,
years immediately preceding the

For Muthoot L*.[i;l:mﬁn Limited

Chief Finaricial Officer
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vear of issue of this Offer Letter
including with regard to loans
made or, guarantees given or
securities provided

Summary of reservations or
gualifications or adverse remarks
of auditors in the last 5 (five)
financial years immediately
preceding the year of issue of this
Offer Letter and of their impact on
the financial statements and
financial position of the Company
and the corrective steps taken and
proposed to be takem by the
Company for each of the said
reservations or gqualifications or
adverse remark

Details of any inguiry, inspections
or investigations imitiated or
conducted under the Companies
Act or any previous company law
in the last 3 (three) years
immediately preceding the year of
circulation of the Offer Letter in
the case of the Company and all of
its subsidiaries. Also if there were
any were any prosecutions filed
{whether pending or not) fines
imposed, compounding of offences
in the last 3 (three) years
immediately preceding the year of
this Offer Letter and if so, section-
wise details thereof for the
Company and all of its subsidiaries

year are given herein.

No inquiry, inspections or investigations initiated or conducted
under the Companies Act, 2013 or any previous company law in
the last 3 (three) years immediately preceding the year of
circulation of this Offer Letter. The details of Compounding of
Offences made during last three immediately preceding financial

Details of acts of material frauds
committed against the Company in
the last 3 (three) years, if any, and
if so, the action takem by the
company

NIL

10.10 Financial Position of the Company:

The capital structure of the company in the following manner in a tabular form:

The authorized, issued, subscribed
and paid up capital (number of
securities, description and
aggregate nominal value)

i

|

Authorised Capital

2000,00,00.000
TOTAL 2,000,000,000
Issued, Subscribed and Fully Paid- up 114,17,05,020
"TOTAL 114,17,05,020

For Muthoot Microfin Limited

Chief Fi

ncial Officer
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Size of the Present Offer Upto Rs.100,00,00,000/- (Indian Rupees One Hundred Crores only)
with a green shoe option of Rs. 25,00,00,000/- (Rupees Twenty Five
Crores only) to retain additional subscription on a private placement
basis.

Paid-up Capital:

a. Before the offer: Equity Share Capital: Rs. 114,17,05,020
Preference Share Capital: Rs. Nil

b. After the conversion of | Not Applicable

Convertible Instruments (if
applicable)
Share Premium Account;
a. Before the offer: INR 498,87 43 805
b. After the offer: NR 498,87.43,805

Details of the existing share capital of the Issuer in a tabular form, indicating therein with regard to
each allotment, the date of allotment, the number of shares allotted, the face value of the shares allotted,
the price and the form of consideration:

1 September 72625449 |

29,2012, January
15,2014, May

27,2015, June

15,2015, January | Muthoot
21,2016, April | Fincorp Limited

29,2016,
December
21,2016, March
31,2018
4 May 27,2015, 6350459 10 63504590
September 29,2016, ,

December 21,2016, | Thomas
August 31,2017, | Muthoot
December 19,2017,
March 31,2018

3 May 272015, 6328806 10 63288060
September 29,2016, ,
December 21,2016, | Thomas John
August 31,2017, | Muthoot
December 19,2017,
March 31,2018

For Muthoot M}cmﬁn Limited

Chief Finagcial Officer
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4 May
September
December
August 31,2017,
December 19,2017,
March 31,2018

27,2015,
29,2016,
21,2018,

Thomas George
Muthoot

6327160

10 63271600

L

May 27,2015, March
31,2018

Nina George

2704513

10
27045130

@ May 27,2015, March
31,2018

Preethi John

2702867

10
27028670

7 May 27,2015, March
31,2018

Remy Thomas

2681214

10
26812140

8 December
26,2016,
31,2018,
December 26,2016

March

Creation
Investments
India LLC

13006778

10

130067780

2 March 31,2018,
December
26,2018,

August 31,2017
December

19,2017,
March 24, 2018

ESOP Trust &
Holders

1443256

10 14432560

Total Equity
Shares

114170502

1141705020

Details of allotments made by the
Company in the last one year
prior te the date of this Offer
Letter for consideration other
than cash and details of the
consideration in each case.

NIL

Profits of the Company, before
and after making provision for
tax, for the 3 (three) financial
years immediately preceding the

FY 2021

" 7.05

date of circulation of this Offer | F=o> = 19-5??5(} LB
o 3019 270.52 20122
FY 2018 3521 1442
FY 2017 57.22 37.04

Dividends declared by the
Company in respect of the said 3
(three) financial years; interest
coverage ratio for last three years

(cash profit after tax plus interest FY 2021

paid/interest paid) FY 2020 NIL .
FY 2019 Nil 1.87
FY 2018 Nil 0.93

For Muthoot Mi :'.iafin Limite:

Chief Finan

fal Officer
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[ Fy2017 | Nil 1.47

A summary of the financial | Please refer CHAPTER A to this Private Placement Offer cum
position of the Company as in the | Application Letter.

3 (three) audited balance sheets
immediately preceding the date of
circulation of this Offer Letter

Audited Cash Flow Statement for | Please refer CHAPTER B to this Private Placement Offer cum
the 3 (three) years immediately | Application Letter.

preceding the date of circulation
of this Offer Letter

Any change in accounting policies | NIL.
during the last 3 (three) years and
their effect on the profits and the
| reserves of the Company

10.11 PART B (To be filed by the Applicant)

Applicant 1: Northern Arc Money Market Alpha Trust

(1) Name: Northern Arc Money Market Alpha Trust

(ii) Father’s name: N/A;

(iii)  Complete Address including Flat / House Number, Street, Locality, Pin Code: NorthernArc

Investment Manager Pvi Lt, IIT Research Park, Phase I, 10th Fleor, Kanagam
Village,Taramani , Chennai 600113

(iv) Phone number; if any: 44-66687436

(¥} Email ID, if any: Operations.investments@northernarc.com

(vi)  PAN Number: AACTN9594N; and
(vii) Bank Account details:

Bank Name: Kotak Mahindra Bank
Type of Account: Current Account
AC No.: 2913026498

[FSC Code: KKBEOO()09538

Branch Name: Nariman Point, Mumbai

Signature

For Muthoot Microfin Limited
o

Chief Financial Officer
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Initial of the Officer of the Company designated to keep the record
Applicant 2: Northern Are Capital Limited

(1) Name: Northern Arc Capital Limited

(ii) Director name: Kalyanasundaram C

(iii)  Complete Address including Flat / House Number, Street, Locality, Pin Code: No. I,
Kanagam Village, 10th Floor IITM Research Park, Taramani Chennai TN 600113 India

(iv)  Phone number; if any: +91 44 66687382
{v) Email ID, if any: Kalyanasundaram.C@MNorthernarc.com
(vi)  PAN Number: AACCI0979B and

(vii) Bank Account details:

Account No : 10023719388
Bank: IDFC Bank
IFSC Code: IDFBO0OB0LI01

Branch and Address: Chennai R K Salai

Signature

Initial of the Officer of the Company designated to keep the record

Enclosed

Copy of Board Resolution

Copy of Shareholders Resclution
Copy of
CHAPTER A - Summary of Financial Position

CHAPTER B - Audited Cash Flow Statement

CHAPTER C- Certified true copy of Board Resolution

CHAPTER D- Certified true copy of Shareholders' Resolutions’

CHAPTER E-Related party transactions entered during the last 3 (three) financial years
immediately preceding the year of issue of this Offer Letter including with regard to loans made or,
guarantees given or securities provided

Optional Attachments, if any

For Muthoot Microfin Limited

Chief Finahcial Officer
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CHAPTER A: FINANCIAL POSITION OF THE COMPANY AS IN THE 3 (THREE)
AUDITED BALANCE SHEETS IMMEDIATELY PRECEDING THE DATE OF
CIRCULATION OF THIS PRIVATE PLACEMENT OFFER CUM APPLICATION
LETTER

Ruiwnca Ehnnt i uf B Bnptammiesr
R AR P I LT, Lriain sherete el
aw T
S nra
LR a5
AMSHLR LI MES
AW [T}
1818 LI
AT A5ME
AR T
1 a5 -
1 L] aH
- 1 £ wobe o =
ol casloraiy (st O SRR arkiT .
] paeng (s il ey A an P VETTIBES andl el aninfT b il g
WA 2o
E 18R
ETGLE
f
| |
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Chief Fipancial Officer
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CHAFTER B: AUDITED CASH FLOW STATEMENT FOR THE 3 (THREE) YEARS
IMMEDIATELY PRECEDING THE DATE OF CIRCULATION OF THIS PRIVATE

PLACEMENT OFFER CUM APPLICATION LETTER
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For Muthoot Micro fin Limited

Chief Finarcial Officer
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For Muthoot Microfin Limited

Chief Fina clal Officer
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For Muthoot Microfin Limited
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rayeen T

Chief Financial Officer
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CHAPTER C: CERTIFIED TRUE COPY OF THE BOARD RESOLUTION

i

rmuthoot

MICROFIN
cmmnmmwwnrmmmmﬁmmwmmmmcm
(DEBENTURE IS5UE mﬁlﬂml.] {THE “COMMITTEE™) OF MUTHOOT MICROFIN

LIMITED (THE “COMPANY™) HELD ON DECEMBER 15, 2021 AT ITS ADMINISTRATIVE
OFFICE AT 8™ FLOOR, MUTHOOT TOWER, MLG ROAD, KOOCHT 652035 AT 1245PM

The Committes noted the Company s proposal for private placement of debentures by way of issoe of up w
1250 {One Thousand Two Humdred and Fifty) Scoior, Rated, Secured, Redeemable, Listed, Priocipal
Prowected, Marker Linksd {PP-MLD) Non-Convertible Debemures having & face value of Rs. 10,00,000
{(Rmpees Ten Lakhs only) each, of the aggregste nominal value of up to Ra. 1235, 00,00,000/ (Rupees One
Huswired and Twenty Five Crores only), in a single series, in dematerialised foem, for the perpose of onward
lendditg to borrowers and sugmenting the working capital requirements. of the Company and pursuant 1o the
approval of the Board of Directors of the Company in its meeting held on June 03, 2021 and all scts required
to be done in conmectson therewith.

The Chaimman mformed che Commiittes thatl:

I. In order for the Company 10 raise funds, iner afia, for the purpose of cnward lending o bormmeers
and augmenting the working capital requirements of the Company, and pursuant 1o the spproval of
thve Board of Directors of the Company in its mecting heid on June 03, 2021, the Company is planming
b make a private placement of debentur, by way of an issue of ip - 1250 {One Thousand Twe
Hurndred sead Eifty) Senior, Rated, Secured, Redeemable, Listed, Principal Prowcsed, Market Linked
(PP-MLD} Non-Canvertible Debentures having a face value of Ra. T0.00,000/ (Rupees Ten Lakhs
only) sach at & cospon mate of 10.60% per annum, hllﬂnﬁ'ﬁ!{ﬂl"mhh“
and alloied in dematerialised form, to 1o identilied calegories of mvestors. being financial m
MHMM“B&MWMHMH“MW
w1 out in the information memorandum on such terms and conditions et out in the term sheet wbled
before the Committee and do al! other 8cts in connection with the issue of the Dobentures.

2. Further, in relation to the issuance of Debentures and other acts required in connection therewith,
inchuding e creation of security interest over fhe Cover Pool as aforesaid, the Company will be
requined bo imier Gl
a  Appoint 3 debentire trustée to ¢t for and on behalf of the holders of the Debenures;

& Procure roting for the Diebentunes from an sccrediied miting agency:
¢ Procare third party valuation for the Debentures from an appointed valuation agency;
4 Obtain listing of Debenrures on wholesale debt madket segment of the BSE Limvited,
& mmhmmmhmm i, MNotlonal Sécuritics
mwwwmwmhdHMnrh
Debentures i 8 dematerialized form

f Open sach hank sccount(y) as may be required in relation o servicing of the Debentures and
prusisisn of security interest (| credit enhancement on the Debeotures:

WUTHOOT MRCRDEN LWTED
e e SRR ST
S Tl T Fiiey i e B Yt Ttk Sarsnn S, b A aves - S8
ey O O Pl e T, B 5 i i il R, il 30 A TR, o L T -}1-.»4\;.9" E rfarydhooivernda’ oo

e

For Muthoot Microfin Limited

Chief Fingncial Officer
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i

& Tocresre as secority for the Debentunes, by way of hypothecation over identified asset ax agroed
with the sabscribers to the Debentures,

h.  Exceute the debenture trast dood. disclosure document/'offer letier, doed of ypathecation, powers
of somey, Debenture Trustee Agreement and sech other documents a5 may be required o be
woecuiad in relation to the Debentures.

The Committee discussed the mater and thereafter unaninsously passed the following resolulions:

SRESOLVED THAT pursiant to the powers conferrad upon the Commities of Direciors (Debenture: lssue
Commitize) in terms of the resobution of the Board of Directars of the Company dated Jane 03, 2021, and a5

Protected, Market Ligked (PP-MLD) Non-Convertible Debenures having a face value of R 10,00, 000 i
(Rupees Ten Lakhs only) each ol a coupon rate of 10,607 per maum, in 8 single scrics (ibe "Dl 1 :
u-lﬁ#wﬁhwﬁdmuﬁv—rﬂ“mm% b

iy s Basion i ey fithoms am g of) o asts ms may be oo
in connection with the issee of Debertures, inchuding fisting of the Debentures on wholesale debr market
segment of BSE Limited

HESOLVED FURTHER THA T the Committes hereby spproves the creation of a firse m and exclusive &
charge over sperific oan receivables | identified book debt as agreed with the subscribers 1o e Debentares, |
in Favour of Debenture Trssiee for the benefit of bolders of Debentures. & 4

RESOLVED FURTHER THAT Mr. Sadaf Sayeed, Chief Execufive Officer. Mr. Praveen T Chief
Financial Officer, and Mr. Finsu Joseph, Sr. AV . Finance and Acoounts {“Antherised Skgmatoris™), b
ﬂm_wmmMMﬂhm._ﬂwmﬂﬂ##
hypothecation, powers of atomey and other Jgreaments, dochments, papers, writing, amendments, disclosure
Mpﬁ_mm“;uhﬂﬂhmﬂm&ﬁ
m-ﬂnmnﬂ#-qhmhﬁ;ﬂuﬂmﬁhw
w0 setile all matiers arising out of and inerdental thereto, on behalf of the Company end generaity 1o de wll
acts. deeds and things fhat My be necessary, proper, expedient or giving

o thwe aftresaid resolistion.

RESOLVED FURTHER THAT the Authorised Signatories of he Company. be and are hereby sevemally
mnﬁnmqm“dnm-ﬁdm__ whalsoever a8 may be

ﬁ:muﬁmmﬁﬁmg interest om the Debemiares
 hitedt sll o6t Contiul A , the opening of hank scoounts

For Muthoot Microfin Limited

Chief Finangtial Officer
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ﬂmﬂ“MWdMu““?rdzmlﬁ
appointment of the trustees, appointment of escrow bank, appointment counsel, the regisrar X
wransfer agent 10 the issoe, crednt rating company, AMF] appoinied valustion agency and other sdvisors &
may be roquired and making paymem of their fees.

forms, retoms apd such other documents p-nhh:whﬂh-uﬂm the relevant
registrar of companies, sub-registrar of assurances (if applicable). Securities and Exchange Board of [ndin
“SEBRT), or sy other authoriny.

RESOLVED FURTHER THAT the Common Seal of the Company be sffisxed in the presence of any ong
of the Diretors and Ma. Neeth Ajay, Company Secretary of the Compamy or in her shsence by Mr. Pravesn
T, Chisf Financia! officer 10 such documents, deeds, evidences, writings and undertukings snd/'or ether relsted
papers excouied in firtherance of the afresaid resolutions, wherever necessary in secordance with the terms
of the Anicies of Association of the Company.

mm FURTHER THAT the aforesaid resolutions shall come into effect immediately and a copy of
the foregoing reschutions certified 1o be & true wbw#ﬂtﬂuﬁmm#ﬁ
Company be furnizhed o such parties concerned with respect 1o the issue of the

AMCERTIFIED TRUE COPYY

For Muthost Microfin Limited
SR

HNeethy Ajay
Compsry Secretary & Complisnce Officer

For Muthoot Mierofin Limited

J
]

‘ veem\T
Chief Fin ncial Officer
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Muthoot

MICROPIN
CERTIFIED TRUE COPY OF RESOLUTION PASSED BY THE COMMITTEE OF DIRECTORS
(DEBENTURE ISSUE COMAITIEE) (THE “COMMITIEE™) OF MUTHOOT MICROFIN
LIMITED (THE “COMPANY™) HELD ON DECEMBER 15, 2021 AT ITS ADMINISTRATIVE
OFFICE AT 5™ FLOOR. MUTHOOT TOWER. ALG ROAD, KOCHI 682035 AT 12.45PM

mcmmdﬂ:tm‘ipwmtgw&mw-qﬂmq'qh

1250 (Ome Thousand Two Hundred and Fifty) Prncipal
Mmumﬁmwwwhmdh 1000000/~
(Rupees Ten Lakhs only) each. of the aggregate nominal valoe of up to Rs. 125.00,00,000/- (Fupees One
Hundred and Twenty Frve Crores only). m 2 sngle senies, m dematenalised form. for the purpose of onward
lending to borrowers and sugmenting the working capital requirements of the Company and pursuant to the

of the Board of Directors of the Company in its meeting held on June 03, 2021 and all acts required
to be done in connection therewith.

1. In order for the Company to raise finds inter alia, for the purpose of onward lendme to borrowers
and sugmentmg the working capital requirements of the Conmpany, and pursuant to the approval of
the Board of Directors of the Company in its meeting held on Fune 03, 2021, the Company 15 planning
to make 3 private placement of debenny, by way of an issue of up 1© 1250 (One Thousand Twe
Himdred and Fifty) Senior, Rated, Secured, Redeemable, Listed, Prncipal Protected, Market Luked
(PP-MLD) Non-Convertible Debentures having a face value of Rs. 10,00,000/- (Rupees Ten Lakhs
ﬂ)ﬂt:mmdln.mpmmn@mmmjuum

aliofted in dematerialised form_ to b identified categones of investors, being financial msttutons,
£ef out I the information memorandum on such terms and conditions set out m the term sheet tabled
efore the Commuttee and do all other acts in comection with the issue of the Debentures.

i

Further, in relation to the issuance of Debentures and other acts required in conmection therewith,
mmmﬁmm&thdeuMhmmﬂh
requared to frer afia-

3 Appoint a debenfure trustee to act for and on bebalf of the holders of the Debentures,
b. Procure rating for the Debentures from an accredited mfing agency,

c. Procurs fiurd pasty valuation for the Debennures from an appointed valuation agency,
d  Obtain hstng of Debentures on wholesale debt market segment of the BSE Linuted.

e Enter into the requitite agreements with the depository participant 1 Natiomal Secunties
mw-&«wwmmwnhmﬂh
in a demnatenabred form

LT GO I LTER
ol Ll P LG 28
P, (n V3" Fioan Pirny gz, Barins Vot Ooonles, Sdrers o, Wi Miwrermrrie « SO
i (i T s, Wi o, 805, S, Vo, s | EICEND o - CPTRION W SENPENIVIEN P A SR, I e
i, e T i

For Muthoot !'vilc_mfin Limited

Chief Finapcial Officer
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f Open such bank accoumt(s) as may be required in relation to servicing of the Debentures and
provision of security mterest / credit enhancement on the Debentures:

To create as security for the Debennures, of hypothecation over identified asset as agreed
" with the subscribers 1o the Debennures; by

b Execute the debennure trust deed disclosure document 'offer letter. deed of bypothecation. powers
of attomey, Debenture Trustee Agreement and such other documents a3 may be required to be
executed m ralation to the Debenhares.

“RESOLVED THAT to the powers conferred upon the Commmuttee of Directors (Debenture Issue
Commirtes) in terms of the resolution of the Board of Directors of the Company dated Jume 03, 2021, and as
approved by the Board of Directors of the Company by way of the said resohution and pursnant to the
provisions of the Memaorandum and Articles of Assocition of the Company, the applicable provisions of the
Companies Act, 2013 and the Compames and Allotmeni of Securities) Rules, 2014, the

ies (Share Capital and Debentures) Rules, 2014, the Secwities and Exchange Board of India (Tesue
& Listing of Debt Securities) Regulations, 2008, SEBI circular no. CIRVIMD/DF/17/2011 dated September
mllmmhkﬂﬂMﬂwmeﬂdMHm

time to time, lishng agreement entered into by the Company with Limited, the regulations issued
hhm%:%w&&;&-ﬂmhmuﬁuﬂﬂh
l%uﬂ:‘ Laws, if any, the Committes the issuance of debentures by way of an issue up o
1250 {One Thowsand Twe Hundred and gmmmmmw
Protected. Market Linked (PP-MLD) Non-Convertible Debeniures having a face value of Rs. 10,00,000/-
{Rupees Ten Lakhs only) each at a coupon rate of 10.60% per auman, in a single series (the “Debentures™)
om 2 private placement basis 1o idennfied categories of imvestors, being financial institutions, quabified
mmdmmmghmmmmm”ﬁmmuumu
mformation memarandum on such terms and conditions such a5 1ssue size, tenor and coupon as the Commattes

may deem appropnate based on market and other conditions and do all other 3cts a3 may be requared
in connection with the issue of Debennes, including histing of the Debennwes on wholesale debt market
segment of BSE Limuted.

RESOLVED FURTHER THAT the Commttee approves the creation of a first and exclusive
charpe over specific loan receivables / identified book as agreed with the subscribers to the Debennures,
in favour of Debentuze Trustee for the benefit of holders of Debentures.

RESOLVED FURTHER THAT Mr. Sadaf Saveed Chief Execonive Officer. Mr. Praveen T.. Cluef
Financial Officer. and Mz Jinsu Joseph, S5r. AVP - Finance and Accounts (“Aunthorised Signatories”), be
and are hereby severally suthorized on behalf of the Commpany, to negotiate, finalise, sign and execute the
pecessary defimie agreements mcludng debenfwe trust deed, debenfure trustee agreement, deed of
hypothecation. powers of attorney and other amresments, documents, papers, writing. amendments, disclosure
document. private placement offer-cum-application letter, on behalf of the Company with respect to the
Debentuges and to take such steps as may be necessary for flling of the said documents with the respective
mummmm,mmﬂmhmummfmdm
to settle all matters arisine oul of and madental thereto, on behalf of the Company and generally to do all
mdm&dmumhm,mmuwﬁ&wdghhueﬁd
to the aforesaid resolution

RESOLVED FURTHER THAT the Anthorised Signatories of the Companry, be and are hereby severally
autherized fo do all such acts, deeds, and execute or ratify all such documents whatsoever as may be
required in connection with the 1ssue of Debentures and provision of security interest on the Debenfures
inchuding without limitation execution of ratification of the requisite agres s) with the National Securities

and opeming of demat accounts, bisting of Debentures on whelesale debt muarket segment of the BSE Linmted,
Wdhmmﬁmumﬂhﬂmhw-ﬂ

For Muthoot Microfin Limited

Chief Finandial Officer
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tramsfer agent to the issue, credit rating company, AMF] appomted valuztion agency and other advisors as
mary be required and making payment of their fees.

RESOLVED FURTHER THAT any of the Directors, the Company Secretary and the Authorised
Signatories of the Company, be and are hereby severally asuthorized to do all such acts, deeds and things as
are necessary fior registering any of the documents, bemng executed by the Company, and for filmg of necessary
forms. renamns and sach other documents pertaining to the aforesaid 1ssnance of Debentares with the relevant
registrar of compamies, sub-registrar of assurances (if apphicable), Secumities and Exchange Board of India
("SEBI"), or any other authonty.
RESOLVED FURTHER THAT the Comumon Seal of the Company be affived in the presence of any one
of the Directors and Ms. Neethu Ajay. Company Secretary of the Company or in her sbsence by Mr. Praveen
T, Chief Financial officer to such deeds, evidences, writings and undertakmgs and/or other related
executed m fartherance of the aforesaid recolunons, wherever necessary in accordance with the terms
the Articles of Association of the Company.
RESOLVED FURTHER THAT the aforesaid resolutions shall come into effact imumediately and a copy of
the foregoing Tesolutions certified to be a true copy by any of the Dwectors or Company Secretary of the
Compsny be firmished to such parties concerned with respect to the issue of the Debentures.”

ACERTIFIED TRUE COPTY
FORMUTHOOT MICROFIN LIMITED

MEETH =y o=
U AJAY SR

NEETHU AJAY
COMPANY SECRETARY & COMPLIANCE OFFICER

For Muthoot Microfin Limited

Chief Findncial Officer
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CHAPTER D: CERTIFIED TRUE COFPY OF THE SHAREHOLDERS' RESOLUTIONS

MICROPIN
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For Muthoot Microfin Limited

Chief Finantial Officer
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For Muthoot Mica_'oﬁn Limited

Chief Financikl Officer
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CHAPTER E: RELATED PARTY TRANSACTIONS ENTERED DURING THE LAST 3
(THREE) FINANCIAL YEARS IMMEDIATELY PRECEDING THE YEAR OF ISSUE OF
THIS OFFER LETTER INCLUDING WITH REGARD TO LOANS MADE OR,
GUARANTEES GIVEN OR SECURITIES PROVIDED

Muthoot Fincorp Limited Limited Limited Limited Limited

For Muthoot Mli-:n:-ﬁn Limited

Chief Finandia] Officer




Placement Memorandum
Date: December 27, 2021

Private & Confidential
For Private Circulation Only

(This Placerment Memorandum is neither & prospectus nor a statement in lieu of a prospectus)

A. Transaction
during the year
(Rs. in lacs)

1. Rent paid

029 0.64 0.62

2. Remuneration
paid

0.64

s 327 225

3. Rental deposits

0.03

B. Net amount
receivable/(Due) as
at the end of the
year

1. Expense

pavables

0.06 0.06

2. Rental deposits

0.04

0.04 0.19 0.04

A. Transaction
during the year

Muthoot Pappachan
Technologies
Limited (Software

_ Support Charges)

3.00

3126 3.02
3.22

MML Exim Pwvi Lid

0.1

Muthoot Pappachan
Foundation

0.48

: 50
e 1.78 3

B. Net amount
receivable/{Due) as
at the end of the
vear

Muthoot Pappachan
Technologies
Limited {Software
Support Charges)

MML Exim Pvt Lid

Muthoot Pappachan
an

Transaction
during the year

1. Rent paid

0.51

0.69 0.32 0.36

2. Cash
Management
| Charges

18.73

8.69 2.03
12.43

3. Interest paid
on loans

4, Purchase of
Asset

5. Rental
Depuosit

0.01

0.01

For Muthoot ruliicrofin Limited

- J-—

Chiel Finarjcial Officer
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6. Commission
income
7. Reimbursement of
eXpenses
B. Net amount
receivable/(Due) as
at the end of the
year

1. Rent payables 0.03 0.03

2. Cash 0.59 0.13
Management 2.1 1.79
charges payable

3. Unsecured
Loans and advances

4. Cost of Capital
Goods payable

5. Rent Deposit {0.15) (0.16) 0.15 0.08
6. Trade receivables 2.14 1.34 2.60 0.29

10.51 9.76 5.77 2.25

047 0.58- S )

For Muthoot Microfin Limited
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SECTION 11: DECLARATION BY THE DIRECTORS
Each of the directors of the Company hereby confirm and declare that:

A, the Issuer is in compliance with the provisions of Securities Contracts (Regulation) Act, 1956
and the Securities and Exchange Board of India Act, 1992, Companies Act, 2013 and the
rules and regulations made thereunder, including the compliances in relation to making a
private placement of the Debentures;

B. the compliance with the Companies Act, 2013 and the rules does not imply that payment of
dividend or interest or repayment of non-convertible securities, if applicable, is guaranteed
by the Central Government;

C. the monies received under the Issue shall be used only for the purposes and objects indicated
in this Placement Memorandum; and

D, whatever is stated in this form and in the attachments thereto is true, correct and complete
and no information material to the subject matter of this form has been suppressed or
concealed and is as per the original records maintained by the promoters subscribing to the
Memorandum of Association and the Articles of Association.

Investment in non-convertible securities involve a degree of risk and investors should not
invest any funds in such securities unless they can afford to take the risk attached to such
investments. Investors are advised to take an informed decision and to read the risk factors
carefully before investing in this offering. For taking an investment decision, nvestors
must rely on their examination of the issue including the risks involved in it. Specific
attention of investors is invited to statement of risk factors contained under Section 3 of
this Placement Memorandum. These risks are not, and are not intended to be, a complete
list of all risks and considerations relevant to the non-convertible securities or investor’s
decision to purchase such securities. ]

I am authorized by the Board of Directors of the Company vide resolution number
dated June 3, 2021 read with the resolution passed by the Debenture Issue Committee of the Board
of Directors dated December 15, 2021 to sign this form and declare that all the requirements of
Companies Act, 2013 and the rules made thereunder in respect of the subject matter of this form and
matters incidental thereto have been complied with. Whatever is stated in this form and in the
attachments thereto is true, correct and complete and no information material to the subject matter of
this Placement Memorandum has been suppressed or concealed and is as per the original records
maintained by the promoters subscribing to the Memorandum of Association and Articles of
Association.

It is further declared and verified that all the required attachments have been completely, correctly
and legibly attached to this form.

For MUTHOOT MICROFIN LIMITED

Director
MName:
Title: Director

For Muthoot Iv!ig:'u fin Limited

Chief Financial Officer
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Date: December 27, 2021
ANNEXURE I: TERM SHEET

As provided in Clause 5.37 (Issue Details) above.

For Muthoot Microfin Limited
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ANNEXURE II: RATING LETTER, RATING RATIONALE AND DETAILED PRESS
RELEASE FROM THE RATING AGENCY
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For Muthoot Microfin Limited
| ]

Chief Finahcial Officer
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For Muthoot Microfin Limited

Chief Findncial Officer
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For Muthoot Microfin Limited

Chief Finapcial Officer
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For Muthoot Microfin Limited

Chief Findncial Officer
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ANNEXURE IIl: CONSENT LETTER FROM THE DEBENTURE TRUSTEE

CATALYST ............ L L o WA
By i il Toust ai q

M. Manju. K. Chief Manager - Resource Planning

Muthoot kMicrofin L
St Floge, Muthoot Towers,
BAG. Rosd, Cochin S82005

Dwar Madam,

Comsent 10 aCt a5 Trustes for Secured, Listed, Rated, Redeermatie, Non-Convertible Debentures aggregmting
upto INR 125 Crores to ba Bsued by your Company

Thig & with nefesance 1o the Sacussions = respect of sppointwegnt of Catahvat Trusteeship Limited 1o act o8
Debenture Trustoe for the Secured, Listed, Rated, Redeematle Mon-Conventible Debentures aggragating uato TNR
125 Crores 1o be iswed by your Company. in this connection, we ar sgrecabie to act a1 Trustee on the terms and
conditions an mutualy Mreed Setween the Trusties and the Comparny

Wie harely comwey OUr SCCEptEnCE 1o act a5 Debenture Trustees for the faid maue Debentures, sulbject 1o
sxpcution of Deberture Trustes Agresmert as par Reguiation 13 of SE8 (Debenture Trustes] Regulations, 1993,
Irrely SETEEING 10 CTEGME the wecurily within The tmelng a3 per rebevent Laws [ Reguistions and in the Offer
Document | Inforsmation Memorsndum | Disclosurs Document and company agresing [ underisking 1o
Mmhmdumm}“lﬂﬂmﬂmdl_ﬁ
soruritios] Reguiations 2071, SEM [Listing Dbégations & Disclosure Requirements) Regulation 7013, Cormpanies
Act, 2013 and Rules thersunder dnd othes apolicable aws s smended from tire 10 tine.

W are aiso sgreeable for ncision of ur neme a3 trustees in the Company’s offer document/disclogure:
m-‘m“mnummﬂ“mrm-ﬂﬁ-

regured
[ We sccept the absve terms
l e e 8

NOTE: 'mmﬂh#umh#ﬂnﬁmfﬁ
mu--m-ﬂ.n—m“h_ﬂﬂhlﬁh—‘ﬂ
ﬂ-ﬁm-ﬂmﬂﬂu—.'ﬂ_ﬁ.m-“dn
stntutory Tues Mready paid would be mindes.

For Muthoot Microfin Limited

Chief Financial Officer
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ANNEXURE IV: AFFLICATION FORM

MUTHOOT MICROFIN LIMITED
A public limited company incorporaied under the Companies Act, 1956 and validly existing wnder
the Companies Act, 2013
Date of [ocorporation: April 06, 1992
Registered Office: 13th Floor, Parinee Crescenzo, Bandra Kurla Complex, Bandra East, Mumbai,
Mazharashira
Telephone No.: +21 - 484 - 4277500
Wehsite: www. muthootmicrefingem

[DEBENTURE SERIES APPFLICATIONFORMSERIALNO. [ [ [ T [ T [ T T |

[3sue of up to 1,0 {One Thousand) Secured, Rated, Listed, Taxable, Redeemable, Principal
FProtected, Market Linked, Non-Convertible Debentures (Debentures™) of face valne of Rs.
10,00,000/- {Rupees Ten Lakhs only) each, aggregnting up t¢ R=. 100,00,00,000/- (Indian Ropees
Hundred Crores Only) with a green shoe option of Rs. 25,004,080+~ (Rupees Twenty Five
Crores only) to retain additional subscription, ¢ a privace placement baxis (the “Tssne™).

DEBENTURE SERIES APPLIED FOR:

Number of Debentures: In words: -only
Amount Ra, {-In words Rupees : Omly
DETAILS OF PAYMENT:

Cheque / Demand Draft ¢ RTGS
No. Drawn o0

Funds mansferred to Muthoot Microfin Limited
Datad

Tatal Amount Enclosed
{In Figures) Rs. /- (In words) _Only

APPLICANT'S NAME IN FULL (CAPITALS) SPECIMEN SIGNATLURE

APPLICANT’S ADDRESS

ADDRESS

STREET

CITY

PN [T [ (Peone [ [T 1™ [TTITT]I[T]
APPLICANT'S PAN/GIR NO. _ IT CIRCLEAWARIDYDISTRICT ____

WE ARE( ) COMPANY ( ) OTHERS () SPECIFY

For M L:lfiﬂGE?P-'iiCI'cjﬁ:i Linited

ChisfFiflarcial Qfficer
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We have read and understood the terms and conditions of the issue of Debentures including the Risk
Factors described in the Placement Memorandum and have considered these in making our decision
to apply. We bind ourselves to these Terms and Conditions and wish to apply for allotment of these
Debentures. We request you to please place our name(s) on the Register of Debenture Holders.

MName of the Authorised Designation Signature
Signatory(ies)

Applicant’s Signature:

We the undersigned, are agreeable to holding the Debentures of the Company in dematerialised form.
Details of my/our Beneficial Owner Account are given below:

DEPOSITORY NSDL and CDSL

DEPOSITORY PARTICIPANT NAME

DP-ID

BENEFICIARY ACCOUNT NUMBER

NAME OF THE APPLICANT(S)

Applicant Bank Account :

(Settlement by way of Cheque / Demand Draft /
Pay Order / Direct Credit / ECS /
NEFT/RTGS/other permitted mechanisms)

FOR OFFICE USE ONLY
DATE OF RECEIPT DATE OF CLEARANCE

{Note: Cheque and Drafis are subject 1o realisation)

We understand and confirm that the information provided in the Placement Memorandum is provided
by the Issuer and the same has not been verified by any legal advisors to the Issuer and other
intermediaries and their agents and advisors associated with this Issue. We confirm that we have for
the purpose of investing in these Debentures carried out our own due diligence and made our own
decisions with respect to investment in these Debentures and have not relicd on any representations
made by anyone other than the Issuer, if any.

We understand that: (i) in case of allotment of Debentures to us, our Beneficiary Account as
mentioned above would get credited to the extent of allotted Debentures, (ii) we must ensure that the
sequence of names as mentioned in the Application Form matches the sequence of name held with
our Depository Participant, (iii) if the names of the Applicant in this application are not identical and
also not in the same order as the Beneficiary Account details with the above mentioned Depository
Participant or if the Debentures cannot be credited to our Beneficiary Account for any reason
whatsoever, the Company shall be entitled at its sole discretion to reject the application or issue the
Debentures in physical form.

For Muthoot Microfin Limited

Chief Finagcia) Officer
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We understand that we arc assuming on our own account, all risk of loss that may occur or be suffered
by us including as to the returns on and/or the sale value of the Debeniures. We undertake that upon
sale or transfer to subseguent investor or transferee (*Transferee™), we shall convey all the terms
and conditions contained herein and in this Placement Memorandum to such Transferee. In the event
of any Transferee (including any intermediate or final holder of the Debentures) suing the Issuer (or
any person acting on its or their behalf) we shall indemnify the Issuer and also hold the Issuer and
each of such person harmless in respect of any claim by any Transferee.

Applicant’s
Signamre
FOR OFFICE USE ONLY

DATE OF RECEIPT DATE OF CLEARANCE

(Note : Cheque and Drafis are subject to realisation)

(TEAR HERE}
ACKNOWLEDGMENT SLIP
[ (To be filled in by Applicant) SERIAL NO. [Flecdal= Iz B & 1= [=]
Received from

Address
Cheque/Draft UTR. # Drawn on for
Rs. on account of application of Debenture

For Muthoot Microfin Limited
|

= FraveerntT
Chief Fancial OFficer
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ANNEXURE V: LAST AUDITED FINANCIAL STATEMENTS

Sharp & Tannan Associates
Chartered Accountants
BT Narwnan Bhaven, 227 Manman Pont
Mgmbai (Bombay] 400 021, IMDLA.
+91 23 6153 TS0O ; 2302 3224 7 BAST
*¥ 2F 2203 IS0

smny

Independent Auditor's Limited Review Report on unsudited financlal results of Muthoot Microfin
Limnited for the guarter and sbx months ended 30 September 2021 pursuant to the Regulation 52 of
SERI [Listing Obligations and Disclosure Requirements) Regulations, 2015.

Ta,

The Board of Directors

Muthoot Microfin Limited

{CIN: UES190MH1992PLODEEI IR
Musmibal - $00051

Introduction:

1 We have reviewed the accomparying statement of unsudited finandal resoits of Muthost
Microfin Limited [“the Company”™) for the goarter and six months ended 30 September 2021,
rogether with notes thereon (“the Statement”) being submiited by the Company pursuant o
mmdwnﬁmwimmﬂmwﬂ
Regulations, 2015, a5 amended [“Listing Regulations™). Attention & drawn to the fact that the
Statement includes fgures for the quarter endied 30 June 2021 and 30 Saptember 2020 which
have besn approved by the Company’s Board of Directors but have not been subjected to review
since the requirement of submission of quarterty financial results and cash flow statement has
become mendatory only from 7 September 2021

2. The Ststement, which is the responsibility of the Compamy’s Management and approved by the
Company's Board of Directors on 13 December 2021, has been prepared in actordance with the
recognition and measurement principhes [aid down in indian Accounting Standard 34 “ietcrim
Finoncial Reperting” (“Ind AS 347, prescribed under Section 133 of the Companies Act, 2013, as
smended (“the Act), read with refevant rules issued thereunder and other recognised
sCrounting practices and policies yenerally sccepted in india and in compliance with Beguigtion
ﬂ&&:mwm&nﬂmmﬂlﬁmﬁwnwmtﬂm
Our responsibilty is 1o express a conchusion on the Statement based on pur review.

Scope of Rnvieer:

3. We conducted our review of the Statement In accordance with the Standard on Review
Ewlmﬂm-mmqmmwwwm
Indzperdent Auditor of the Entity” issued by the institute of Chartered Accountants of India.
This standard requines that we plan and perfarm the review to obtain moderate assurance s 1o
whether the Statement & free of matorial misstatement. A review of interim financlal
information consists of making inquiries primarily with compary personnal responsible fer
fenancial and accounting matters and apphying anabytical and other roview procedures. A reviow
is substantialty bkess in scope than an audit condurted in accordance with Standands on Auditing
specified under section 143{10] of the Act and consequently does not ensble uws to cbtain
mMﬂmﬁw”ﬂiwmmthuu
awdit. Accordingly, we do not express an sudit opinion.

MMLQZ 202122 SFS LRR

Aipn st Mhrecabed, Bareds and Pune. Associste Dffices at Bengs ‘Chennal, Hy Mgws Oaihi and Fanyen (Gon).

For Muthoot I'Ticrufin Limited

Chief Findncial Officer
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Emphasis of Matter:

4. We daw sttention to Note 5 of the acoompanying Statement, which describes the uncertalnty
relsting o the effects of COVID-19 pandemdc on the Company’s operations and the
congequential impact on the appropriateness of the impakrment losses recognized towarnds the
loan assets outstanding a5 3t 30 Seprtember 2001 Our conchusion ks not modified in respect of
‘this matter.

Conclusion:

5. Based on our review conducted 35 stated above, nothing has come 1o sur attention that causes
us 10 believe that the accompanying Statement, prepared in accordance with the recognition
and measurement principles Bid down in ind AS 34 as prescribed under section 133 of the Act
and other recognised sccounting practices and polickes generally accepted in India has not
dischosed the information required to be disclosed in terms of Regulation 52 of the Listing
Regulateons in this regard, Inciuding the manner in which it i to be dischosed, or that it contains
any material missIaTe et

Other matters

6 The Statement inchudes the results for the year ended 31 March 2021 and six months ended 30
September 2020 which were audited/reviewsd by the predecessor suditer who issued their
warnadified opinion/condusion vide their reports dated 03 hwne 3071 and 10 November 2020
respactively.

7. The Statement mchedes the results for the guarter ended 30 September 2031 being the
balancing figure between the reviewed figures in reipect of the sic months ended 30 September
2021 pnd rranagement certified figores for the quarter ended 30 June 2021

Crur conclusion is mot modified in respect of these other matters.

Tirtharaj Khot
Partner
no. [F) 37457

BAMIL 42 2021-22 5F5 LRR Page 20f1

For Muthoot Micmﬁn Limited

Chief Finakreial Officer
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For Muthoot Microfin Limited

Chief Finpncial Officer
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For Muthoot Microfin Limited

Chief Fihancial Officer
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1 The sbowe iesols have boon rvewed iy o Ml Comeniiee e acroved by e Board of Diresion of Muihoo! Ncroln Limimd af helr
g maelingy feld on T} Dacermiser 2007

2 Tom bl newults of Te Cormpar, Saves bisin praganed o @cdiy cari wi Indian Acrouning Standens [ng A5 robed onder secios 133 of
e Companies A2l 20%3 [he AT e wih Companies [indie Accounlig Standaeds) Fluiss, 215 w5 omended by Companies (indie

A ——————— B e PR T

Aocouniing Starcianis] jmendment) ey 2015
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INDEPENDENT AUDITORS REPORT FY 2020-21:

For Muthoot Microfin Li mited

Chief Financigl Officer



Placement Memorandum
Date; December 27, 2021

Private & Confidential
For Private Circulation Only

(This Placement Memorandum is neither & prospectus nor a statement in licu of a prospectus)

BMALITHOOT MICROFIM LIMITED

Independent Auditor’s Report

To he ambers of Muthoot Mierofin Limited

Report on the Audit of the Finarcisl Statemants
Dpauon

1 W nave aucted he accomparnymg financeal statements of
Mushood Microfin Limsisd [ha Company ), whtich compriss
i Bakance Shesl &8 af 31 Mach 2097, the Smiemend of
Profi and Loss (including Coner Compeehanshe Lossl,
e Camn Fiow Sialerrent ana ihe Sialsrneed of Chinges
n Equity lor ihe year Than ended, and a semmarny of e
wgrificant scoountryg  polices @0 OFer  Seplanatony
oo,

# I o opision and o e bos! of o SloRESon AR

BOCONENG 0 e SDISNtons ghan 1o U, e akonesad
firancial sataments gha e lofrmation reogueed Dy e

Acroiting Standards (nd A5 specied undar Section
1 of the Act, of the stabe of sfais of the Company & at
31 March 2021, and i ks (InChating ofher cormpeshanshg
ics). itm cosh floses and the changes o osguity Iof e year
enchid] on Ml diate.

Hasis for Opinian

3 W conductsd our Bl I GCTONRNCD wih fhe Standiands
on Auditng specilied under aschion 14310} of the Act.
Our responsibiities under INose standands am fuhar
described in he Audtors Resporsindias for the A

of the Financial Swatements section of our nepot. We am
mdepandent of e Company in accordenes wilh the Code
of Eshecs msusc by i institte of Charemsd Accourtants of
India {HCAI) iogEthar walh ine ethical requinenents that s
ralaant 10 Cuf At of Bn financial stalements under the
Drweslons Of Ihe ACT B0 e naes Morsunceer, and wa e
huttied cur offer effical resporadibieg i ROCOYTIANCE with
e uirerents and e Code of Elhics. We Delieve
that tha audit oviticnos wa have obtsrnd I8 auiciant gnad
O A0 peThvecie 3 Dasis for Oun opereOn.

Emphasis of Matier

4 W o SNEnton Yo nobe 52 10 the acoornganying nancial
stutorndnts which descriDg ¥ uncenainies mdating o e
effects of COVID-19 panoers cutbeaa on i Companys
operabions, e extent of which 8 signiicantly depancant
on futus doveloprronis, as they evobes. Ous Gpamon s not
mucifie 0 nespect of s matiee

Koy Audil Matiers

6 ey st maitors aee Bhose it t S, 7 our prolsssionsl
udgrmant, ware of most signiiconoe in oo sudl of Be
firancl stasements of the current pariod. Thase matiss
warn ocdressed n P oonled of our st of the inancial
SIHERTITE A% B ok and i emEng our openon Buneon,
e w O Aol p s e et Do s

£ W have cetermined the matians descrited balow 10.be the
iy At mations 10 be cormirueaiag o our rapor.

Kty audit matiers. How our sudil addressad the key audit malters
A Recognition of imeresl income (Refer note 23 of the Owr skt work inchuded Dud wes nol resiricied D, Fe
sccompanying financial siatemenis) fofiowing procacuncs:

Revenus of the company consisls prmanty of imenest income
charged on ioan assets. Total interast iNCoMG rocognised in
it financial year A020-21 amounts (o INA G200 TE millon
(20V-20 MR B.053.91 milion).

Such nieres! come & rmanally compules by e
rranagermant on the rEporting date and moorded on the hass
of aotuml money collected from o oustomers o8 Sdusied
n the general ledger with e intores socrned of rlarest
i N GOVENDS.

Considering the volsme ol raneactions and maerisity of
armounts wwnived, signifcant audilon SENGON 5 equed
test accaracy of ntarest ncoms recogresed duning the period,
wa have dentified recognition of ntenes! INCome &S & Ly
Eudit matbes,

+ Dptarad an undarstanding of Management’s process ior
recogRizing nberest NCOME. INferes! accruad and imeres!
colsciad in adwarce.

» Evsluatod the design and tested fhé  operating
affectveness ol key controls around above mentioned
process.

* Evahumied the accounting policy for secognition of inkeres!
income In accomiance wilh appicabie  Acoountng
standans.
= Obsained mansgemen working of recomputation of
intetast incoma sarmed duting the year and mconcied
the surrEmETy totals with the Srancial staternents 10 ensure
completencas of he underhang data on whech nserest
incoma is recompaied by the mansgemenl.

For Muthooct Mifrofin Limited

Chief Financtal Officer
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Key sudit maters  How our audit addressed the key audit maters.

wOrking obianea as anove:

* On & asmpls Dase, eeled he nlerast ncoma earmed
Ouing the year by Wspection of ha approved loan
e, COCT St the yAr and an indepondent
recornguiation of he amount of inerest inoome moognized
during the yasr

i i subtstanitres anakyoal rOCE0ERE SLCh a5 ratn
analysis batwpen the intoresl income and cutsiending
lcan portioln duning tha year

* Enswsd appmprarenass and adequacy of dciosures
o e el moome i e acoompanying Bnancisl
stassmanis in aceordance wih he applicabls scoounting

B Computslion of impairment icsses on loan sssets and
implementation of COVID-19 reliel measures. (Refer novwes
1jia}. 5 mnd 434 of the Bccompanying financial stxtements fof
redated disclosures)
As af 31 March 2021. tha Company s reporiad otal gross
oan mssees of MR 3504578 millon (Maech 2000 INA
27.506.4% miion) againet which an impsirment ioss of INA
200121 miion (March 2020; INR 1,888.44 millon) has bean
recordied
The calculaion of mparrment iosses on DS s Compi
#nd & based on appication of signficant management
Rsclgrmant and the use of diflerans modedling techmgues and
AssUMpTicns which have & matera fngact On meeoried profes.
Tne Company has appied a v stage approach based on
Wh“mu"_"mﬂ_m
A wihath s 88 foliows
= N the loan i ol credit-Enpaied on initel recogrition. Bean
it i clessiiad n Slage 1 and 1§ credt ek & continuolsly
mandomd by the Compary L B Setaull in mpeyrmens i
wathin i range of & 0 30 days
i ool i is rrowed i Shaga T bt s not yet deermed o
B coedit-ampaioc 9. the el 1 repeyhent & wain the
rangs of 31 o 80 days.
» H the koan is cradi-imgained, & is then mived 1o Siage T Le.
the detault in repayment is more man 90 days.
The Expacted Craos Loss (ECL) i reasued at 12-monih ECL
for Saspe 1 oan assets and al iletme ECL for Stage 2 and
Stage 3 loan assets. Signilicant maragament judgemant and
ammptions irvobved 0 measrng ECL reduires

= Oetermining e critesia ior & significant nesease n crodi
ey

+ factoning b itung economec AsSLmERans.

» wchniques used 10 determine pobabiity of defaull, loss
gvon celaul e Bapose a2 coli

Thesd parametars sre derves rom e Company's minma

evelkopid shatisoal models, offwr Nisoncal data and M-

scnnomis Moo,

= Chataine wn unisrsIanding of the modeling mchnicues
adopted by the Company ncluding e koy inpubs
o assumpiions. Sincs modeling  ESsUmPEONS. and
pammeters ane based on tslorcal Oath, we esswssed
whather hisiorosl expevience wes regresentitive of
cirtenl cHcumsiances and was Felsant i view of tha
FECEN! EMDEINTEN! NS5 NCLred ‘wiEhin The nortioics.
* Assessed and WEed Fe desgn  and  Opomaing
aBoctiverss of key mamal and sdomated contols
over oompleteness &rd ACCIFRCY OF T kay mputs and
sesumptions conssderad for caloulation, recording and
moricnng of Bhe impainment ioss recognized.  Also,
ovalusted e conirols ovar T modafing prcess,
alckation Of SE N0 FEMe ARProvAIR.

of Bt cash Aows by conobonting |t wih the ageeed
repapmient schacides of the hormseers.
Evaluated the sppopiatencss of 1he determination
of migrifcant ncrease 0 credd rak and fhe basis for
claemfication obvarous expos.ses Nt vanous sages bythe
maragemont in SLCODENTE wWith e nelevant acoounsng
stanciards. For 8 sample of oxponres, we aiso testod the

of parsmaters such &s probability of defaull (PO) o loss
ghven dedault (LGD). inchxding the adiustments macde to
such estmates on acoount of COVID- 13 mpict.

For Muthoot Microfin Limited

(

Chicf Finangial Officer
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e OV ¥ Feguiawory  Package Assel  Clesedication
il Prowisicning” snnoonced by e Aeserve Bank of india
e B} on 37 March 2000, 17 Agil 2D and 23 My
M ("colleciwly sloed o s “COVID-3 reguimory
package™]l whach has been consdered by $w syt
o CTERCAEON g pEvEng of e asmets for mpssiment.

PRAT O Bocount of ongesng mpact of COVED- 18, dogree of
ST (PRSI el B QRN R
RIS ok, NE aea requred sgnificant auditer
anantion D Sl Sach OompEes ACCTANENG eelrmates and
rEg s DB RN 5§ My Sl mEnee

W go dree denion B nole 5 I e accompanging
SranCia  SEENTEEE. AR ORecriDes e UnODrRnios
selalrg W the sfiecs of COVID-Y penoemic outtvess ard
e corssguentisl mpact on e appeoeraleness of the
Impairmend povision recognived  Dweds e oan assel
! 1 31 Msrch 2021

TS DF DOFTWARTS in BOCrEano with the rimotnns givee
by Bt bt oo St Dl Tk OOSTOEEON. Wil
resgenct b mmmed Clamedflcaloe arud (moesierig e e
por fuch diesciions.

- WiEh respect o Be mareQeTenls ssessmend or e
venarsrrenl of arkiteonl AIOVSIRS ¥ D6 TE0E OF MO0 06

st o suich endvarte Gas oy wneratning of the ek
prriias of S custnerary of e Company

» Assemssd e sppropristensss sed adenuacy o e
revistoc presertaton and dscieunes of note 47 TFnences
e rgoTTers” ke the freeciad siateerenms B
FCCTRERCCA i e apphcabls accourtng Sencees

; measiered at far vaiue {eter notes
Txii) § and 41 of the actompanying Tnandial stetements for
relted disclonres |
Tre feaarnl wmkeants of e Company Dok beancs?
AR abued & i veee Toe e ssely Mkt 6
fer walie ma wt 0 lleech 027 m B3RS G0 milon (hdasch
03 MR T.TET 30 milion). bepacd of e same on DEar
cormpeherENE noome for the e srdecd 37 March XK@ 8
R E2T 58 prilllon (201620 R 44 L milien] (st of sae).
Tha fair vaive of companys froencil aessl & determined
Iy T FranGgETOnt with e heSn of LSO SEDars. ueng
R WA Chrgues whch Pvohve e eaercee of
M [y TN TSRO i T st rTeons. e RELES
R
Eatwrabion oreensinty hem Leor detecmined fo b Mgl
Bose Enancul SeE Whart Rgriicent vhluston vyals G
wrnikmmerenlin [Le. el 5 rorraments). As a 31 Marck 205,
Srarcial aeity worm MR 9 HBd S0 miion (Mot 2000 PR
A0 B oilnd me vkt weang vl 3 vekuesion e,
A S B T
Conmdenng Tw sgnifced oeges of uogamens and
wlgCly rwobeed 0 B ESUTAtOR a0 Wiy RTINS
el i pterminng the bute cash ows which are used in
o e by POy TR, v Pl b e
far vRlLAsien of Sraecil assots 5e i ey Rkt e

Dot st work inchacked. el was mol imited o, e folkowing
orchues
= Oetared o oroersiancing of Te srarogeenfd Sroceds

i

- assssmvent  of  SCoGLNGrg  Wesrmed  ior  mush
SrarECTOnE I esoealancn wilh T requesrmernts of Ind
AL WS, Fnanou ngerumants.

- et of Srancil wmebs bt B b valusion
FEAETANY  (eprabls DN MeamE AW no
Ry

- dnlerwesng e oplUl dels enc mo0Es ol o
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» Eemhonled the oesgn end el e Openeiing
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* poioed acdioes sxpenl 0 el appeoprisensas of
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FAT. SFREY REEAC) T ther COATCMIg

& Agpmand T aiabaity s cormputenmsy of urokeTeeg
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FINANCIAL ETATEMENTS

o our sudt scdressed the key audkl matiers

= Oipgired specify repesontaion from e g
with respect 1o identficanion of sssignanis financal assets
camed & tBr velue oolding mpact of COVID-9 on
Such enhcmtion.

= Assscsedd e appesprstersas and adequacy of the
relaten daciowires in nobe 41 Founcu! nsbtomets ano
fair vabos disciomse”. In Gocordance with the applicabis

g

E“-ﬁhww

Dy e your anded 31 March X217, e Company has
migrated 10 8 mew lOBN Management sysem ‘SenenePro’
(secept o accruml mochiln) boen e anwinds  gystem
ILequey ) oF in operatee

mCome. Fnparmend on o amorgsl oitwrs. The controls
i try e Compaty o I8 (T SFIRSTant ostermrs
[ur ARG Ty, Soouracy. completrens e vadiity of disla thet
s prcessed by e ApOICHENONG And B clmately Ueed o
frumcaal tepan by

Such sgniicant system chanQs noreases the mek o B
iy brwcid oonDiEs anwwTeiTent. We have focusest an
s rrmgraticn tha 0 e sherur visk of sy and igeEcy such
A B ey T oL B CoMpany s Fancial aconanting and
reporting process. Herce conscianng e sigriicance of e
activity B e voluma of fhe s DORICHG TWGlvad 1 e
igRicn: pIoCasl wo D Setermrad B6E 0 e 8 ney sl
TRt for CUPRMOT R L

wlardarde

Vo ke speiond [T maitcr a5 part of o SUBT WaT

1o periorm sudit procedures which ncloded. thl were not

firnit 353 v Toicaningy:

» Ciinegarenad an oncenemncing of e Company's mgraton
prooews camed ool dorirg e Curvert year enced 31
harTT R

= Evshomtor! the contmbs. estatished by e, menagenen
R the Gralion acTivity [0 ersune The actvify P D
CormEiatad ADETIDEANY.

» Apmesmnd, pecng T TG, w ually of cormses
N place dotng the Enplaentadion of e new loan
mansgemant Bysionr. fhe tigor of e LSS ROTEpERNOS
Imaing Tonchecod Dy e oser of the syster and the
M“m—u&“m

= Evnbiming e cesign and weed the  opeesing
effecivorsss of vy Bomated and (T depercdent i
cxsrireks. beah Tolore adl aftor T gk, nckuding T
pErErEl ConirOE.

* ‘iprihad Tl e Dre-rragraion and post MRPSION e
wers Spproeec by Sw respoctve suherned pessoresl
ey e Oyperatiors and Fnance earrs, siong weif. T
PATSONYE NOFT RO T

o Wigriligd el e COMWRSION Taports ane pooseasd SRR
AN R B & DOrTRarad reci R LSS e

» Vorlod, on & s Dask, el e Dulnnces pee loan
D8 has s appecorisiely eansleced bom Legacy’
(orutwhiia system) o Doaarwro [Ree tysiem) o enaure
e perracy and Corrgltiness of S Mg aCily.

» Otvimsned e ascaplion mporis Qerenabec dung date
0 gy, i Deion sectified and recieary sign off e
ol By e mansgeenent

* Wi it pEriORTTE bt such Srrcede nCling
rverer of  feconoiuions  beteson e fen  Sysiems
parlormad by e MANSGETON 10 wno W SLIURCY
et complesnrmss of cuts wegeion actadly
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Inipemation oiher than ihe Financial Statements and
Auditor's Regor] wreon

W Those Bowrd of Direciors & @5 Msponeibie for oversesing
o Cormparry's Srencal aperng pearsss

7 The Cowmpary's Board of Dociom s msponsible for e
other mhomation. The ofs DErmelon Comprses e
ritrmatinn nciuded m e Anmusl Asport. Dl oogs not
nciue the Broncisl staterments Snd GO SRS epaT

Auditor's Respordbiities tor the Acdil of the Financial
Simteene e

11 Our ab@cIves afs 1) oPen sssscnabie asssance sbool

feveon The Apmual Foporl & espectes! fo b e
ecaliEhie 10 S SAEY The (aie of T auciior s et

Ty gpiedon on e nancs! satemants doos not oo
T ofer nhorrald’ A0 we W Tl Srpeees Ery b of
R TR A IR ST Tharein

iIn CONPRCROn with o it of the SRenCis SEMERTEIS.
Ol FeEpEnEniiny 1 10 Aeact the Stfer nkorPTREEON e reies

T firrciel ssbemants o S rRbeciQe Dot e
Bl O QWAL BODAS b Bar maberaly MngTARs1

When we med e Aol Fepon, §owe oonckets et
W @ rterial MeEiETeTE S W S MR
coFTEnUrRC e Fo Pl 10 Do charged with gover e

wterier e Saicd SLElETREINS. 56 A whoke wa g Bum
ratoral memaseert, wheder e i VBT OF @V an
o mSuS BN audiors nepon Bt inchucdes G oERCn
Femsorstie asssaics & 8 hagh ovel of sssurenos, but
ol @ guarardes T 50 SUON OGO N RCoodance.
win Smncaros on Auding wil sweys 0SS 4 matena
FumstterTerd whar & Gumts Ateterenis Can arse RO
frau] O e AR B ConEOEe matonal f, indivicuslly
o e e aggregate, Boy could reascrably be sspected
e T SOONCITEC CECHTR. of ey, tan o the
s 0f Mwas SO ety

12 An part of an audit in acoosience with Strdancs on

Aedtivgg, wes saRrClen probrseonal jpogmert and ek
o SRS oo e wl Ve abty

= iy B0 AbrRR T TERR Of TrAnOrias mesate T of
W il simtrerty. it O 00D TR OF e

RGN a0l paionT Elt ROCEIEEE TRIpONENe 10

Responsibilies of Wasagemsnt and Those Charged
writh Gevernance for the Fimanciai Stalsments

A The sctompamng boencis SEemeares e Geon

FOEE TS, 30 Dhimn mec cvicirice Tl 8 slogry
el Emproprishe 1 prowics @ s for ous opnien. The
R e e s e e ]

mopmrved by e Comparsy's Bosrd of Deeciors. The
Compary’s Board ol Owechws & sepormils lor the
rmSory staed 0 secnon 138(5) of T AT Wil AESDECT
0 e preparaion of Nees Wancsl satonents Wl Qe
& rus and G view of Tw fancel poslion, el
TR MChaing offer CompranERe N8, Changas
1 sty and cash Bows of e Company i acoordance
with fw sccouning rinciplos. gorerally  accagied N
incia, clsdng e ind A5 specified under section 133
of e Aot This MegcrDely S0 nchaoies Manenets

W e AL SRGCINSy O arEaring The SCOUTRCY
arnd Cormpheternes of the sconuning moons releverd 1o
e propsaraion e presentaton of T Srenc st
Wt ghee o wnd fal view ancl mee e Tecr el
il walhe e 10 e o eTrin

W prepRting I Brancel SRS, MANRGEMeN
e p ke Bor maiei g e Cormpursy B abwiiy W Corirtue
- A ponyg concen dsciosing e appicabis mamers
it 1o QUG TOMCERT e g T Going GO
Deasin 0 BOCOUNENG Lrioes Marernard e e W
Squariabe W (ompary of 10 Conse operacns. o hag ne
sanliniie, sl bl &3 30 s

trowm trud = Pighes than lor one nesalting i o
an s may Eveckes Golluson. frgeny nhendore
TSRO, ACR[VESSNTETTS. O W Dwieras of
T o

*  Ostain wn unchorbacding of ibome Contred rekear 1o
e g o Srciee 0 Cheig st procechoes thas are
AErOpnabe o NG Cocumstances. LUncds secton 1T}
i of e Ack, s s 2l Msporsitls b expreseng
T ogErecn an wheiher B Coopany hes SCigpe
el finoncsl corvnis Wil refance o SRanc
lssbeTasrts, i gRaCe A B opesing sthectyares of
e

»  Eviiluste B sppogreeness of accountng poices
o] el e reapeotal s o SCCCuTng wRSTa.
el rodeinch Goaciom i T Dy aRGe TR

* Corchahs on B SpEeTry e i-of MOragEsTeriy uke
of e Eng SonceeT Dats of soctuning snd, based
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sy camt wgniloand doult on e Compenys sty
10 conines a8 & going SosceTn ¥ oee conclude Pal
W malerisl URcorainty seS, W oW wogued 0
s aftenkon 0 o Euiiors epor 19 e el
dincinre n Sw eaccel swerends o § ach
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= Fumnsim tha ol prosortahon, siraches gno contont L]
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B LT A e}

I W comTTaficale with Fome chaRged weih QUWSTENCE
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nietdy tharing o s 9

M We piec powels fose cheged with  gowrrence
il § ESAWEed Pal G DewE COMpEST Wi aEheean
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MENEE al Mgy masonahly e thought o bear on oo

il avad whmrs e, e waboguards. o

15 From S reslieny cormurcaied wil S Chased wilh
GOEETENCE. W ChSETTINE ome maRers Pl were of rmosr
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SR PR BV B AR e ey it matiers. We
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TR S NOE D SETITnST o0t i o regor] DeCase
ey adiversE CONSECGLBNCES Of DONg &0 SO sesscralbiy
e apecied 10D OUbSIDN e Dubhc e borofty of
mach porrTEsCEion.

Raport on Other Legat ivd Risguigtory Rsquiremants

W6 Bamad on our o, e tepon S e Conrpacsy Mae ror
PN O PREIG SO By MAraessl remreation durng
e yont Accorcingly, repning andes section YEF1E) of
wa AC iy nol BpEHCale

17, Ax recuired. by the Companas (Acciions Report) Ceee,
2016 Mitw Decier ) st by S Canirel Dorvsromand of
iy i e o sechon 1IN of dhe A we g R
e A | 4 SN on Bw reallers agsecifed

N mer opeion, e aineenaid fireoral  siatements
coenly wilh ind AS speciied under secson 133 of e
Ak

on the bass of e willen fopEeETIRons. recaned
frearn s cirectons and teken on recced by the Soard of
Dwecions, nors of e ciaciors am derailbed &s on
31 M 2021 Fors being SRoosted 55 8 e in
trrrey o pecion TEACY) of W Act.

W MEvE SIS0 SuOMBd e mamal nanoal corimls
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W R SRSCISUM TOOUIETECES felaling 10 ROREROS
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o 30 Deosmber J0ME. which wee 0ol felvvent
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INDEPENDENT AUDITORS REPORT FY 2019-20:
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INDEPENDENT AUDITOR’S REPORT

Ter the Mierers of Muthoot Blicrafin Limied
Raport on the Audit of the Financial Statements

Opinion

T W e Suadited e BCCORmanTyng Bnanci sistements of
Muthaot Wecrofin Limilsd (he Company’). which compnss
the Balance Sheel &8 &0 51 March 20230, B Salemont of
Profit gnd Loss (nchuding Other Comgrehanaive incomea),
the Cash Fiow Stafement and the Statement of Changss
i Equity for the yeir en ended, and & surmary of ha
significant accouning policies and ofher  explsnatony
A TTERON .

I our opinkn and W0 e Dest of ow nlormation mnd
Accoring o e explaratons gven 0wl Be aloressd
fnancial sademenits give Fw niormation regured by he
Companigs Act 2013 (Ach ) o e manmer 56 reduined and
Give @ e and i view in conformity with e sconunting
principies Qenaraly accepled o ncka nchading indian
Accounting Sindands (Ind AS) spectied onder SecTion
159 of P Act, of The stabe of sflaes of e Compsary a8 8 31
March 2020, and its peoll (inchadng civer comprehanahe
incomp), s cash fiows and The changes in agquity lor the
e Grded on hal ose

Basis for Opinion

3 We conductd ouf Bl N accondance with the Stencends
on Auditing spacifed undker sechion 1430100 of the Act
Our resporgibilifies under hoe standards am further
descibed i the Audlors Responsdaied for the Audge
ol the Financial Staterments secton o o epon. We we

independan of the Company i scommance with ihe Code
of Eincs swued by The insitute of Chaensd AcOiunianis
of India (HCATY IDQBSTET wilh The sthical recreremments that
e rebinand 1 oo sudel o he Enancial sialermants nder
e provesors of the Act and the nules thereunder, snd we
Pt Il S DI S FRGONEIGGS € RCCOIIMNES
wlth fheree recparTenis an the Cocke of Efhics. W Dl
sl The Bl envidence we have obiamed & suicant and
mpppriatn o provice & besis ko our opinich.

Emphasis of Matter

A W drw afheniion wonote S0 o e sooompanging Snancial
salemants, which desoribes e unoersingy edsling ©
the sfacts of ®w COMD-Y pandemic outbresk on e
Corngairny's operalican. OuF OEmon & not modifga in mepect
of this masies

Koy Audit Matters

B My much mathess are nose maliers fhat, in our probedsonal
jdgment, wevs of mosl signiicance i our sucl of P
Brundial stasments of the curent poriod, Those maters
_m—dhhwﬂuuuﬂnm
staleTards & 4 whoie, and In mng our opinion theneon.
AT e 030 Pk Pl @ BECETEN ODINON 0N Mkl makens.

W P deberrrired the rodlors describod bedta b be e
oy muclit rmnBlers 1o be Sorreruracaled in o rBEaOnL.

Koy audit matter

How our sudil sddressed the key sudit matier

{a) Recognition of interest income (Reter note 22 of the

accompanying financiasl staterments)

Revenue of ihe compary consists prmarily of inberest e
income charged on an assets. Total inberest income
recognised in e linenck year 201520 amounts o
T 6010 87 rmlion (201819 7 5100 28 rllon).

Buch nforesl incorme s manualy computed Dy e
managemeant of the reporing dabe and recordd on e
basis of achsl monsy Collecied fom e CUSIDMErs a5
acusted in e QEnera aoger win the irerest actrued
O INBEFEEL FCaRSd N aChanon

Chr Budi work inciuded, BUL #as Nol Tesctad 1D, o iofowing
prcedses

Obtsired an undersianding of management’s process for
recognizing intarest income, intenest acorged and intesest
colecied in BOVENCE:

Evalualed the design s esied (he Operaiing sfeciiness
of kay COAFOE Sround ADove mertioned process.

Evaluated tha acoounting policy for recogniion of intesest
MM i ccortanoe with Spocatie SOrddanng stancerds.
CHEAsined MaraQernart working of re-computalion of nteresl income
sarmec durng the yoar and reconciied ihe surrany okals with he
Fncinl statements 1o snaue COMEisnes of he urderng data
on which iniersst rcome & eoTpUed by e maragement
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Ky mudit matter

How our audil sddressed the key sudit mater

Camsidating the wolume of Fansacihons and malenabny of
amoynts irvoled, sgrificant makior LEson recuanad i
fest accuracy of inlerest inCome recognised tanng he
pariod, we have entifisd ~ecogniion of intsrsst ncome
B8 B Ry S amer

(&} Computation of impairment Wsses on loan aSsels
(Fieder notes 1(ix), 5 and 41A of the accompanying
financial staternents for related Sisciosures)

Ag g 31 March 2020 the Comparny has reponied ol
gross loen Bssets of ¥ 2T 53645 million (March 2015:
TET.ATH 40 millon) aganst wisch an mmpdrment ioss of
T1,BA8 44 milkon (karch 2009 380 85 mdiion) has Dean
rsOonded.

The calculation of mmpairmsent osses on D& B comples
and s Dased on apphoabon of sgnificant maragemeTL
jchpainesnt and ihe use of diflerent mooeling Bchnioues.
ard BEeuTObone which e & riobetisl PRac on
repoed prodis. The Companry nNes appied o feoe stage
appmach Dased on changes m Credil guidny 10 measue
mapecbed crsdil koss o 10&TS which 16 88 folows,

= [ e hoan B nDE Credif-eroaeed on el recogniiion
ihisn B i chassibed in Sage 1 and s credit dsk
continuously monkored Dy e Company Le. The
dalaut = repeyment B wihin the raege of 0 % 30
ey,

* 0 & spnificant monase N onedll fisk since . initkal
recognilion & denifed. it 5 moved o Stege 7 but 5
nol et desrmed 10 be credt-mpared L8, e dofiull
I repayTe | wilhir e rangs of 31 0 W0 days.

= it lomn e Cradil-rmpaned, |t S then moved 10 Stage
T e the defaull in reomyment & mom Than 50 deys.

The Expeacted Cradit Loss (ECL) is mansured a1 12-month
ECL for Slage 1 ksan assets and al Wetime ECL for Stage
2 and Stage 3 loan assets. Significant management
jucigement are assUTRlons imoheed i measuring ECL
LR

* geterrmining fhe creria for o sigrificanl nCrease 0
Cr ek

= facioring in fulne SCONOMIc SSSUMPTONE

= pechnigues wsed o determine peobahility of delsl,
loes given delault and exposure &t delaul.

-

»  Tested the mathematical BcourBcy Of MaNRaQement woring
ciptaned . abowe.

*  Un & sampio Dams. eghed e el Hooene arnsd Gunng
the year by imepection of B soproved oan doouments,
Colecton durig s year sl 8 cependiang fe-Comgsiaion
of e Ernount Of iniEreal INCOIME MECOQMIZed turng ihe yeasl

s Performed sulbstanive snaiytical procedunes such as rafio
AnElyEiE Detween he nbens) noome and oulstanding ke
portiofa during Ml year

+  Ensured sppropratensss and adequacy of disckosunes of the
el inCoOME N e accmpanying financial stalenents e

with the

Owr o focused On asseasing e appeoprialeness of

managertants judgment and estmates used in e Fmpaamment

arsalysis eough procecunet (hil nohted, but weee not Bmeed

o e Solcnng:

* Evaluated the Company’s sccounsing policies lor estimation
of expecied credl oss on bans i Accorance with nd AS
WA, Firancial nsiumants.

» Obisned an understanding of e modeling techniques
adopred by the Company nchding Se ey inputs and
asmpions. Snce moodeling AEELMpHoNS and parmmelsrs
e harked on fusloncal Gals we BEDessed whefher hetondsl
Bxpenence wad represeniaive of curent cETWTElaNCes and
e Fele B i i OF ek recant FmpaeTTInG ommes oLt
withun The porticlics:

 Anssesssd and leed e desgn and operating efiecThrness
of ey Prisnesal and SUtOMBIEd COMITAY oved COmplelenesy and
accuracy of B key Inputs Bnd ResUMpions coswidensd o
eatculation, recording and moniioring of the Frpeirent oss
secngnized. Ao, svaluated the cortmls over the modalling
 process, viskdation of data snd related appeovals.

* Teshed e Gssunplions  underiing e  impainent
ioenEhoation and Qunticalich rehaling Me (Ecas! of fiue
cash fows by Comoborating B with e agresd repaymant
sctusiuis of 1 DOMOwers.

Evaluated e apopraiences of T delerminsion of
SigrItCEr NCIBESA Iy AR nisk and the Dasts for classificaton
of YEFIOUS SYpOosLTes mhh vawitus SIages Dy e maragamn
in pcoondance with e relevant accounting standards. For
& sanpls ol SRpOSURSE, Wit 050 1eslad the BppDRBlEness
of the Company's CAIRGOZANon acies various siages. For
& sample of exposures, we Ales tested [ appropristeness.
ol e Compary's CRleQUITRlon acmes vanous Seges Dy
EvhiualEsg MaREgETEN's FEseshTend of paraTetens such
B8 probabdty of defsull (PD) o foss piven delaull (LGD),
et e Sdjusiments e 0 such esirnales of Socount
of COMID-19 imoact.

Obtained B approved policy of board of dweckrs 10
unaersisrad the melied mestures sanclionsd 1o vadous class of
BoMOWErs In scoordance wilth the direcions given by Hasere
Bank of Irefis snd tested. on samge basis, ihe compliance with
respect 1o aseel classifCation and provisioning nOFmE G (e

BCT chrelions
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Ky Budit matier
Trese paramelers are Oerived hom the Companys

How our sudit addressed the key Budil matter
* Fertormed an sssessmend of critcal assumplions used Dy he

imgrnaly dénvelopsd SaliSical Models. Oer resioncal
il and MEcr-economic Tachons inciuding mpact of
COVID- 19 pandemic which has added o the compredity
ol determination of slolesaid paraMeRrs.

Wo also deaw aienton 10 nole 50 10 Me SCCOMpEnTyIng

management for estmation of alowance lor expected credi
ioszes as at 31 March 2020 ncluding e srpect of COVID-19
pandemic and fhe relaled mostonorn tacikty avaled Dy
CErtain CUSHMErs On Such BEEUIMDUIONS.

+ Perormed an asssssment of the adequacy ol the credit
loeses @xpecied within 12 months by reference 10 credil
Toased aChally ncurred On saTdar portholos Feskorcally.

* Agsessed e appropnatences and adeguacy o the
related proseriston and dieciosures of note 41 Financial
rek management” Ssckoesd N he nancial stalemers n
accordance wilh The appicabis scotuning siandams.

Frmneinl SLlernants Rgading LNDenaniies arsnyg o of
COVID-18 pandenic &nd the consequential mpact on fhe
Boeoprialeness of mmpaimmend Ioeses recogniie iDwercs
on 31
{c} Financial assely measured &t Iair value (Reler notes.
1xllf), & and 40 of the sccompanying fnancisl
statements lor redated disclosures)

The finsncisl statemants ol the Company cluds
financial aesats vahed at lar celse Total fnancial essets
messured at e value as at 31 March 2020 s ¥ 19,787 .30
million (March 2015 ¢ 20,065 10 milor). impact of e
SAITE OF O COrmpraiarsie ncome lor The year ended -
31 March 2020 ln ¥ 44.42 million (201818 ¥ 30783
milion fnet of tax)

T Fagir vidu@ O COMQEry's Wancml SReels & CertenTired
by e managemend with the heip of valualion expers. .
WEING  VENOUS valuslion chnegues  which | imeive
the exmrcise of judgamant by the mansgerment in lar
assumplions and Ppuls neobed

Estimalion uncartiriy has besn oetermined o be figh o
for tose francial sssets where wgrilicant valuation
inputs ane unobsenable (1 vl 3 nsirumans). As &
31 March 2020, fnancial assels worth T 20,401 .88 millen
(Mmrch 2018 115,882 58 rrlenn | are valkood using lewsl 3
umbLation model, discouning cash fow method -

Consigering the significant degres of judgement and
Buecivity irvolved i Ih e5timales and key assumplions T
used in determining B future cash iows which are used
in e fai valsalion methodology actopled, we Ndes
petermined far valksation of Enancial GSSets A5 & gy

B A

Our mudl work inciuted, Duf was nof miled o, the loliowing
procadures.

= Oitsned an undenstanding of the managemont process lor:
- pesessmend of RCCOUNNG realment for such aensactions

N accordance win the mgunements of Ing AS 109,
Francial insinamenis.

idenificaion of fnencial assels subject lo i
no definguencyl
eerering e nput G8te and modets used lor valksalion

Evaiumied e dessgn and estec e opeating sfiecthensss of
e key manusl and auttrmaing controls over he accuracy of fe
ey nputs and assumpsons. consiniered ko valuation of Tinancial
AREHE,

A he wiLaion Specuiar s UAITCaton anc expestine
& reviewed Teir wrms o ongapement 0 OeleTING
mm—-qmumm“m
rviElons wpon T wirk.

Obtained the valualion reporis of mManapemert valuakion
speciaigt by the b vakee of fnancs ecsets.

Business plare, repayment schedukes of Kans. .
+  Tastad the mathematical eccuwacy of the valuation workings.

caried af fair value. ncluding mpact of COVID- 18 on such
achmirdifcation.

*  Asseqsed fhe Bppropriatensss and adequacy of he relgied
disciosures 1 rote 40 “Fnancial netruments”, in sccordance
MHEMM

For Muthoot Microfin Limited
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Informaticn ofher than tha Financial Statements 70 Those Board of Caecion S 250 rosponsls iof oversesing
and Auditor's Rlaport therson T Compdey'L Tl SBOOring OB,

7 The Company's Board of Direciors i rospongible e the
ot Slomantion. The other lnloanalion. comgvisas h Auditor's Responsibifitios for the Audlt of the

information Scuded it e Annual Report tul doss nog  Finoncial Statemaents

incice e fnancial staterents and o Ealors REOM 45 oy ghisctives B 10 obisin mescralie EETERcl S

vailabie wus aler e dae of e aUsorNs repaort.

Dur cypindon o e Snancssl siafments does nol Gower
Wi olfer rlornalion and we will not express any foem ol
Amwrunce Conclusion o

In sennectan wih our audll of Bw nancial Gk manis.
fuir sponddality & 10 read he oibdr nlormation dentfled
e il i DeComes Svilainks S i S0rg B ConEker
whahae T ofwer sdormralion & mater aly noonsesirnl wih
T Biraeial EtAomants Or o knowspope obtaed i e
S O ClfEraiSa ADDEArs b0 be rugenaiy missialed.

Whan we ead he Anvmus Repon.  we conclude thal
Tl 5 & rabeiad MssTaALT el e ann recuened by
CrETETLn Al T maties b B Gl sl Qovesnaoa

Aamgyonsibilities of Managerment and Those Charged
with Governance for the Financial Staterments

Comparys Berrd of Drectons & rspondiis for fe Mates
sialad 0 secion 134(5) of fhe Act with mespect io e
pruparation of fese fnancal stabements Thal Qe & Tus
Al far vigw of Bne fnanc il powtion, Srancssl performance
including olfdy  coOmprenanEig INCOME. changes W
aquity and cash flows of e Compity N soCOndancs
with B BOCOUNGRG Drincigies Qanaally ccepied @
nclia, nchadingg e g AS spacilied under seclion 133
of mwr Act Tris wesponebdty aeo ot maieinos
of BrpAN FCCOUNTTR TRCDRE N aoooedenis wih e
provigions of e ACT for safeguanting of e assets of T
Compary and for preventing and stecing fmuge and
e EraguiBad atlerton And SpOECatan of ADMEODnate
e courding Polcies, MEkmg uigments and estimatos thal
0 PRESUNaDES A prucerd Bed detign FRDeOTanLNon
and martenancs of aiecgusie migeral rencisl conbois,
Ml Wl OpETREnG afecTialy hor ensunng e BOOuracy
wng OOMpAleraEss of The ROCOUNING MCOn., Mirvanl B
that ghve & rus and Tl view and ane freer feom el
ressmberent, whether dues ot of e

whgfher P Srancsl SOMTOME A8 3 whoi and ree from
e misaatement, whethed dus b0 Waud o @wor
and 1o Sl 80 RaON0rS PO Fal nchades oo GoenKEn.
Rnasonable assurance i a high level of assurance, bl
ol & puaEnles Mal a0 sl conducied N accotance
with Stancards on Auding wil sy detecl @ A
rEsStaernant when § sueil. MeaEements can arse from
frad of emor and e considenad maipnal B indhvidealy’
o in The agGgER. Ty COUK) RGSORADYY be BXDECtST 10
Ll T BCONCTE. O TEONS Of LS ke On T Dass
of Mien BBrcial SIATRMENts.

12 As part of an BRI accoedanca wilh AN an

Bopiteng Wl GBrCend (eCletGalndl LOQITEnD SN e R
prodeatdnal Shenhoann Frtanginout T sl W sl

*  igleniity and assess e fske of b al restateren of
i Brancall SUAGTTONES, wWiheiher g 10 el OF S0,
design and Poron Sudl pAOCHOUNES MERONEhe 10
oS righs, 3nd CREMN Sl evidencs That is Bulfciem
B pEenpeEse 1o peovic & Dasis for cur apinion. The
rik of nof datecting & roteral misslsemant fesulting
Troem o Pghee M bor one resaiing feom: s,
ae Waud may woke collusion, longery inMemiongl
eviREond, miSepTetartaions, of e owride of
il congol

e Dishien an uoirsianging of ntsenal control releeend 10
s Bkt i CeTleY 0 DSIp Sucl procedon Thal S
mhmmm
() of this ACE, wd B8 Aleo reSpOnGBl 1OF SNDAESENG
ol opinion on whathe! Te Compang his Soegulte
il Snanci CONIPONE with relenancs 10 Snancial
statormanis in phecs S B Py efecthenae of
Sy Sl

*  Evaiusis ha appropraloness of Accourtng pobcios
] and T easonateness of ACCouning FalTEles

el it CRC ST M Dy PN T

*  Conchude on 5 SERTEREoness of managemert s use
of B Qo concem Biais o accourting i, based
o B gl gvicenon obtned, whelv & malenial
uncarsint; evsts. riaded 10 dvarts of cendiions Bl
muw“mh”ﬁ

& W prepaning Bw fencid salerents, managenent @ I conling @6 & gong concern. It we conchude:

reaponsiie o sssestng Me Company's ablity o continus
a5 & Quing concern. disciosing. Ba sppicabla ratherns
related 10 QNG CONCern and mng T QOING CORM
Dt Oof BCCOWFTING MRS Taagirran] oiffu Eiliras 1
Eepsdsia e Company or 10 Conse operalions, or hal fo
rialelhs Afderrative Bl BO 00 BO

B g ety dH, W ae nguied 10 e
mnwmmuumm
n Mo fnancial samments o, § wch decomees ae
e, n Moy e opEGn. O SORCRSIONES e
D O M Sua avickires obtaimed up 1o T disbe of
e e Tl oot Bulusg ereanis OF Conobone

For Muthoot Microfin Limited

Chief Finandial Officer
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may couse the Compary o TeRSS D COMINGS &5 &
QoG concern,

. 2w T Cwaral presorianon, sruchee s corerd
of the hrencisl SMements. INCUCRG tThe SERCIOIUNDS,
O whEher the hnancol SIIEmOnS. TepResen. the
racierying Bankactiond and Sanis 0 4 mannes thal
Bt 1 OARRRIRLC

13 We commumcate wilh those charged wih

regardg amang ofher maters o planesd
hrming of fhe swct and sgrdicand sl b S

gribcant deficencws i reema conbmi That we
kit g oa g Sl

We also powde Tose chaged wlh  QoveTENGE
with & sieiemend fhal we hove corpled Wi

witucal  requinements  eganig | s I-dl-.
- cate with e @l mistionslips. and other
ratiers il My redsonably De Tought o bear on ouf
noSpenconcs, and whoe apphoabes. relstod sabeguards

| From fw mallery communicated wih hose chasmed wih
COVENINENCE. Wi CEETING hofe TeSery Tl wonn of Mmoot
spricance N Te audtt of Fe frencial susements of T
cursind parion BN e Mersion NG Y BuCl mators. We
cescnbe NEGS MBSE'S N Ou ALEorS TEPON WS law or
' or prochaiis DuUDiC GScomue Shout e e of
WL, ETEITEl TR CETUTHIANCE, Wi (TS TP 3
rafar shcekd nal B COMFTANCElEd 1 OUr FepoR b
the scverie commacpancss of doing 80
"m'““ﬂm“_:““
Lot

: Lega! avd Ragulatory Réedquiremernts
16 Based on our sl we mport that the Company has nol

pael or provided Yo ary MARSgENE seTLRARIoN
e v Acocedingly, recoming unce mmm“w
e Act 18 08 AppHCARIS.

A roquised by B Companies (ludio's Pepe) Ouder
20%W (e Drdar’) meusd by e Central Goversment of
el i eens of seciion 143(11) of the Acl we g 0
e Anrwaurn | & Gtaberencd on Be maters spwcilled 0
paragraphs 3 and 4 of fw Order

the fraroa Fatomonts doat with by Fes recor e
BEEMENT ielth T Dooks o SCT0UT

" o opeson e aloesssd fnoncid shtorens
camply with ind AS specilied under secton 133 of #a
Aot

on ¥ paEs of e wien repressTIaions. reCered
“m"m“”*wwnm
.hh:n wane o 1 ciractons & daqussiad a2 on
i POP0 from: being ApPONed &% & dracior in
o of secion 18402 of e Act

i haes aiso sudied he niernsl Srancial conirois
with rebererce & Fraroe stakerants of e Company
s ons 31 March P20 i COEOCHOn wilf tur i of
:._," wial statermmrts of S Company lor e yea
35 pr Armexee U wepresed uranccifec

with rempect i e olfer males o be nohuded in
e Aucior’s Feport i acoordance with rus 11 of
e Comparios (Auct and Auckiors) Fuks, 2014
(a8 armenced). in ow oERon @ B e bast of o
AT ) STTORInG 10 the SxERaBons gon 1
(¥ '}

L the Company doss rot have any pending Sigat
whech moudd mpect s francil postaon s aft 31
Baroh 200

4 the Company i not e iny lang-term contracts
inchicing dartve contracts for which thars were
Ay Matens WrosecdDe Dsses ks & 31 March
o0

i heire were no amounts which ware requinsd 10
e vanslered o e esky Egucsbon e
Profection Furnd by B Company dunng e ye
anied 31 Mierch 200 and

W e CERCIDEone requeerTEREs elEing 0 Rokinge
an el e 1 G TANE TN WY
apphcatie i the perod fram B Noverbw 2076
e % Ducemper 2008, which we mol neeesnt
b Feme Graechs sherrerds  Henca, reporing
e S CISR 8 ML SpTRCatlS.

18, Furthee o our commeny i Arveowne |, @8 reduied By Co AL
socton 14K of the Act, busead o Gur Suc. W veport. i For Waliser Chanation &
e waiart appicatie e i Ao

a)  we Tl SOLQN @D oblaned of Fe oINS
wnptaraliorn wiich 15 h DS Of Dur Snowiedips sng  PotsRnSlumar énaslan
Pt wane RECESIASY for e purposs of our e of Pariras
8 accompamrg bnanca Satermerts

b i e opinion, proper Dooks of SECOUN AN oecuid |
By e v B Bopt by The Company s0 fr aa @ PUs0e Kook
Appers YO OUF SeTEOEton of hose books

For Muthoot B?icruﬁn Limited




Placement Memorandum
Date: December 27, 2021

Private & Confidential
For Private Circulation Only

(This Placement Memorandum is neither a prospectus nor a statement in licu of a prospectus)

Annaxurs | to the independent Auditor's Report of oven dote to the members of Muthoot Microfin Limited
an the Fnancisd stoterments for the year soded 31 March 2020

Based on e audh procadures perfrmgd ior e porpose of
rportng a rue and e vies on fe Seecied salerenis of e
Compary and taking nto considersiion the inforaiion and
enplanitns. ghewn 10 U8 A tha books of secant and oitee
mesnnds Suhrursd By o6 0 Se normel courss of sedt. and o
e breent o o nCrwhecie ord el we et Bl

i} fa} The Comparny has masiansd prapes mooids Showng
ol portculars, mokcng QUERtinEe detsds and
shuation of Esed assess

B The oo aEsets have Deen oheeceEly werled by
the managemen duing the yesr and no ot
discrepancies wers noticed on such veslficaion. in
our DN, e Seousncy of verlcaion of the faed
S & reasorabl Mavng mgard o e s of e
Compary and he rmiurs of B8 aaants.

th«mmmw“mm
i S it ol Teed aEseis’) Accoidingly e
pevigons o clwse N o) o e Owder ore sot
appicabis

{il} The Company doss not hdve By mveniony. ACcordmgly
P pricoviitreg of chiniss N # ) of W Ovelee s 7ot appicabio.

(&) The Compasy his ool gecled any ioan. secumd
of usecwred o cosrparsos, fems  Limied  Lisbslity
Parirarshio (LU P) or cffer Sorien Sowersd i the regeter
mETEneD Unoe Sechon 1HE o fa ACL ACcordngly. e
provsions of clauses XiNa), Wbl and XENc) ol e
Cirder are nol speiicatses

(vl I oow opnon, e Compeny hes Nol erkiesd 0 any
rarmachor covene] Uraka Secions 105 and THE of he Act
Agtorsrgsy. B prowecns of cinms i) of e Ovdier ire fe
ot

b I cinin, e Compsary h et ECCeTiS ATy deposis
wilhin fhe maaning of Seciions T3 to TR of #wm Act and the
Gompankes [Acceptance of Deposity) Fules, 2014 (as
Ermndod], Soomidingly, e provistes of Ciuss v of the
Oirdhed i vl iapicabia.

et Tras Carons! Gereprremart has ret wpooifed marierancs
of cowl moords under ub-secton (1) of Secson 148 of
P Aot @ mEpect of Companyd pocucly erdces
Accomingly, e provmons of tiauss X of Fe Orcee w9
ok appcable

[l Al Unolapused SUSulcry duss nchading  Drovioenl fond.
eTgyee Eaw PWIECE  roore-bi goocs and
s T, Skl Enevon b Sy of Sustorms, duly
of eecHs, valus adooc e CoNs and o ke

thiwiy it & Sight ety & fow coses, PurPu no
wninputed wrounts poyetle I Mepect ol werd
g & St pidne b & P of mine than
e ey B Clillis Tairy EnbSiTR LN

) Thens 3 o chups in reepect o ncorme-tar, goods and
service law, ssles-iax. serece 18X, dufy of Cusinens,
thaty of axcime and vales Sdd0d lx thal have rot been
chpsiterd with the ppropiate sdhoriies on actoun
of ary dispue.

i) Ther Coormpry b rot chisbinilied in spayrmend of lnans of
RS 1 By BPEnCE TR e o 3 Bank oF Sy dus
1o deberture-Fokders during e year. The Company Mes no
i o Exyromrigs payabie b Dosseremard.

i) T Company e not rase monays by way of niis pubi
e o Yurites pubi offer (nchading det valrerants]. io
Ar Spewr. b T K wend DO 107 B DUpOSes
for which the loans woes oitained. hough ide | sumpka
furcds which wems il gt Ka ST ksaton
FEvE DeSn PERIED T Rgud invosmeris, paysbin on
RSN

r} Moy insuct by ther Company o on e compeny by i olficens
o mpioyees has bean roticad o reponad duting the:
i Etres By con Gnacit

fui} The Comparny has not paid o prowicked for sry macsgens
ramunaration. Accordrgpy, the provesions of Dlauss 3 o
e Dirciist e N0l SPERcabis

(s} e o opEeon, e Compaey & rol 8 Nighd Company
Accordnghy. prowsors of Ciams 3xii) of the Order mre not
appbcatie

[} I e EpEeOn &Y TECRRCHOM Wil T selated Darlas aow
in compaance with Sectors 177 and 188 of Aol whens
aprcathe, and the mouslky Jeteis Fevs D dciosad o
F braece staletverdy s A8 muesd by o snobostle
A5

e g s s, B oMy b Rot Srscie Sy predieaniiod
shioirrant or previle [E0EMOnt of s of fuly or carky
v R R

[x%] U A ST T CEMRESIY: AR Tt Orlmed (A iy 0N
CHR FAPRSCEONG wih B CEeCions OF CENMGTE Connected
et e crmepne e Section VR2 of the Aok

v} Tra crmgsmry § FEGUMSS B0 DE rogitoned Jne Section
4544 of fhe Peoserve Berk of india Act 1504 ard such
ragistrabon P Baan cbiained by S compieg:

Fen Walhne Chardbol & Co LLP
Crastanad Accourntarnts
Freris Fggiatraten Mo - 001 IPBMASOT]

Wrhnakurius S wn
Fannaer

Wiy b 20290
LD SDEHRAAAARL T804
Piacer Koch

Dt 10 Jures 20

INDEPENDENT AUDITORS REPORT FY 2018-19:

For Muthoot Microfin Limited

Chief Fingncial Officer
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T ther Merriwers of Muthoot Microlie Limmniked

Report on fhe Audit of the Financiat Staiements

it

1

We benen suiied The syt Irercind Staferrents of
Mushoot Meceiin Limied M Company'l, which comgprss
fhe Balenes Shosl ey ol 37 March 2070, the Bustervert of
Profe @ L0SS ciucing O Compmsineness oo, Te
st Fioms Shatsmaied arel w Elaterraart cof [rangee o Equity
o e year en enoed, and @ suremery of e sgeifcart
AOCTRAING pRlraes s offey esplreiory ioeTaion.

I o D mned A0 T bae of cor niorTation e acconding
o e epeetos geen 0o, e siomesid Snancesl
afisras. g Fer eorTation s Dy e Tl
At T CAGET o T T G PR SN a0 & e meed
T it it CHIPADPTTY yolll T ST ANDID) [noThes: enenally
wrcapied n bk nolucing ndsen Acooerving Sherders [l
AS") spuciud wrvier secton 133 of S Aok, of Fe slele of
s ranchl poasony of the Cormpany & et 30 banch
FUTE. and 45 proét Erenos perioemetos including: offes
comgmahenaee yoomel, B canh fows e B cheoges 0
gty o W vt S O T O

Bosis for Opinion

3 W oonducied Tur EM i sooneiance with the Stamderds
or Auditng apacksn unoer secton TSN of the Acl. Cur

AN, [N 0SS SENIaTE S Aurihar ceecnbed
e Aaiors Fisponetites o e Aot of the Finsncsl
Blaervewits seciion of our el W ae Ppenciend of
e Cormpany 5 accodanos win e Cooe of Efecs seund
oy e retuke of Charored Accouriaris of s PGAN
gt weih e et requEsTente el are s ko oot
it of the Srancel shetererts oy S peowisions of e
AT BN T RS TR, an we hase fLilor our ofier
ATUCA FERDCrRANGS N SOCTNTINNCE wel Shi e Tt
e T Cincer of Effecn.. Wy Tasies Bl S S0 suciencs we
e s o sffCuEd ) SRR 1 Orovice & Duse
By o R,

Moy it Matters
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For Waltar Chandiok & Co LLP

ANNEXURE VI: ILLUSTRATION OF BOND CASH FLOWS

Company

Muthoot Microfin Limited

Fm Vﬂ]uc {w mln-i‘}'}

Rs. 10,00,000/- (Rupees Ten Lakhs only)

Issue Date / Date of Allotment

Issue Opening Date: December 27, 2021
Deemed Date of Allotment: December 27, 2021

Redemption Date / Maturity Date:31% March 2024

Coupon Rate

The Coupon payable in relation to the Debentures is a
floating rate linked to the Refe : .

For Muthoo Mlicr-::ﬁn Limited

Chief Fina cial Officer
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(This Placement Memorandum is neither a prospectus nor a statement i lieu of a prospectus)

Underlying Index and shall be payable at the Effective
Coupon Amount per Debenture to the Debenture
Holders as interest / Coupon on the Redemption Date.
The said ‘Effective Coupon Amount’ being the
interest / Coupon amount to be paid per Debenture by
the Issuer to the Debenture Holders shall be
determined in accordance with the method of
calculation set out in Clause 538 (Method of
calculation of Effective Coupon Amount) of this

Placement Memorandum.
Frequency of the Coupon Payment with | Coupon payable on the Coupon Payment Date /
specified dates Maturity Date {subject io day count convention in
accordance with the SEBI Debt Listing Regulations).
Day Count Convention Actual/Actual

1 March 31, 2024 10,00,000

ANNEXURE VII: IN-PRINCIPLE APPROVAL RECEIVED FROM BSE

Attached separately.

For Muthoot Mic;nﬁn Limited
%\

Praveen T
Chief Finant¢ial Officer
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ANNEXURE VIII: TERMS AND CONDITIONS OF DEBENTURE TRUSTEE
AGREEMENT

Attached separately.

For Muthoot Microfin Limited
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ANNEXURE IX: VALUATION REPORT

[e]

For Muthoot M t;r{nfin Limited

Chief Finapcial Officer
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ANNEXURE X: DUE DILIGENCE CERTIFICATE

For Muthoot Microfin Limited

Chief Rinancial Officer



Placement Memorandum Private & Confidential

Drate: December 27, 2021 For Private Circulation Only
(This Placement Memorandum is neither a prospectus nor a statement in liew of a prospectus)

CATALYST @l

CTL/21-22/4261

(Annexsre A)

Mmmnwummmmmmﬂmmmm
DRAFT OFFER DOCUMENT OR PRIVATE PLACEMENT MEMOBANDUM/ INFORMATION MEMORANDUM
{Applicable for Secured ond Unsecured lssuances)

Ta,

BSE Limited

Phiraze leejeebhoy Towers
Dalal Street,

Mumibai- 00001

Drear Sir [ Madam,

SUB.: Issue of 1000 (One Thousand) Secured, Rated. Listed. Taxabie, Redeemable. Principal
Protected, Market Linked, Non-Convertible Debentures (“Debentures™) of face value of Rs.
10,00.000/- [Rupees Ten Lakhs ondy) esch. aggregating up to Rs. 100,00,00,000/- (indisn Rupees
Hundred Crores Only) on @ private placement basis by Muthoot Microfin Limited

We, the debenture trustes(s) to the above-mentioned forthcoming issue state as follows:

1) We have sxamined doCuMents pertaining to the said ssue and other such relevant doCUMeEnts,
reports and cerufications.

2} On the basis of such examination and of the discussions with the lssuer, its directors and other
officers, other agencies and on independent verification of the vanious relevant documents, reports
and Cerpfications:

We confirm that

28] The issuer has made adequate prowisions for andfor has taken steps to provide for adeguate
sequrity for the deb securities 1o be issued.

bl The issuer has obtained the permissions / comsents recessary for creating security on the said
propertyiies).

¢} The Isswer has made all the relevant disclosures about the security and its contmued obigations
towards the holders of debt securities.

d} bsuer has adequately disciosed 2il consents) permissions requined for creation of further charge
on assats in offer document or private placement memorandum)/ mformation memorandum and
all disclosures made in the offer document or private placement memorandumy information
memorendum with respect to creation of security are in confirmation with the dauses of
debenture rustes agreement.

e PR e
CATALTST TRUSTEELHIP LIMITEE s S Summe e rom—_

sl P Wi, B P, Ol b 04, £ 0T Bt Warbovs, Sarfianas it | biorbel 200 mo, Tad L )R NS Pa 31 B LR SS0S. -

gl ¥ g Wrsnan Calaey Bl Sed Bosd. Pume 171 918 Tl o] 20 2G0T e Y RO FREETYS
] — nml:u e € e — T T

For Muthoot Microfin Limited
i

Chief Finangial Officer
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CATALYST G‘ﬂ |

Baliwve in yoursell. . Trust us?

2] Esuer has given an underaking that charge shall be created in favour of debenture Trustees as per
terms of issue before filing of listing application.

fi  issuer has disclosed all covenant: proposed 1o be incuded in debenture trust deed (induding anmy
side letter, accelerated payment clause etc), offer document or private placement
memorandum information memorandum and ghwen an undertaking that debenture trust deed
would be executed before filing of listing application.

g All disclosures made in the draft offer document or private piacement memorandum) information
memorandum with respect to the debt securities are true, fair and adequate o enable the
nwestors to make & well-informed decision a5 10 the investment in the propased Bsue.

Wi have satisfed ourselves about the ability of the Issuer to service the debt securities.

Place: Mumbai
Date: December 24, 2021
For Catabyst Trusteeship Limited
T AL T TR AT ED

Authorised Signatory

For Muthoot Microfin Limited
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ANALYTICS SOLUTIONS THAT WORK

&

VALUATION OF MARKET LINKED DEBENTURES
MUTHOOT MICROFIN LIMITED

27" December 2021

Regd. Office: Infinity Benchmark, 17th Floor, Plot — G-1, Block GP, Sector V, Salt Lake, Kolkata 700091,
India.




ICRA

ANALYTICS | SOLUTIONS THAT WORK

Security Details

. Date of . Face Value S
ISIN No Series Allotment Maturity Date Reference Asset (in Rs.) Valuation
10.6% Muthoot
INE046W07149 Microfin Limited 27-Dec-2021 31-Mar-2024 IGB 6.10 12 Jul 2031 10,00,000 100.00
2021 MLD

* (per Rs. 100 Face Value)

Disclaimer

Market Linked Debenture Valuation provided by the Valuation Agent reflects the Valuation Agent’s opinion on the value
of the Market Linked Debenture on the valuation date and does not constitute an audit of the Issuer by the Valuation Agent.
The Valuation is based on the information sought from the Issuer or obtained by the Valuation Agent from sources it
considers reliable. The Valuation Agent does not guarantee the completeness or accuracy of the information on which the
Valuation is based. The Valuation Agent specifically states that the Valuation is an indicative value of the Debenture on
the valuation date and can be different from the actual realizable value of the Debenture. The Valuation does not comment
on the market price of the Market Linked Debentures or suitability for a particular investor. In the event of early
redemption/buy back/ any other premature exit, investors may choose to contact the Issuer directly or through their
intermediaries (through whom investments in the Specified MLDs were made) or, in the alternative, follow the procedure
as set out in the relevant Offer Document.




Muthoot Microfin Limited
Regd. Office: 13th Floor, Parinee Crescenzo, Bandra Kurla Complex, Bandra East, Mumbai, Maharashtra - 400051
Admin Office: 5th Floor, Muthoot Towers, Opp Abad Hotel, MG Road, Emakulam - 682035

Statement of financial results for the 6 months and year ended 31 March 2021

(All amounts are in Lakhs of Indian Rupees, unless otherwise stated)

§ months ended | 6 months ended Year ended Year ended
Particulars 31 March 2021 31 March 2020 31 March 2021 31 March 2020
Unaudited Unaudited Audited Audited
(Refer Note 12) | (Refer Note 12)

Revenue from operations
Interest income 33,509.01 34,503.53 62,097.57 60,839.13
Fees and commission income 157.12 422.16 321.15 947.93
Net gain on fair value changes 4,273.28 8,932.44 4273.28 21,628.42
Income on investments 405.63 1,460.64 1,699.52 2,561.70
Sale of services 15.54 27.08 25.15 44,37
Total revenue from operations 38,360.58 45,345.85 68,416.67 86,021.55
Other income 788.15 610.95 1,211.48 651.75
Total income 39,148.73 45,956.80 69,628.13 86,673.30
Expenses
Finance costs 14,553.35 15,404.29 29,932.80 29,067.28
Fees and commission expenses 677.98 869.88 973.64 1,442.49
Impairment on financial instruments 6,423.19 16,456.39 13,141.45 27,290.89
Employee benefit expenses 11,377.90 10,574.89 18,688.08 19,691.93
Depreciation and amortisation expense 961.55 718.71 1,883.34 1,370.90
Other expenses 1,646.96 3,040.44 4,103.32 5,930.10
Total expenses 35,640.93 47 064.60 68,722.63 84,703.59
Profit / (loss) before tax for the period / year 3,507.80 (1,107.80) 905.50 1,969.71
Tax expense

Current tax 3,472.89 1,424.89 3,472.89 1,863.32

Deferred tax (2,556.12) (1,566.96) (3,177.16) (1,695.49)

Tax relating to prior years (95.63) (18.68) (95.63) {18.68)
Total tax expense 821.14 (160.75) 200.10 149.15
Profit | loss) for the period / year 2,686.66 (947.05) 705.40 1,820.56
Other comprehensive income
Items that will not be reclassified to profit or loss
Remeasurement of the net defined benefit liability / asset (37.73) (70.67) (81.36) (277.77)
Income tax relating to items that will not be reclassified to profit or loss 9.50 17.78 2048 69.91
Items that will be reclassified to profit or loss
Remeasurement of financial assets carried at fair value through OCI (6,121.93) 3,378.22 (3,174.60) 593.62
Income tax relating to items that will be reclassified to profit or loss 1,540.89 (850.23) 799.05 (149.38)
Other comprehensive income / {loss), net of tax (4,609.27) 2,475.10 (2,436.43) 236.38
Total comprehensive income / (loss) for the period / year (1,922.61) 1,528.05 {1,731.03) 2,056.94
Paid-up equity share capital (face value of ¥ 10 each) 11,417.05 11,417.05 11,417.05 11,417.05
Reserves (excluding revaluation reserves) Not Applicable Not Applicable 77571.93 79,282.18
Analytical Ratios

Debt equity ratio 2.55 1.72 255 1.72
Networth 88,988.98 90,699.23 88,388.98 90,699.23
Earnings per share (not annualized for half year)

Basic ( ¥) 235 (0.83) 0.62 1.59

Diluted ( ¥ ) 235 (0.83) 0.62 1.59

Par value of equity shares ( ¥) 10.00 10.00 10.00 10.00

See accompanying notes to financial results




Muthoot Microfin Limited

Regd. Office: 13th Floor, Parinee Crescenzo, Bandra Kurla Complex, Bandra East, Mumbai, Maharashtra - 400051
Admin Office: 5th Floor, Muthoot Towers, Opp Abad Hotel, MG Road, Emakulam - 682035
Statement of assets and liabilities as at 31 March 2021
(All amounts are in Lakhs, unless otherwise stated)

As at As at
Particulars 31 March 2021 31 March 2020
Audited Audited
Assets
Financial assets
Cash and cash equivalents 51,907.57 118,120.25
Bank balances other than cash and cash equivalents 22,590.27 17,895.29
Receivables
Other receivables 929.24 1,104.44
Loans 329,545.68 256,380.14
Investments 450 -
Other financial assets 238.48 233.24
405,215.74 393,742.36
Non-financial assets
Current tax assets (net) 941.45 3,795.19
Deferred tax asset (net) 1,003.52 -
Property, plant and equipment 3,984.40 3,686.70
Right of use assets 7.001.60 7,205.01
Other intangible assets 12:51 18.23
Other non-financial assets 368.14 716.97
13,311.62 15,422.10
Total assets 418,527.36 409,164.46
Liabilities and equity
Liabilities
Financial liabilities
Payables
Other payables
total outstanding dues of micro enterprises and small enterprises - -
total outstanding dues of creditors other than micro enterprises and small enterprises 270.90 368.05
Debt securities 45246.92 21,449.06
Borrowings (other than debt securities) 253,822.64 268,193.07
Subordinated liabilities 2,496.26 2,492.77
Lease liabilities 7,798.92 7,581.84
Other financial liabilities 19,049.66 14,519.38
328,685.30 314,604.18
Non-financial liabilities
Deferred tax liabilities (net) - 2,993.18
Provisions 463.84 508.89
Other non-financial liabilities 389.24 358.98
853.08 3,861.05
Equity
Equity share capital 11,417.05 11,417.05
Other equity 77,571.93 79,282.18
88,988.98 90,699.23
Total liabilities and equity 418,527.36 409,164.46

See accompanying notes to financial results




Muthoot Microfin Limited
Regd. Office: 13th Floor, Parinee Crescenzo, Bandra Kurla Complex, Bandra East, Mumbai, Maharashtra - 400051
Admin Office: 5th Floor, Muthoot Towers, Opp Abad Hotel, MG Road, Ernakulam - 682035
Notes to financial results as at 31 March 2021

The above results have been reviewed by the Audit Committee and approved by the Board of Directors of Muthoot Microfin Limited at their
respective meetings held on 2 June 2021 and 3 June 2021.

The financial results of the Company have been prepared in accordance with Indian Accounting Standards ("Ind AS") notified under section 133 of
the Companies Act 2013 ("the Act") read with Companies (Indian Accounting Standards) Rules, 2015 as amended by Companies (Indian
Accounting Standards) (Amendment) Rules, 2016.

The above financial results have been audited by the statutory auditors of the Company as required under Regulation 52 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations,2015 ("Listing Regulations").

The Company is primarily engaged in the business of financing and as such no separate information is required to be furnished in terms of Ind AS
108 "Operating Segments” specified under section 133 of the Companies Act, 2013.

The outbreak of COVID-19 pandemic continues to have a significant impact and volatility in the global and domestic economies resulting in
decrease in economic activities. Increase in infection rate and various lockdowns / movement restrictions announced by the Central Government
and various State Governments in India and the outbreak of current “second wave” of the pandemic may further slowdown the economic activity.
The extent to which the same may impact the Company's operations and financial position remain uncertain and is dependent on several factors
including measures initiated by the Government to mitigate the impact as well as regulatory measures notified by the Reserve Bank of India ("RBI").
There is stress on collection of dues from customers, however the Company is closely monitoring the collection efficiency and will undertake
additional steps if the efficiency levels breach the current level. The Company’'s management continues to closely monitor the day-to-day
operations, business, and liquidity position as well as adequacy of capital.

Further, pursuant to RBI circulars DOR. No. BP.BC.47/21.04.048/2019-20 and DOR. No. BP.BC.71/21.04.048/2019-20 (COVID-19 - Regulatory
Package) dated 27 March 2020 and 23 May 2020 allowing lending institutions to offer moratorium to borrowers on payment of instalments falling
due between 1 March 2020 and 31 August 2020, the Company granted moratorium to all its borrowers in accordance with its Board approved
policy. For such accounts, where the moratorium was granted, the asset / stage-wise classification remained stand still during the moratorium
period. (i.e., the number of days past due excluded the moratorium period for the purposes of asset / stage-wise classification). RBI has issued
directions DOR.No. BP.BC/3/21.04.048/2020-21 on resolution framework Covid-19 — related stress dated 6 August 2020 and in accordance
therewith, the Company has not done any restructuring on the loans.

Considering the widespread impact of COVID-19 pandemic, the Company has estimated and recognised sufficient provision for expected credit loss
as on 31 March 2021, based on the information available now to reflect, among other things, the deterioration in the macro economic factors. These
estimates are based on indicators, subject to uncertainty and may be affected by the severity and duration of the pandemic and the actual impact of
the pandemic, including governmental and regulatory measures, on the business and financial metrics of the Company could be different fromthat
estimated by the Company. The Company has sufficient funds and sanctioned credit facilities which are adeguate to fulfil its obligations as and
when these become due in the foreseeable future.

To streamline the collection process in the pandemic situation, the Company has initiated an App for customers to foster themselves with more
information about various products, to view loan statement and to make remittance through the App. Further the Company has introduced digital
payment option to enable customers to make the remittance online. 3.49 Lakh customers have installed the App and 1.73 Lakh customers have
activated to make the remittance in digital mode. The Company has demonstrated improvement in collection efficiency in Q4 with 93% and 96% in
the month of March 2021.

The Company has taken all possible measures to safeguard and protect its employee’s health and their life by providing adequate preventive
measures to avoid contracting COVID-19 and by extending insurance protection. The Company has also taken initiatives for vaccination for its
employees.

The Company will continue to monitor any material changes to future economic conditions.

The Company has made loan loss provision based on the expected credit loss method as per Ind AS 109 "Financial Instruments”. Further based on
specific identification method, the Company has prudently written of certain non- performing advances amounting to ¥ 11,113.77 lakhs (including
waiver of interest). In the opinion of the management any recovery from these advances are uncertain.

The business model of the company under Ind AS 109 "Financial Instruments” continugs to be 'hold to collect and sell' and consequently the
financial assets have been fair valued through other comprehensive income as on 31 March 2021.




Muthoot Microfin Limited
Regd. Office: 13th Floor, Parinee Crescenzo, Bandra Kurla Complex, Bandra East, Mumbai, Maharashtra - 400051
Admin Office: 5th Floor, Muthoot Towers, Opp Abad Hotel, MG Road, Ernakulam - 682035
Notes to financial results as at 31 March 2021

9 Details of credit ratings assigned by various credit rating agencies

Rating agency Insrument Rating

CRISIL Non convertible debentures  [CRISIL A/ Stable
Commercial paper CRISIL A1
Long term bank CRISIL A/ Stable (Reaffirmed)
MFI rating M1Cl

India Ratings and Research (Ind - Ra) Non convertible debentures  {IND A - Stable

10 Details of secured non-convertible debentures and unsecured subordinated debt are as follows :

(A) Details of previous due date for the repayment of principal and interest as at 31 March 2021 :

ISIN Description Previous repayment date  |Principal amount  |Interest amount
INEQ46W07073 Blue Orchard NCD | 28-Apr-20 - 40,068,621
INE046W07073 Blue Orchard NCD | 27-Oct-20 - 40,250,000
INE046W07099 Blue Orchard NCD Il 17-Sep-20 - 41,475,410
INE046W07099 Blue Orchard NCD Il 18-Mar-21 - 41,774,436
INED4G6WO7065 Blue Orchard NCD IV 27-May-20 - 39,702,874
INEQ46W07065 Blue Orchard NCD IV 27-Nov-20 - 40,118,033
INEQ46W07081 Punjab National Bank NCD 11-Feb-21 - 11,842,466
INEQ46W07081 Indian Bank NCD 11-Feb-21 - 47,369,863
NA IFMR subordinated debt 28-Apr-20 - 2,731,164
NA IFMR subordinated debt 28-May-20 - 2,825,342
NA IFMR subordinated debt 29-Jun-20 - 3,013,699
NA IFMR subordinated debt 28-Jul-20 - 2,731,164
NA IFMR subordinated debt 28-Aug-20 - 2,819,521
NA IFMR subordinated debt 28-Sep-20 - 2,919,521
NA IFMR subordinated debt 28-Oct-20 - 2,825,342
NA IFMR subordinated debt 30-Nov-20 - 3,107,877
NA IFMR subordinated debt 28-Dec-20 - 2,636,986
NA IFMR subordinated debt 28-Jan-21 - 2,919,521
NA IFMR subordinated debt 1-Mar-21 - 3,013,699
NA IFMR subordinated debt 29-Mar-21 - 2,636,986
(B) Details of next due date for the repayment of principal and interest as at 31 March 2021:

ISIN Description Repayment date Principal amount  |Interest amount
INEQ46W07073 Blue Orchard NCD | 28-Apr-21 - 40,100,558
INEO46W07073 Blue Orchard NCD | 28-Oct-21 700,000,000 40,360,274
INE046W07099 Blue Orchard NCD lli 20-Sep-21 - 42,534,247
INEO46W07099 Blue Orchard NCD Ilf 21-Mar-22 - 41,840,753
INE0O46W07065 Blue Orchard NCD IV 27-May-21 - 39,551,148
INE046W07065 Blue Orchard NCD IV 27-Nov-21 - 40,227,945
INE046W07115 Blue Orchard NCD V 25-May-21 - 25,424 970
INEQ46W07115 Blue Orchard NCD V 26-Nov-21 - 25,860,822
INEO46W07081 Punjab National Bank NCD 13-Aug-21 - 11,907,534
INEQ46W07081 Punjab National Bank NCD 11-Feb-22 250,000,000 11,842,466
INEO46W07081 Indian Bank NCD 13-Aug-21 - 47,630,137
INEO46W07081 Indian Bank NCD 11-Feb-22 1,000,000,000 47,369,863
INEQ46W07107 Union Bank NCD 18-May-21 - 20,827,397
INE046W07107 Union Bank NCD 18-Nov-21 - 21,172,603
NA IFMR subordinated debt 28-Apr-21 - 2,825,242
NA IFMR subordinated debt 28-May-21 - 2,825,342
NA IFMR subordinated debt 28-Jun-21 - 2,919,521
NA IFMR subordinated debt 28-Jul-21 - 2,825,342
NA IFMR subordinated debt 30-Aug-21 - 3,107,877
NA IFMR subordinated debt 28-Sep-21 - 2,731,164
NA IFMR subordinated debt 28-Oct-21 - 2,825,342
NA IFMR subordinated debt 29-Nov-21 - 3,013,699
NA IFMR subordinated debt 28-Dec-21 - 2,731,164
NA IFMR subordinated debt 28-Jan-22 - 2,919,521
NA IFMR subordinated debt 28-Feb-22 - 2,919,521

NA IFMR subordinated debt 28-Mar—2§{ - 2,636,986
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Muthoot Microfin Limited
Regd. Office: 13th Floor, Parinee Crescenzo, Bandra Kuria Complex, Bandra East, Mumbai, Maharashtra - 400051
Admin Office: 5th Floor, Muthoot Towers, Opp Abad Hotel, MG Road, Ernakulam - 682035
Notes to financial results as at 31 March 2021

The Company has maintained requisite full asset cover by way of floating charge on book debts of the Company on its secured listed non-
convertible debentures as at 31 March 2021.

Figures for the six months period ended 31 March 2021 and 31 March 2020 represent the difference between the audited figures in respect
of full financial years and the published reviewed figures for the six months period ended 30 September 2020 and 30 September 2019
repsectively.

Previous period's / year's figures have been regrouped / reclassified wherever necessary to correspond with the current period's / year's
classification / disclosure.

For and on behalf of the Board of Directors

Digitally signed by

THOMAS  unsmuroor
Date: 2021.06.03

MUTHOOT 7551 o530

Name : Thomas Muthoot
Designation : Managing Director
DIN : 00082099

Place - Kochi

Date -3 June 2021



Muthoot Microfin Limited
Cash Flow Statement for the Year ended March 31, 2021
(AL amounts in INR. millions, unless stated otherwise)

Particulars

Cash flows from operating activities

Profit before tax

Adjustments
Depreciation and amortisation
(Gain)/Loss on sale of tangible assets
Provision for employee benefits
Impairment on financial instruments

Profit on sale of financial assets carried at fair value through profit or loss

Interest income on security deposits

Other Income

Gain on sale of loan asset through direct assignment

Adjustments towards effective interest rate in respect of loan assets

Adjustments towards effective interest rate in respect of debt securities,

borrowings and subordinate liabilities
Share based payments
Finance cost on leases
Operating profit befi rki ital changes

5 8K

Working capital changes
(Increase)/ decrease in loans
(Increase)/ decrease in other receivables
(Increase)/decrease in other financial assets
(Tncrease)/ decrease in other non financial assets
| /(d in other pay
Increase/ (decrease) in other financial liabilities
Increase/ (decrease) in provisions
Increase/ (decrease) in other non financial Labilities
Cash used in operating activities
Income taxes paid (net)
Net cash used in operating acrivities

Cash flows from investing activities

Purchase of tangible assets (including capital advances, capital creditors and capital

work in progress) and intangble assests
Investment in term deposits with banks (net)
Proceeds from sale of tangible assets
Profit on sale of investments

MNet cash used in investing activities

Cash flows from financing activities
Proceeds from borrowings
Proceeds from debt securities
Repayment of borrowings
Repayment of debt securities
Proceeds from/(payment for) treasury shares
Payment of lease habilities
Net cash g d from fi ing activities

Net increase in cash and cash equivalents
Cash and cash equivalents as at the beginning of the year
Cash and cash equivalents as at the end of the year

Operational cash flows from interest
Interest paid
Intecest received

Place: Kochi
Date:

Year ended Year ended
March 31, 2021 March 31, 2020
90.56 196.98
188.33 137.09
(0.18) 0.14
38.26 34.58
1,314.15 2,647.04
(169.95) (256.17)
(2:15) (0.75)
(1.96)
(427.33) (2,162.84)
32.05 (8.07)
1.69 (32.67)
3.65 1.85
80.82 69.80
1,147.93 626.98
(8,552.88) 937.73
17.55 (72.24)
(0.39) (22.88)
6.34 32.46
(9.74) (24.51)
453.03 52.50
(50.90) (20.50)
3.02 29.18
(6,986.03) 1,538.72
(52.35) (398.64)
(7,038.38) 1,140.08
[79.71) (231.35)
(469.50) (680.34)
0.18 0.57
169.95 256.17
(379.08) (654.95)
14,060.70 19,525.00
2,390.50 700.00
(15,509.77) (14,141.54)
(1,350.00)
(1.59) 4.49
(144.52) (110.26)
795.31 4,627.69
(6,622.15) 5,112.82
11,812.91 6,700.10
5,190.76 11,812.91
2,891.11 2,845.78
4,081.67 4,160.11



Walker Chandiok & Co LLP

Walker Chandiok & Co LLP

6th Floor, Modayil Centre point,
Warriam Road Junction,

MG Road,

Kochi - 682016

Kerala, India

T +91 484 406 4546

Independent Auditor’s Report on Annual Financial Results of the Company Pursuant to the
Regulation 52 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 (as amended)

To the Board of Directors of Muthoot Microfin Limited
Opinion

We have audited the accompanying annual financial results (‘the Statement’) of Muthoot Microfin
Limited (‘the Company’) for the year ended 31 March 2021, attached herewith, being submitted by
the Company pursuant to the requirements of Regulation 52 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (as amended) (‘the Listing Regulations’), including
relevant circulars issued by SEBI from time to time.

In our opinion and to the best of our information and according to the explanations given to us, the
Statement:

() presents financial results in accordance with the requirements of Regulation 52 of the Listing
Regulations; and

(i) gives a true and fair view in conformity with the applicable Indian Accounting Standards
(‘Ind AS’) prescribed under Section 133 of the Companies Act, 2013, read with relevant rules
issued thereunder, and other accounting principles generally accepted in India, of the net profit
after tax and other comprehensive loss and other financial information of the Company for the
year ended 31 March 2021.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs’) specified under
section 143(10) of the Act. Our responsibilities under those standards are further described in the
Auditor’s Responsibilities for the Audit of the Statement section of our report. We are independent
of the Company in accordance with the Code of Ethics issued by the Institute of Chartered
Accountants of India (‘the ICAI’) together with the ethical requirements that are relevant to our audit
of the financial statements under the provisions of the Act and the rules thereunder, and we have
fulfilled our other ethical responsibilities in accordance with these requirements and the Code of
Ethics. We believe that the audit evidence obtained by us, is sufficient and appropriate to provide
a basis for our opinion.

Chartered Accountants Walker Chandiok & Co LLP is registered
with limited liability with identification
Offices in Bengaluru, Chandigarh, Chennai, Gurugram, Hyderabad, Kochi, Kolkata, Mumbai, New Delhi, Noida and Pune number AAC-2085 and has its registered
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Emphasis of Matter

We draw attention to Note 5 of the accompanying Statement for the year ended 31 March 2021,
which describes the uncertainty relating to outcome of the effects of COVID-19 pandemic on the
Company’s operations and the consequential impact on the appropriateness of impairment losses
recognized towards loan assets outstanding as at 31 March 2021.

Our opinion is not modified in respect of this matter.
Responsibilities of Management and Those Charged with Governance for the Statement

This Statement has been prepared on the basis of the annual audited financial statements and has
been approved by the Company’s Board of Directors. The Company’s Board of Directors are
responsible for the preparation and presentation of the Statement that gives a true and fair view of
the net profit/loss and other comprehensive income and other financial information of the Company
in accordance with the accounting principles generally accepted in India, including Ind AS
prescribed under Section 133 of the Act, read with relevant rules issued thereunder and other
accounting principles generally accepted in India, and in compliance with Regulation 52 of the
Listing Regulations. This responsibility also includes maintenance of adequate accounting records
in accordance with the provisions of the Act for safeguarding of the assets of the Company and for
preventing and detecting frauds and other irregularities; selection and application of appropriate
accounting policies; making judgments and estimates that are reasonable and prudent; and design,
implementation and maintenance of adequate internal financial controls that were operating
effectively for ensuring the accuracy and completeness of the accounting records, relevant to the
preparation and presentation of the Statement that gives a true and fair view and is free from
material misstatement, whether due to fraud or error.

In preparing the Statement, the Board of Directors are responsible for assessing the Company’s
ability to continue as a going concern, disclosing, as applicable, matters related to going concern,
and using the going concern basis of accounting unless the Board of Directors either intends to
liquidate the Company or to cease operations, or has no realistic alternative but to do so.

The Board of Directors are also responsible for overseeing the Company’s financial reporting
process.

Auditor’s Responsibilities for the Audit of the Statement

Our objectives are to obtain reasonable assurance about whether the Statement as a whole is free
from material misstatement, whether due to fraud or error, and to issue an auditor’s report that
includes our opinion. Reasonable assurance is a high level of assurance but is not a guarantee
that an audit conducted in accordance with Standards on Auditing, specified under section 143(10)
of the Act, will always detect a material misstatement when it exists. Misstatements can arise from
fraud or error and are considered material if, individually or in the aggregate, they could reasonably
be expected to influence the economic decisions of users taken on the basis of this Statement.

As part of an audit in accordance with the Standards on Auditing, we exercise professional
judgment and maintain professional skepticism throughout the audit. We also:

o |dentify and assess the risks of material misstatement of the Statement, whether due to fraud
or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not
detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the
override of internal control.

Chartered Accountants Walker Chandiok & Co LLP is registered
with limited liability with identification
Offices in Bengaluru, Chandigarh, Chennai, Gurugram, Hyderabad, Kochi, Kolkata, Mumbai, New Delhi, Noida and Pune number AAC-2085 and has its registered
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10.

11.

12.

e Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances. Under section 143(3) (i) of the Act, we
are also responsible for expressing our opinion on whether the Company has in place an
adequate internal financial controls with reference to financial statements and the operating
effectiveness of such controls.

e Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by the management.

e Conclude on the appropriateness of the management’'s use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the Company’s ability to
continue as a going concern. If we conclude that a material uncertainty exists, we are required
to draw attention in our auditor’s report to the related disclosures in the Statement or, if such
disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit
evidence obtained up to the date of our auditor’s report. However, future events or conditions
may cause the Company to cease to continue as a going concern.

e Evaluate the overall presentation, structure and content of the Statement, including the
disclosures, and whether the Statement represents the underlying transactions and events in
a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence, and
where applicable, related safeguards.

Other Matter

The Statement includes the financial results for the half year ended 31 March 2021, being the
balancing figures between the audited figures in respect of the full financial year and the published
unaudited figures for the half year ended 30 September 2020, which were subject to limited review
by us. Our opinion is not modified in respect of this matter.

For Walker Chandiok & Co LLP
Chartered Accountants
Firm Registration No.: 001076N/N500013

Digitally signed
b

y
Krishnakumar
Ananthasivan
Date:

; i 2021.06.03
Krishnakumar Ananthasivan ~ “ 18-56:16 +05:30
Partner

Membership No. 206229
UDIN: 21206229AAAABP3564

Place: Kochi
Date: 3 June 2021
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Muthoot Microfin Limvited
Balance Sheet as at March 31, 2020
(A ammarenis i TINR, zsifions, wdess stuted athensise)

Summary of Significant Accounting Policics

Asg at As at
Notet  Atarch 31, 2020 March 31, 2019
Assers .
Financial asscts
Cash and cagh equivalents . 2 - 11,81292 6,700.10
Bank balaoces other than cash and cash equivalents 3 1,789.53 1,109.19
Ruceivables . )
Other ceceivables 4 110.45 3821
Loms s 25,638.01 26,992.51
Other financial assats 6 23.32 19.67
39,374.2% 34,839.68
Nen-financial assers
Cuoreat tax assets {net) 79,52 165.25
Property, plaar and equipment 7 368.67 205.18
Right-of-nse ngscts q T21.50 -
Capital work-in-progress 9 - 6.58
Other intangible sazers 10 1.82 1.56
Other noo-financial agets 11 57.15 63,45
1.527.86 442,12
Total 40,902.09 35.301.80
Liabilitics and eqoicy
Liabilities
Pinancial Habilides
Payables
Orhee payables :
Total cutstanding ducs of micto enterpsises and small enterpriscs 12 - -
“Total ontstanding dves of creditors sther than micro enterprises and small coterpriscs 12 30,41 5492
Dbt securities ' 13 21440 2,790.07
- Borrowings (other than debt secusitics) 14 26,818.31 21,473.70
Subordinated fiahilities 15 24822 245.93
Leasc linbilitics 8 758,18 -
Other financial habilities 16 1,379.94 1,335.59
31,382.03 25,903.21
Won-financial Eabilitcs
Deferred tax liabilities (net) 17 - 299.32 460.92
Provisiong 18 50.89 2.3
Chber non-finaneial lialnlitcs 19 90.92 074
450.13 541,69
Equity
Lquity share capital 20 1,147 1,141
Other cquity 21 752822 {.716.19
9.069.93 8,857.90
Total 40,902.09 3530180

The accampanying notes ave an integral part of the financial skaterncnts.
‘This is the balance sheet referced to in our repost of even date,

Far Walker Chandiok & Co LLP For and on behalf of the Board of Ditecross of
Chactered Accountaars Muthoot Microfin Limited
's Registration No.: 001076N/N560013

nakumar Ananthasiva“ﬁf’fff- TMI&M/mhmt Thomas Jaohn Muthoot
Dactner Managinpg Direcior Director
Membership N 206229 DIN: 90082000 DIN: 00011618
Place: Kachi Place: Kachi Place: Thinmvanmmthapuram

. {/MK O’
'Ef Praveen T Neerhu Ajay
Chief Figancial Officer Company Scorctary

Date: 19 fune 2020 Place: h;: chi Place: Kochi




Muthoor Microfin L:mlte&
Statement of Profit and Less for the year <nded March 31, 2020
(AT cormosents i INR. weiffons, sdere Raled gibierivisg)

Notes Year ended Year ended
March 31, 2020 March 31, 2019
Revenue from operations
Tatercst incame 22 601087 3,16(n25
Ferg and commissing tncome 23 94.79 166.28
Mt prin on faic value chanpes 24 216284 1,793.85
Tncome feoen investments 25 256.17 152.55
Sale of servicea 4.44 2.67
Total revenue foom opeeations 8,529.11 7,20%.63
Other income 26 65.18 . 20860
Totzl income 8,594.29 7,.504.23
Expenges
Finance costs 27 290673 233837
Fecs and commission cspences 28 144.25 137.25
Impairment on fnancial instruments 29 2,647.04 283.5¢
Ewployee beachits expenses 0 1,049.19 1,470.12
Depreciadon and amortisation expense . 51 137.09 29.65
Other expenses . 32 593.01 540.14
Total cxpenses 8,397.31 4.799.03
Profit before tax 19698 2,705.20
Tax cxpense )
Current tax ' 34 186.33 612.60
Deferced tay 34 (162,55} 50.35
Tax relating to prior peacs (1.86) -
Profit for the year (A) 182.05 2,012.25
Other comprehensive income
Treras that will not be reclassified 1o prafit and loas
Remeasurement of the net dofined benefit (Fahility)/assct (27.78) 4.49
Income cax eclating to the above 6.99 {131
Items that will be reclassified to profi¢ and loss
Remeasurement of loan asscrs 5336 43429
Income tax relating to the above {14.04) (126.46)
Other comprehensive income for the year, net of tax (B) 23.63 am
Total comprehenaive income for the year (A+B) . 205.69 2,323.26
Eamings per equity share (face valuc of T 10 cach) 3
Basic 159 19.43
Diluted () 1.5p 10,43
Snmmary of Significant Accounting Policies 1
The accompanying notes are an integsal pact of the financial statements.
This i3 the statement of profit and loss referred 10 in our seport of even datc,
For Walker Chandiotr & Co LLP For and on behalf of the Boand of Ditectors of
Chactered Accountants Muthoot Microfin Limited
Figm’s chismr.i.on No.: 001076N/NSD0013
Krisi ma.rAnamhasivm Themas Muthaot ‘Thomas John Muchoot
Partaer Managing Director Dirsctor
Membership ND. 206229 DIN: DO022099 DIN: 00011618 3
Flace: Kochi Place: Kachi Place: Thiravananthapuram Flace: Kachi
V’.‘"
Mecthu Ajay
Company Scecctacy

Diate: 19 June 2026 Place: Kocli




Muthoot Microfin Limited
Cash flow statement for the year ended March 31, 2020
{2 armornts én INR. mitfions, ndess staled odberive)

Cash flaws from operating activities

Profit before tax

Adjustments
Depeecintinn and arnortization
Lo oo sale of tangible asscis
Provision foc employes benefits
Impainnent on financial inseruments
Net gain on debt instrument designated at Fair value thrungh profit or tosa
Net gain on conversion of debt instrument to cquity
Prafit on sale of financial asscts carried st fair valuc through profit or losa
Interest income on secutity deposits
Gain on sale of loan asset theovgh dicect assignment
Adjustments towards cEfeotive intercst rate in respece of loan assers
Adjustments towards effective interest rate in respect af debe scourities, barrowings and subordinate liabilities
Share bascd payments
Pinance cost on leases

Operating profit bef king capital changes

Waotling capital changes
(locrease)/decrease in Joans
Increase in other receivables
Increase in other financial assets
{Increase)/decesase in other non fmancial assers
Increase,/{decrense) in cther payables
Increase in other financial Habilides
Deceease in provisions
Inexease/{decroasc) in other non financial liabikizies
Casgh vaed in operating activities
Ineome tascs paid (net)
Net cash used in operating activities

Cash flows from investing actvitics
Purchase of tangjble assets (including capital advances, capital creditors zod capital work in progyess)
znd intangible ageets
Investment in teem doposits with banks (oet)
Praceeds irom sale of tangible assets
Profit on sale of ioveshnents
Nes cash used in Investing activities

Cash flows from financing acrivities
Proceeds from borrowings .
Pragecds from debt secucities
Repayment of borowings
Repapment of debt securitics
Proceeds from treasury sharcs
Peyment of lease Liabilities
Net cash generated from financing activiiies

<This section hag been intentionally left blank>

Year ended Year caded
March 31, 2020 Murch 31, 2019
196,98 2,705,20
137.09 29.65
0.14 .08
34.58 12.52
2,647.04 283,50
- {130.36)
- (46.19)
25617 {152.55)
.75 Q.17
(2162, (1,793.85)
(8.07) 70.67
(3267 1.13
1.85 325
69.80 -
52698 971,88
937,73 {6,580.17)
(72.29) (238
(22.8%) (6.73)
32.46 (35.66)
(2451 142
52.50 33117
{20.50) G:31)
29.18 {0.33)
1,538.72 (5,325.91)
(398.64) {692.16)
1140.08 (6,015.07)
{231.35) (110.08)
(680.34) {104.76)
0.57 E-)
256.17 152,55
{654.95) 62.09)
19,525.00 16,878.60
700,00 -
(14,141,549 {2.812.82)
{1,350:00) -
449 232
(110.26) -
27.69 706810




Muthoot Microfin Limired
Cash How statement for the year ended March 31, 2020
(Al amgnnis in ODNR weillons, wniess stated atherwiss)

Year ended Year ended
March 31, 2020 March 31, 2019

Netiacrease in cash and cash equivalents 511282 DB7.04
Cash and cash cquivalents a5 ut the beginning of the year G,700.10 5HX18
Cash and cash equivalents as at the end of the year 11,812.92 6,700.10
Operational cash flows from {ntereat

Interest paid 2,845,758 2,235.01
Interest ceceived 416011 4,452.79

Summary of Significant Accounting Palicies . 1

The accompanying notes are an integral part of the Anancial starements,
This is the statemcnt of cash fow refecred to in our eepoct of aven date,

Fox Walker Chandiok 8 Co LLP Tor and on behalf of the Board of Directors of
Chartered Accountants Muthoot Microfin Limited
Figm's Registration No.: 00076N/N500013

e

Frishrlalmmar Ananthasivan ‘Thomas Muthoot Thamas John Muthaoe

Partoner Managing Director Director

Membxrship Na.: 206229 131M: Q0082009 DIN: 0DD11618

Flage: Kochi Mace: Kochi Place: Thiruvanan thaporam Place: Kochi
Neeathu Ajay
Comypany Sccoetary

Date: 19 fune 2020 § Place: Kochi




Muthoot Microfin Limited
Balance sheet as at March 31, 2019
(AN amounts in INR millions, unless stated otherwise)

- Assets
Financial assets

Cash and cash equivalents
Bank balances other than cash and cash equivalents

Receivables

Other receivables
Loans
Other financial assets

Non-financial assets
Current tax assets. (net)
Property, plant and equipment
Capital work-in-progress
Other intangible assets

Other non-financial assets

Total

Liabilities and Equity

Liabilities
Financial liabilities
Payables

Other payables

total outstanding dues of micro enterprises and small enterprises
total outstanding dues of creditors other than micro eaterprises and

small enterprises

Debt securities

Borrowings (other than debt securities)
Subordinated liabilities
Other financial Labilities

Non Financial liabilities
Current tax liabilities (net)
Deferred tax liability (net)

Provisions

Other non financial liabilities

Equity
Equity share capital
Other equity

Total

Summary of Significant Accounting Policies
The accompanying notes are an integral part of the financial statements.

This is the balance sheet referred to in our report of even date.

For Walker Chandiok & Co LLP
Chartered Accountants
Fian’s Registration No.: 001076N/N500013

D

Krisl!;nakumar Ananthasivan

Partner

Membership No.: 206229

Place: Kochi
Date: 14 May 2019

N As at As at Ag at
otes March 31, 2019 March 31, 2018 April 1, 2017
2 6,700.10 5,712.16 3,162.28
3 1,109.19 1,004.43 874.37
4 38.21 34.66 21.25
5 26,992.51 18,538.38 14,556.27
6 19.67 12,94 712
34,859.68 25,302.57 18,621.29
165.35 84.50 -
7 205.18 131.02 70.63
8 6.58 - 5.25
9 1.56 0.89 1.15
10 63,45 28.97 13.91
442.12 245.38 90.94
35,301.80 25,547.95 18,712.23
11 54.92 51.71 29.90
12 2,790.07 2,785.22 2,033.06
13 21,473.70 14,412.45 8,930.12
14 248.93 2,934.35 1,017.64
15 1,373.63 1,042.46 4,971.47
25,941.25 21,226.19 16,982.19
- - 20.99
16 460.92 252.82 174.03
17 9.03 6.51 4.65
18 32,70 33.03 19.61
502.65 292,36 219.28
19 1,141.71 1,028.78 838.52
20 7,716.19 3,000.62 672.24
8,857.90 4,029.40 1,510.76
35,301.80 25,547.95 18,712.23
1
For and on behalf of the Board of Directors of
Muthoot Microfin Limited
8, wron

AT

Thomas mt

Managing Director
DIN: 00082099

Chief Fingneial Officer

Place: Kochi
Date: 14 May 2019

Thomas John Muthoot
Director
DIN: 00011618

‘Thomas Ge;
Director

Neethu Ajay

Company Secretary



Muthoot Microfin Limited
Statement of Profit and Loss for the year ended March 31, 2019
(Al amounts in INR millions, unless stated otherwise)

Revenue from operations
Interest income
tees and commission income
Net gain on fair value changes
Sale of services

Total revenue from operations

Other income
Total income

- Expenses

Finance costs
Fees and commission expenses
Net loss on fair value changes
Impairment on financial instruments
Employee benefits expenses
Depreciation and amortisation expense
Other expenses

Total expenses

Profit before tax
Tax expense
Current tax
Deferred tax
Profit/ (loss) for the year (A)

Other Comprehensive income
Itemns that will not be reclassified to profit and loss
Remeasurement of the net defined benefit Liability/asset
Income tax relating to the above
Ttems that will be reclassified to profit and loss
Remeasurement of loan assets
Income tax relating to the above
Other comprehensive income/ (loss) for the year, net of tax (B)

Total comprehensive income/ (loss) for the year (A+B)

Earning/(Loss) per equity share (face value of ¥ 10 each)
Basic Q]
Diluted ®)

Summary of Significant Accounting Policies

The accompanying notes are an integral part of the financial statements.

This is the statement of profit and loss referred to in our report of even date.

For Walker Chandiok & Co LLP
Chartered Accountants
Fipm’s Registration No.: 001076N/N500013

(’/V\/t/\//

Krishhakumar Ananthasivan
Partner
Membership No.: 206229

Place: Kochi
Date: 14 May 2019

Notes Year ended Year ended
March 31, 2019 March 31, 2018
21 : 5,180.28 3,787.89
22 166.28 168.31
23 1,793.85 1,073.05
2.67 1.24
7,143.08 5,030.49
24 361.15 83.47
7,504.23 5,113.96
25 2,338.37 1,891.80
26 137.25 200.92
27 - 1,116.56
28 283.50 180.96
29 1,470.12 1,038.27
30 ' 29.65 18.41
31 540.14 314.96
4,799.03 4,761.88
2,705.20 352.08
34 612.60 417.37
34 80.35 78.93
2,012.25 (144.22)
4.49 (1.33)
(1.31) 0.46
434,29 091
(126.46) (0.32)
311.01 (0.28)
2,323.26 (144.50)
33
19.43 d 69)
19.43 (1.69)
1

For and on behalf of the Board of Directors of
Muthoot Microfin Limited

o« k%i\ W T ’W
Thomas Muthoot Thomas John Muthoot Thomas Ggdrge Muthoot

Managing Director Director Directos
DINr00011552

DIN: 00082099 DIN: 00011618

S o

Praveen Neethu Ajay

Chief Fingncial Officer

Place: Kochi
Date: 14 May 2019

Company Secretary




Muthoot Microfin Limited
Cash flow statement for the year ended March 31, 2019
(Al amounts in INR millions, unless stated otherwise)

Cash flows from operating activities
Profit before tax
Adjustments
Depreciation and amortisation
Loss on sale of tangible assets
Provision for employee benefits
Impairment on financial instruments
Net gain on debt instrument designated at fair value through profit or loss
Net gain on conversion of debt instrument to equity
Profit on sale of financial assets carried at fair value through profit or loss
Interest income on security deposits
Gain on sale of loan asset through direct assignment
Adjustments towards effective interest rate in respect of loan assets
Adjustments towards effective interest rate in respect of debt
securities, borrowings and subordinate liabilities
Share based payments
Net loss on fair value changes
Operating profit before working capital changes

Working capital changes
(Increase)/decrease in loans
(Increase)/decrease in other receivables
(Increasc)/decrease in other financial assets
(Increase)/decrease in other non financial assets
Increase/ (decrease) in other payables
Increase/ (decrease) in other financial Labilities
Increase/(decrease) in provisions
Increase/ (decrease) in other non financial liabilities
Cash used in operating activities
Income taxes paid (net)
Net cash used in operating activities

Cash flows from investing activities
Purchase of tangible assets
(including capital advances, capital creditors and capital work in
progress) and intangible assests
Investment in term deposits with banks (net)
Proceeds from sale of tangible assets
Profit on sale of investments
Net cash used in investing activities

Cash flows from financing activities
Proceeds from borrowings
Proceeds from debt securities
Repayment of borrowings
Proceeds from issue of equity shares including share premium
Proceeds from issue preference shares other than those that qualify as equity
Proceeds from/(payment for) treasury shares
Share issue expenses
Net cash generated from financing activities

<This section has been intentionally left blank>

_ Year ended Year ended
March 31, 2019 March 31, 2018
2,705.20 352.08
29.65 18.41
0.08 0.27
12.52 19.36
283.50 180.96
(140.36) 0.00
46.19) 0.00
(152.55) (80.99)
(1.17) 0.75)
(1,793.85) (1,073.05)
70.67 33.17
1.13 32.69
3.25 4.58
- 1,116.56
971.88 603.29
6,580.17) (3,122.26)
(2.38) (12.66)
(6.73) (5.82)
(35.66) (15.24)
1.82 22.00
331.17 (3,929.01)
(5.51) (18.83)
(0.33) 13.42
(6,297.79) (7,068.40)
(692.16) (523.34)
(6,018.07) (6,988.45)
(110.08) (73.23)
(104.76) (130.06)
0.20 0.12
152.55 80.99
(62.09) (122.18)
16,878.60 10,008.82
- 750.00
9,812.82) (4,556.88)
- 2,699.99
- 800.00
2.32 (39.25)
- (2.18)
7,068.10 9,660.50




Muthoot Microfin Limited
Cash flow statement for the year ended March 31, 2019
(All amonnts in INR millions, unless stated otherwise)

Year ended Year ended

. March 31, 2019 March 31, 2018
Net increase in cash and cash equivalents 987.94 2,549.87
Cash and cash equivalents as at the beginning of the year 5,712.16 3,162.28
Cash and cash equivalents as at the end of the year 6,700.10 5,712.15
Operational cash flows from interest
Interest paid 2,137.52 1,528.27
Interest received 2,625.58 4,313.07
Summary of Significant Accounting Policies ‘ 1
The accompanying notes are an integral part of the financial statements
This is the statement of cash flow referred to in our report of even date.
For Walker Chandiok & Co LLP For and on behalf of the Board of Directors of

Chartered Accountants Muthoot Microfin Limited
Firm’s Registration No.: 001076N/N500013

o~ *“‘Lﬁ? Wé///.&%mwﬂ/

Krishnakumar Ananthasivan Tho Thomas John Muthoot = Thomas Geprge Muthoot
Partner Managing Director Director Direct
Membership No.: 206229 DIN: 00082099 DIN: 00011618 DIN: 00011552
raveen J Neethu Ajay
Chief Findncial Officer Company Secretary

Place: Kochi
Date: 14 May 2019

Place: Kochi
Date: 14 May 2019

<This section has been intentionally left blank>



Muthoot Microfin Limited
Balance sheet as at September 30, 2021
(A amounts in INR millions, unless stated otherwise)

Assets
Financial assets

Cash and cash equivalents

Bank balances other than cash and cash equivalents

Receivables
Other receivables
Loans
Investments
Other financial assets

Non-financial assets
Current tax assets (net)
Defetred tax asset (net)
Property, plant and equipment
Right-of-use assets

Capital work-in-progress
Other intangible assets

Other non-financial assets

Total

Liabilities and Equity
Liabilities

Financial liabilities
Payables

Other payables

total outstanding dues of creditors other than micro enterprises

and small enterprises
Debt securities
Borrowings (other than debt securities)
Subordinated liabilities
Lease liability
Other financial liabilities

Non Financial liabilities
Deferred tax liability (net)
Provisions

Other non financial liabilities

Equity

Equity share capital
Other equity

Total

Summary of Significant Accounting Policies

As at As at
Notes September 30, 2021 March 31, 2021

2 5,541.42 5,190.76
3 2,692.65 2,259.03
4 157.10 92.92
5 33,654.15 32,943.71
6 0.45 0.45
7 34.84 34.71
42,080.61 40,521.58
8 168.15 94.15
18 228.54 100.35
9 379.77 398.44
10 670.52 700.16

1 0.45 -
12 1.03 1.25
13 52.34 36.81
1,500.80 1,331.16
43,581.41 41,852.74
13 46.01 27.09
14 5,948.55 4,524.69
15 25,977.80 25,382.26
16 249.80 249.63
10 776.49 779.89
17 1,416.86 1,904.97
34,415.51 32,868.53

18 B _
19 99.54 46.38
20 38.68 38.93
138.21 85.31
21 1,141.71 1,141.71
22 7,885.98 7,757.19
9,027.69 8,898.89
43,581.41 41,852.74

1




Muthoot Microfin Limited
Cash flow statement for the quarter ended September 30, 2021
(Al amonnts in INR millions, unless stated otherwise)

Cash flows from operating activities
Profit before tax
Adjustments
Depreciation and amortisation
(Gain)/loss on sale of tangible assets
Provision for employee benefits
Impairment on financial instruments
Income from Investments
Interest income on security deposits
Gain on termination of lease
Gain on sale of loan asset through direct assignment
Adjustments towards effective interest rate in respect of loan assets
Adjustments towards effective interest rate in respect of debt
securities, borrowings and subordinate liabilities
Share based payments
Adjustment on account of consolidation of ESOP trust
Finance cost on leases
Operating profit before working capital changes

Working capital changes
(Inctrease)/decrease in loans
(Increase)/decrease in other receivables
(Increase)/decrease in other financial assets
Decrease in other non financial assets
Decrease in other payables
Increase in other financial liabilities
Decrease in provisions
Increase in other non financial liabilities
Cash used in operating activities
Income taxes paid (net)
Net cash (used in)/generated from operating activities

Cash flows from investing activities
Purchase of tangible assets (including capital advances, capital
creditors and capital work in progress) and intangible assests
Investment in term deposits with banks (net)
Investment in equity instruments
Proceeds from sale of tangible assets
Profit on sale of investments

Net cash used in investing activities

Cash flows from financing activities
Proceeds from borrowings
Proceeds from debt securities
Proceeds from securitisation arrangement
Repayment of borrowings
Repayment of debt securities
Repayment of securitisation arrangement
Proceeds from treasury shares
Payment of lease liabilities

Net cash generated from financing activities

Net (decrease)/inctease in cash and cash equivalents
Cash and cash equivalents as at the beginning of the year
Cash and cash equivalents as at the end of the year

Half year ended Year ended
September 30, 2021 March 31, 2021
107.20 90.55
100.45 188.33
0.10 (0.18)
25.83 38.26
531.87 1,314.15
(32.71) (169.95)
(1.31) (2.15)
5.78 (1.96)
(275.33) (427.33)
(8.06) 32.05
(41.12) 1.69
- 3.65
(1.24) (1.58)
43.28 80.82
454.74 1,146.34
(869.74) (8,552.88)
(64.18) 17.53
0.23 0.06
(6.22) 6.32
18.92 9.72)
(488.10) 453.00
- (50.90)
(0.26) 3.04
(954.61) (6,987.20)
(248.05) (52.34)
(1,202.66) (7,039.55)
(32.63) (79.69)
(433.62) (469.50)
- (0.45)
(0.10) 0.18
32.71 169.95
(433.64) (379.51)
8,147.50 9,239.30
1,731.97 2,390.50
2,242.30 4,835.70
(7,825.49) (15,158.54)
(280.08) -
(1,955.50) (365.54)
6.79 -
(80.56) (144.52)
1,986.94 796.90
350.65 (6,622.16)
5,190.76 11,812.92
5,541.41 5,190.76



Muthoot Microfin Limited

Statement of profit and loss for the half year ended September 30, 2021

(Al amounts in INR miillions, unless stated otherwise)

Revenue from operations
Interest income
Fees and commission income
Net gain on fair value changes
Income on investments
Sale of services

Total revenue from operations

Other income
Total income

Expenses
Finance costs
Fees and commission expenses
Impairment on financial instruments
Employee benefits expenses
Depreciation and amortisation expense
Other expenses

Total expenses

Profit before tax
Tax expense

Current tax

Deferred tax

Tax relating to prior years
Profit for the period (A)

Other Comprehensive income
Items that will not be reclassified to profit and loss
Remeasurement of the net defined benefit (liability) /asset
Income tax relating to the above
Items that will be reclassified to profit and loss
Remeasurement of loan assets
Income tax relating to the above
Other comptehensive income/ (loss) for the year, net of tax (B)

Total comprehensive income/ (loss) for the year (A+B)
Earning per equity share (face value of ¥ 10 each)

Basic ®
Diluted ()

Summary of Significant Accounting Policies

Notes Half year ended Year ended
September 30, 2021 March 31, 2021
23 3,334.47 6,209.76
24 11.76 32.11
25 275.33 427.33
26 32.71 169.95
1.97 2.52
3,656.25 6,841.67
27 38.25 121.14
3,694.49 6,962.81
28 1,554.44 2,993.28
29 60.53 97.36
30 531.87 1,314.15
31 1,107.92 1,868.81
32 100.45 188.33
33 232.07 410.33
3,587.29 6,872.26
107.20 90.55
35 173.249 347.29
35 143.758 (317.72)
0.793 (9.56)
76.9178 70.54
(27.32) (8.14)
6.88 2.05
89.18 (317.46)
(22.45) 79.91
46.28 (243.64)
123.20 (173.10)
34
0.67 0.62
0.67 0.62
1



Muthoot Microfin Limited

Notes to financial statement for the quarter ended September 30, 2021

(Al amounts in INR millions, unless stated otherwise)

10 Right-of-use assets and lease liabilities

(i) Property, plant and equipment comprises owned and leased assets that do not meet the definition of

investment property

Property, plany and equipment owned

Right-of-use assets

(v) Amounts recognised in profit and loss

Interest on lease liabilities (refer note 28)

Expenses relating to short term leases (refer note 33)
Expenses relating to cancellable leases (refer note 33)
Depreciation of right-of-use assets (tefer note 32)

(vi) Amounts recognised in the statement of cash flows

Total cash outflow for leases

Period ended Year ended
September 30, 2021 March 31, 2021
379.77 398.44
670.52 700.16
1,050.29 1,098.60
Period ended Year ended
September 30, 2021 March 31, 2021
43.28 80.82
58.69 109.29
101.97 190.11
Period ended Year ended
September 30, 2021 March 31, 2021
40.53 144.52




Muthoot Microfin Limited
Muthoot Microfin Limited

Notes to financial statement for the year ended September 30, 2021

(Al amounts in INR millions, unless stated otherwise)

11 Capital work in progress

Capital work in progress

12 Intangible assets

Gross block

Balance as at April 1, 2020
Additions

Disposals

Balance as at March 31, 2021
Additions

Disposals

Balance as at September 30, 2021

Accumulated depreciation
Balance as at April 1, 2020
Charge for the year

Reversal on disposal of assets
Balance as at March 31, 2021
Charge for the year

Reversal on disposal of assets
Balance as at September 30, 2021

Net block
Balance as at March 31, 2021
Balance as at September 30, 2021

As at

September 30, 2021

As at

March 31, 2021

0.45

0.45

<This section has been intentionally left blank>
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Muthoot Microfin Limited
Notes to financial statement for the quarter ended September 30, 2021
(ANl amonnts in INR millions, unless stated otherwise)

13 Other non-financial assets

As at As at
September 30, 2021 March 31, 2021
Unsecured, considered good
Capital advances 11.00 1.69
Balance with government authorities 22.80 18.01
Prepaid expenses 13.32 12.84
Advances 5.23 4.27
52.34 36.81
13 Other payables
As at As at
September 30, 2021 March 31, 2021
Dues to micro enterprises and small enterprises (refer note (i) below) - -
Dues to creditors other than micro enterprises and small enterprises 46.01 27.09
46.01 27.09

i) Under the Micro, Small and Medium Enterprises Development Act, 2006 (“MSMED Act”) which came into force from October 2, 2006, certain
disclosures are required to be made relating to micro, small and medium enterprises. There have been no reported cases of delays in payments to
micro and small enterprises or of interest payments due to delays in such payments.The disclosure as required by section 22 of MSMED Act has

been given below:

As at As at
September 30, 2021 March 31, 2021
i) Principal amount remaining unpaid (but within due date as per the Micro, Small and Medium
Enterprises Development Act, 2006) ) )
ii)  Interest due thereon remaining unpaid - -
iii) Interest paid by the Company in terms of Section 16 of the Micro, Small and Medium
Enterprises Development Act, 2006, along-with the amount of the payment made to the R _
supplier beyond the appointed day duting the period.
iv) Interest due and payable for the period of delay in making payment (which have been paid but
beyond the appointed day during the period) but without adding interest specified under the - -
Micro, Small and Medium Enterprises Development Act, 2006
v) Interest accrued and remaining unpaid - -
vi) Interest remaining due and payable even in the succeeding years, until such date when the
interest dues as above are actually paid to the small enterprises ) )
14 Debt securities
As at As at
September 30, 2021 March 31, 2021
Secured (at amortised cost)
Redeemable non-convertible debentures (refer note 38) 5,456.15 4,234.19
5,456.15 4,234.19
Unsecured (at amortised cost)
Commercial paper (refer note 38) 492.39 290.50
492.39 290.50
5,948.55 4,524.69
Borrowings in India 5,948.55 4,524.69
Borrowings outside India - -
5,948.55 4,524.69

@) Refer note 38 for interest rates, repayment terms and nature of security of debt securities.

<This section has been intentionally left blank>




Muthoot Microfin Limited
Notes to financial statement for the Year ended September 30, 2021
(Al amonnts in INR millions, nnless stated otherwise)

15 Borrowings (other than debt securities)

Borrowings carried at amortised cost

Term loans (Secured;

- From banks (refer note 38)

- From financial institutions (refer note 38)

Lease obligations

- Borrowings under securitisation arrangement (refer note 38)
Term loans (Unsecured)

- From financial institutions

Borrowings in India
Borrowings outside India

i) Refer note 38 for interest rates, repayment terms and nature of security of borrowings.
(i) Refer note 39 for details of assest pledged.

16 Subordinated liabilities

At amortised cost
Unsecured term loan
-From financial institutions (refer note 38)

Subordinated liabilities in India
Subordinated liabilities outside India

17 Other financial liabilities
Interest accrued but not due on borrowings
Employee related payable

Payables towards secutitisation/assignment transactions
Others

<This section has been intentionally left blank>

As at As at
September 30, 2021 March 31, 2021
12,335.82 11,848.61
7,885.86 8,196.14
4,739.05 4,458.92
1,017.07 878.59
25,977.80 25,382.26
25,977.80 25,382.26
25,977.80 25,382.26
As at As at
September 30, 2021 March 31, 2021
249.80 249.63
249.80 249.63
249.80 249.63
249.80 249.63
As at As at
September 30, 2021 March 31, 2021
246.69 255.97
93.35 108.66
356.45 1,142.95
720.37 397.39
1,416.86 1,904.97




Muthoot Microfin Limited
Notes to financial statement for the quarter ended September 30, 2021
(AN amounts in INR millions, unless stated otherwise)

18 Deferred tax assets / (liabilities) (net)

Tax effect of items constituting deferred tax liabilities:
Direct assignment transactions
Adoption of EIR for borrowing cost

Tax effect of items constituting deferred tax assets:
Provision for expected credit loss
Adoption of EIR for loan assets
Adoption of Ind AS 116
Others

Movement in above mentioned deferred tax assets / (liabilities)

Particulars

Tax effect of items constituting deferred tax assets / (liabilities)
Provision for expected credit loss
Adoption of EIR for loan assets
Direct assighment transactions
Adoption of EIR for borrowing cost
Adoption of Ind AS 116
Others

As at As at
September 30,
2021 March 31, 2021
(455.76) (446.92)
(35.33) (24.98)
589.31 464.57
55.51 57.54
29.18 22.67
45.62 27.47
228.54 100.35
Recognised in Recognised in Recognised in Recognised in As at
As at statement of profit other As at statement of other September 30
March 31, 2020 p comprehensive  March 31, 2021 comprehensive P ’
and loss K profit and loss : 2021
income income
422.06 42.51 - 464.57 124.74 - 589.31
49.47 8.07 - 57.54 (2.03) - 55.51
771. .5 79. 446. .01 .45 5.7
1.35 244.52 9.91 46.92 13.6 22.45 455.76,
(25.41) 0.43 - (24.98) (10.35) - (35.33)
12.23 10.44 - 22.67 6.51 - 29.18
13.68 11.74 2.05 27.47 11.27 6.88 45.62
(299.31) 317.70 81.96 100.35 143.76 (15.57) 228.54
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Muthoot Microfin Limited
Notes to financial statement for the quarter ended September 30, 2021
(Al amounts in INR millions, unless stated otherwise)

19 Provisions

As at As at
September 30, 2021 March 31, 2021
Provision for employee benefits
Gratuity (refer note 306) 73.90 30.33
Compensated absences (refer note 36) 25.64 16.05
99.54 46.38
20  Other non-financial liabilities
As at As at
September 30, 2021 March 31, 2021
Statutory dues payable 38.68 38.93
38.68 38.93
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Muthoot Microfin Limited
Notes to financial statement for the quarter ended September 30, 2021
(Al amounts in INR millions, nnless stated otherwise)

21

22

22

Equity share capital
As at As at
September 30, 2021 March 31, 2021
Authorised share capital
150,000,000 Equity shares of X 10 each (March 31, 2021: 150,000,000) 1,500.00 1,500.00
50,000,000 Compulsorily convertible preference shares of X 10 each (March 31, 2021: 50,000,000) 500.00 500.00
2,000.00 2,000.00
Issued, subscribed and fully paid up share capital
114,170,502 Equity shares of % 10 each (March 31, 2021: 114,170,502) 1,141.71 1,141.71
1,141.71 1,141.71
(i) Rights, preferences and restrictions attached to equity shares:
The company has equity shares having a par value of 10 per share. Each holder of equity shares is entitled to one vote per share. The company declares and pays dividend in Indian Rupees. The
dividend proposed by the Board of Directors in any financial year is subject to the approval of the shareholders in the ensuing annual general meeting, except interim dividend. In the event of
liquidation of the company, the holders of equity shares will be entitled to receive remaining assets of the company, after distribution of all preferential amounts. The distribution will be in
proportion to the number of equity shares held by the shareholders. The equity shares shall be transferable subject to the provisions contained in the articles of association and in the agreements
entered / to be entered into with the investors / shareholders from time to time.
(ii) Reconciliation of equity shares outstanding at the beginning and at the end of the period
As at September 30, 2021 As at March 31, 2021
No. of shares Amount No. of shares Amount
Equity share capital of Rs. 10 each fully paid up
Balance at the beginning of the year 11,41,70,502 1,141.71 11,41,70,502 1,141.71
Add: Issued during the year - - - -
Balance at the end of the year 11,41,70,502 1,141.71 11,41,70,502 1,141.71
(iii) Shares held by the holding company
As at September 30, 2021 As at March 31, 2021
No. of shares % holding No. of shares % holding
Muthoot Fincorp Limited 7,26,25,449 63.61% 7,26,25,449 63.61%
(iv) Shareholders holding more than 5% of shares of the Company as at balance sheet date:
As at September 30, 2021 As at March 31, 2021
No. of shares % holding No. of shares % holding
Muthoot Fincorp Limited 7,26,25,449 63.61% 7,26,25,449 63.61%
Creation Investments India LL.C 1,30,06,778 11.39% 1,30,06,778 11.39%
Thomas Muthoot 63,50,459 5.56% 63,50,459 5.56%
Thomas George Muthoot 63,27,160 5.54% 63,27,160 5.54%
Thomas John Muthoot 63,28,806 5.54% 63,28,806 5.54%
(v) The Company has neither issued any bonus shares nor has there been any buy-back of shates in the current year and five years immediately preceding the balance sheet date.
(vi) Refer note 43 for disclosures related to capital management of the company.
Other equity
As at As at
September 30, 2021 March 31, 2021
Securities premium 4,988.74 4,988.74
Reserve fund u/s 45-1C of RBI Act 1934 713.30 697.92
Employee stock options outstanding 9.66 9.66
Loan assets through other comprehensive income 423.56 356.83
Retained carnings 1,774.10 1,732.98
Treasury shares (25.40) (32.19)
General reserve 2.01 3.25
7,885.98 7,757.19
Other equity (Cont'd)

Nature and purpose of reserves

Securities premium reserve

Securities premium reserve is used to record the premium on issue of shares. The reserve can be utilised only for limited purposes such as issuance of bonus shates in accordance with the

provisions of the Companies Act, 2013,
Reserve fund u/s 45-IC of RBI Act 1934

The company creates a reserve fund in accordance with the provisions of section 45-1C of the Reserve Bank of India Act, 1934 and transfers therein an amount of equal to/more than twenty per
cent of its net profit of the year, before declaration of dividend. Accordingly, during the year, the Company has transferred an amount of INR 14.22 million (March 31, 2021: INR 14.11 million)

Employee stock options outstanding

The account is used to recognise the grant date value of options issued to employees under Employee stock option plan and adjusted as and when such options are exercised or otherwise expire.

Loan assets through other comprehensive income

The Company recognises changes in the fair value of loan assets held with business objective of collect and sell in other comprehensive income. These changes are accumulated within the FVOCI
debt investments reserve within equity. The company transfers amounts from this reserve to the statement of profit and loss when the loan assets are sold. Any impairment loss on such loans are

reclassified immediately to the statement of profit and loss.

Retained earnings

All the profits or losses made by the company are transferred to retained earnings from statement of profit and loss.
Treasury shares

Treasury shares represents company's own equity shares held by employee welfare trust.

General reserve

Represents the profits or losses made by the employee welfare trust on account of issue or sale of treasury stock.
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Muthoot Microfin Limited
Notes to financial statement for the quarter ended September 30, 2021
(AN amonnts in INR millions, unless stated otherwise)

23

24

25

26

27

28

Interest income

On financial assets measured at amortised cost
Interest on loan assets

Interest income on deposits from banks

On financial assets measured at fair value through other comprehensive income

Interest on loan assets

Fees and commission income

Fee income recognised over a certain period of time (refer note 47)
Fee income that are recognised at point in time (refer note 47)

Net gain on fair value changes

Gain on sale of loans at fair value through other comprehensive income

Fair value changes
Realsied
Unrealised

Income from investments

Income from investments

Other income

Interest income on security deposits
Bad debt recovered

Miscellaneous income

Finance costs

On financial liabilities measured at amortised cost
Interest on borrowings
Interest on debt securities
Interest on subordinated liabilities
Interest cost on lease liabilities (refer note 10)

For the Quarter Ended For the Year Ended
September 30, 2021 March 31, 2021
2,685.93 5,660.27
63.99 153.98
2,749.92 5,814.25
584.55 395.51
584.55 395.51
3,334.47 6,209.76
For the Quarter Ended For the Year Ended
September 30, 2021 March 31, 2021
11.76 32.11
11.76 3211
For the Quarter Ended For the Year Ended
September 30, 2021 March 31, 2021
275.33 427.33
275.33 427.33
275.33 427.33
For the Quarter Ended For the Year Ended
September 30, 2021 March 31, 2021
32.71 169.95
32.711 169.95
For the Quarter Ended For the Year Ended
September 30, 2021 March 31, 2021
1.31 2.15
28.50 101.27
8.44 17.72
38.25 121.14
For the Quarter Ended For the Year Ended
September 30, 2021 March 31, 2021
1,198.23 2,498.05
295.62 379.78
17.32 34.63
43.28 80.82
1,554.44 2,993.28
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Muthoot Microfin Limited

Notes to financial statement for the quarter ended September 30, 2021

(AN amonnts in INR millions, unless stated otherwise)

29

30

31

32

33

Fees and commission expenses

Commission for disbursement and collection

Impairment on financial instruments

Loans
Write off
Waive off
Provision for impairment on loan assets

Employee benefits expenses

Salaries and wages

Contribution to provident and other funds
Share based payments

Gratuity and compensated absence
Staff welfare expenses

Depreciation and amortisation

Depreciation (refer note 9)

Depreciation on right-of-use assets (refer note 10)

Amortisation (refer note 11)

Other expenses

Rent
Rates and taxes
Repairs and maintenance - others
Communication expenses
Printing and stationery
Marketing expenses
Auditors' remuneration
Statutory audit
Limited review
Tax audit
Other certifications
Reimbursement of expenses
Legal and professional charges
Traveling and conveyance
Software support charges
Power and fuel
Office expenses
Corporate social responsibility expenses*
Miscellaneous expenses

For the Quarter Ended For the Year Ended
September 30, 2021 March 31, 2021
60.53 97.36
60.53 97.36
For the Quarter Ended For the Year Ended
September 30, 2021 March 31, 2021
- 983.09
69.42 128.28
462.45 202.78
531.87 1,314.15
For the Quarter Ended For the Year Ended
September 30, 2021 March 31, 2021
985.10 1,661.33
86.68 147.97
- 3.65
25.83 38.26
10.32 17.60
1,107.92 1,868.81
For the Quarter Ended For the Year Ended
September 30, 2021 March 31, 2021
41.53 78.47
58.69 109.29
0.22 0.57
100.45 188.33
For the Quarter Ended For the Year Ended
September 30, 2021 March 31, 2021
5.18 11.28
2.76 3.75
2.87 3.93
21.60 33.58
6.29 12.36
24.00 11.92
1.74 3.82
0.22 1.31
0.27 0.44
0.16 0.33
0.11 0.11
32.00 90.04
77.71 101.49
9.74 39.11
8.36 16.74
11.63 19.48
9.98 26.95
17.46 33.69
232.07 410.33
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Muthoot Microfin Limited

Notes to financial statement for the Year ended September 30, 2021

(AN amonnts in INR millions, unless stated otherwise)

*Corporate social responsibility expenses

(a) Gross amount required to be spent by the Company during the year ended September 30, 2021 is INR 26.95 million (March 31, 2021 INR 26.95

million).

(b) Amount spent during the year :

(i) Construction/ acquisition of any asset
In cash
Yet to be paid

(i) On purpose other than (i) above
In cash
Yet to be paid

34 Earnings per share (basic and diluted)

Net profit for the year

Weighted-average number of equity shares for basic EPS
Weighted-average number of equity shares adjusted for the effect of dilution

Par value per share
Earnings per shate - Basic
Earnings per share - Diluted

35 Tax expense

Current tax
Deferred tax

For the Quarter Ended  For the Year Ended
September 30, 2021 March 31, 2021
- 38.49
9.98 -
9.98 38.49
9.98 38.49
For the Quarter Ended  For the Year Ended
September 30, 2021 March 31, 2021
76.92 70.54
114.17 114.17
114.17 114.17
10.00 10.00
0.67 0.62
0.67 0.62
For the Quarter Ended For the year ended
September 30, 2021 March 31, 2021
173.25 347.29
(143.76) (317.72)
29.49 29.56

The reconciliation of estimated income tax expense at statutory income tax rate to income tax expense reported in statement of profit and loss is as

follows:

Profit before tax
Statutory income tax rate

Expected income tax expense

Tax effect of adjustments to reconcile expected income tax expense to reported income tax expense

Tax on expense not eligible for deduction
Tax effect of change in tax rate

Deferred tax liability relating to eatlier years
Impact of different tax rate on certain items
Others

Total income tax expense

107.20 90.55
25.17% 25.17%
26.98 22.79

2.51 6.78
29.49 29.57
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Muthoot Microfin Limited
Notes to financial statement for the quarter ended September 30, 2021
(AU amounts in INR millions, unless stated otherwise)

36 Employee benefit obligations

As at As at
September 30, 2021 March 31, 2021
Defined benefit plans
Gratuity 73.90 30.33
Leave encashment 25.64 16.05

A. Gratuity
@) The Company provides for gratuity for employees in India as per the Payment of Gratuity Act, 1972. Employees who are in continuous

(ii) Amount recognised in the statement of profit and loss

service for a petiod of 5 years are eligible for gratuity. The amount of gratuity payable on retirement/termination is the employee’s last

drawn basic salary per month computed proportionately for 15 days multiplied by the number of years of service.

As at As at
September 30, 2021 March 31, 2021
Current service cost 15.36 20.14
Interest cost (net) 0.88 2.15
Actuarial loss recognised during the year 27.31 8.14
Amount recognised in total comprehensive income 43.55 30.43
(iii) Movement in the present value of defined benefit obligation recognised in the balance sheet
As at As at
September 30, 2021 March 31, 2021
Present value of defined benefit obligation as at the beginning of the year 102.25 76.92
Current service cost 15.36 20.14
Interest cost 2.96 4.35
Benefits paid (3.40) (7.68)
Actuarial loss 27.56 8.52
Present value of defined benefit obligation as at the end of the year 144.67 102.25
(iv) Movement in the plan assets recognised in the balance sheet
As at As at
September 30, 2021 March 31, 2021
Fair value of plan assets at the beginning of the year 71.92 38.78
Expected return on plan assets 2.08 2.20
Contributions by employer - 38.24
Benefits paid (3.40) (7.68)
Actuarial gain 0.25 0.38
Fair value of plan assets at the end of the year 70.79 71.92
(v) Reconciliation of present value of defined benefit obligation and the fair value of assets:
As at As at
September 30, 2021 March 31, 2021
Present value of funded obligation as at the end of the year 144.67 102.25
Fair value of plan assets as at the end of the period funded status 70.79 71.92
Funded net liability recognized in balance sheet 73.88 30.33
(vi) Actuarial (gain)/loss recognised in other comprehensive income:
As at As at
September 30, 2021 March 31, 2021
Actuarial gain on assets (0.25) (0.38)
Actuarial (gain)/loss on liabilities
Actuarial loss from change in demographic assumption 3.62 7.17
Actuatial (gain)/loss from change in financial assumption 0.32 (0.44)
Actuarial loss from experience adjustment 23.62 1.79
Total Actuarial loss on liabilities 27.56 8.52
Total actuarial loss 27.31 8.14




Muthoot Microfin Limited
Notes to financial statement for the quarter ended September 30, 2021
(AU amounts in INR millions, unless stated otherwise)

(vii) Actuarial assumptions used for determination of the liability of the Company:

As at As at
September 30, 2021 March 31, 2021

Discount rate 5.74% 5.79%
Rate of increase in compensation levels 7.00% 7.00%
Attrition rate

Field employees 35.59% 29.28%

Other than field employees 17.60% 19.80%
Retirement age 60 years 60 years
Expected average remaining working lives of employees (in years) 3293 33.08

Notes to actuarial assumptions:

@
®)

©

@

Gratuity is payable to the employees on death or resignation or on retirement at the attainment of superannuation age.

These assumptions were developed by management with the assistance of independent actuarial appraisers. Discount factors are
determined close to each year-end by reference to government bonds and that have terms to maturity approximating to the terms of the
related obligation. Other assumptions are based on management’s historical experience.

The discount rate is based on the prevailing market yield of Government of India bonds as at the balance sheet date for the estimated
terms of obligations.

The estimates of future salary increases considered takes into account the inflation, seniority, promotion and other relevant factors.

(viii) Sensitivity analysis for gratuity liability

(ix)

)

(xi)

As at As at
September 30, 2021 March 31, 2021
Present value of obligation at the end of the year 144.67 102.25
a) Impact of change in discount rate
- Impact due to increase of 0.50% (3.71) (1.93)
- Impact due to decrease of 0.50% 3.92 2.01
b) Impact of change in salary increase
- Impact due to increase of 1% 7.63 3.89
- Impact due to decrease of 1% (7.03) (3.67)
c) Impact of change in attrition rate
- Impact due to increase of 5% (7.80) (5.12)
- Impact due to decrease of 5% 9.93 6.03

The above sensitivity analysis is based on a change an assumption while holding all other assumptions constant. In practice, this is unlikely
to occur and changes in some of the assumptions may be correlated. When calculating the sensitivity of the defined benefit obligation to
significant actuarial assumptions the same method (present value of the defined benefit obligation calculated with the projected unit credit
method at the end of the reporting period) has been applied which was applied while calculating the defined benefit obligation liability
recognised in the balance sheet.

The methods and types of assumptions used in preparing the sensitivity analysis did not change compared to previous year.

Maturity profile of defined benefit obligation

As at As at
September 30, 2021 March 31, 2021
Within next 12 months 16.01 15.29
Between 1-5 years 70.61 59.91
Beyond 5 years 121.19 57.22
207.79 132.43
Category of plan assets
As at As at
September 30, 2021 March 31, 2021
Fund managed by insurer 70.79 71.92

The Company expects to contribute INR 41.18 millions (previous year INR 27.42 millions) to its gratuity plan for the next year.

<This section has been intentionally left blank>



Muthoot Microfin Limited
Notes to financial statement for the quarter ended September 30, 2021
(AU amounts in INR millions, unless stated otherwise)

B. Compensated absence

(I) The Company provides encashment of compensated absence based on the approved Company policy. Employees whose service is
permanent will be eligible for privilege of compensated absence on calendar year basis, and it is mandatory that a minimum of 5 leaves

(i)

(dii)

(@)

™)

(vi)

need to be taken in an year.

Amount recognised in the statement of profit and loss

Current service cost
Interest cost (net)
Actuarial loss recognised during the year

Amount recognised in total comprehensive income

Movement in the present value of defined benefit obligation recognised in the balance sheet

Present value of defined benefit obligation as at the beginning of the year
Current service cost

Interest cost

Benefits paid

Actuarial loss

Present value of defined benefit obligation as at the end of the year

Movement in the plan assets recognised in the balance sheet

Fair value of plan assets at the beginning of the Year
Expected return on plan assets

Contributions by employer

Benefits paid

Actuarial gain

Fair value of plan assets at the end of the Year

Reconciliation of present value of defined benefit obligation and the fair value of assets:

Present value of funded obligation as at the end of the year
Fair value of plan assets as at the end of the period funded status

Funded net liability recognized in balance sheet

Actuarial gain/(loss) recognised in the statement of profit and loss

Actuarial gain on assets

Actuarial (gain) / loss on liabilities

Actuatial loss/(gain) from change in demographic assumption
Actuarial loss from change in financial assumption

Actuarial loss from experience adjustment

Total Actuarial loss on liabilities

Total actuarial loss

As at Year ended
September 30, 2021 March 31, 2021
5.16 9.28
0.50 0.82
3.92 5.87
9.59 15.97
As at Year ended
September 30, 2021 March 31, 2021
50.60 33.99
5.16 9.28
1.58 2.18
(0.26) 0.72)
3.57 5.87
60.66 50.60
As at Year ended
September 30, 2021 March 31, 2021
34.55 21.24
1.08 1.36
0.00 12.67
(0.26) 0.72)
-0.35 0.00
35.03 34.55
As at Year ended
September 30, 2021 March 31, 2021
60.66 50.60
35.03 34.55
25.64 16.05
As at Year ended
September 30, 2021 March 31, 2021
0.35 (0.00)
1.80 2.55
0.12 0.13
1.65 3.19
3.57 5.87
3.92 5.87
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(vii) Actuarial assumptions used for determination of the liability of the Company:

Discount rate

Rate of increase in compensation levels

Attrition rate
Field employees

Other than field employees

Retirement age

Expected average remaining working lives of employees (in years)

Notes to actuarial assumptions:

As at Year ended
September 30, 2021 March 31, 2021

6.15% 6.25%

7.00% 7.00%

35.59% 29.28%

17.60% 19.80%

60 years 60 years

32.55 32.28

()  Encashment of compensated absence is payable to the employees on death or resignation or on retirement at the attainment of
superannuation age, and it is not applicable on termination and unserved notice period of an employee.
(b) These assumptions wetre developed by management with the assistance of independent actuatial appraisers. Discount factors are
determined close to each year-end by reference to government bonds and that have terms to maturity approximating to the terms of the

related obligation. Other assumptions are based on management’s historical experience.

(©  The discount rate is based on the prevailing market yield of Government of India bonds as at the balance sheet date for the estimated

terms of obligations.

(d) The estimates of future salary increases considered takes into account the inflation, seniority, promotion and other relevant factors.

(viii) Sensitivity analysis for compensated absence liability

a) Impact of change in discount rate

Present value of obligation at the end of the year

- Impact due to increase of 0.50 %

- Impact due to decrease of 0.50 %

b) Impact of change in salary increase

Present value of obligation at the end of the year

- Impact due to increase of 1 %

- Impact due to decrease of 1%

c) Impact of change in attrition rate

Present value of obligation at the end of the year

- Impact due to increase of 5 %
- Impact due to decrease of 5 %

As at Year ended
September 30, 2021 March 31, 2021
60.66 50.60
0.68) 0.47)
0.69 0.48
1.38 0.96
(1.34) (0.94)
(3.86) (2.81)
4.86 3.43

The above sensitivity analysis is based on a change an assumption while holding all other assumptions constant. In practice, this is unlikely to
occur and changes in some of the assumptions may be correlated. When calculating the sensitivity of the defined benefit obligation to significant
actuarial assumptions the same method (present value of the defined benefit obligation calculated with the projected unit credit method at the
end of the reporting period) has been applied which was applied while calculating the defined benefit obligation liability recognised in the

balance sheet.

The methods and types of assumptions used in preparing the sensitivity analysis did not change compared to previous year.

(ix) Maturity profile of defined benefit obligation

Within next 12 months
Between 1-5 years
Beyond 5 years

Total

(x) Category of plan assets

Fund managed by insurer
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As at Year ended
September 30, 2021 March 31, 2021
21.54 20.97
37.71 30.37
11.51 6.19
70.75 57.54
As at Year ended
September 30, 2021 March 31, 2021
35.03 34.55



