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DEFINITIONS AND ABBREVIA TIONS
This Prospectususes certain definitions and abbreviations which, unless the context indicates or implies
otherwise, have the meaning as provided below. References to any legislation, act or regulation shall be to such
term as amaded from time to time.

General

Term Description

AMFLO or foQCo mjManappuram Finance Limited
Companiytoherl s s
Afour Companyo

Awed or fAus o (Unlessthe context otherwise requirggnappuram Finance Limited

Company RelatedTerms

Term Description

Articles/ Articles of Associatiol Articles of Association of our Company

Auditors S.R. Batliboi & Associates

Audited Unconsolidated The audited nconsolidated financial statements as of and for the years
Financial Statements March 31, 2011, 2010, 20G5hd2008

Board/ Board of Directors Board of Directors of our Company or any duly constituted committee th
Equity Shares Equity shares of face value of Rs. 2 each of the Company

Group Companies Includes those comparsiefirms, ventures, etc. promoted by the promote

the issuer, irrespective of whether such entities are covered under Sect
(1)(B) of the Companies Adalr as per Accounting Standard 18 issued u
the Companies Accounting Standard Rules

MAFIT Manappuram Finance (Tamil Nadu) Limited

MFL ESOP TheManappuram Finance Limitdemployee Stock Option Plan 2009
MBFL Manappuram Benefit Fund Limited

Merger Merger of MAFIT with Our Company

Memorandum / Memorandum| Memorandum of Associatioof our Company
of Association

Prior Year Audited Financial | The audited nconsolidated financial atements as of and for the yearded

Statements March 31,2007 as audited by Mohandas &ssociates

Promoters The promoters of our Company being V.P. Nandakumar and a8
Nandakumar

Promoter Group Includes such persons and entities constituting our promoter group purs

Regulation 2 (1)(zb) of the SEBI ICDR Regulations

Reformatted Statements The reformatted statement of assets and liabilities of the Companviasci
31, 2011, 20102009 2008and 200, therelated reformatted statement

profit and losses and the reformatted statement of cash flows for the
ended March 312011, 20102009 2008and 200, prepared on the basis
the Audited Uncosolidaed Financial Statements and tRgor Year Auditec
Financial Statementsf the Companyn connection with théssueunder the
SEBI DebtRegulations




Term

Description

Registered Office

The registered office of our Compaiiy situated atv/ 1 0 4, i M

Ho us e 0 ,d, THrisduras6@0b67, Kerala, India

RoC

Registrar of CompanieKerala and Lakshadweejpcated aErnakulam

Issue Related Terms

Term

Description

Allotment/ Allot/ Allotted

Unless the context otherwise requires, the allotment of Bonds t
successfuRpplicants pursuant to the Issue

Allottee

A successful Applicant to whom the Bonds are allotted pursuant to the Is

Applicant

Any person who applies for issuance of Bonds pursuant to the terms
Prospectus and Application Form

Application Amount

The aggregate value of the Bonds applied for, as indicated in the Appli
Form

Application Form

The form (including revisions thereof) in terms of which the Applicant
make an offer to subscribe to the Bonds and which will be considered
application for Allotment of Bonds in terms of the Prospectus

Banker(s) to the Issue/ Escrow
Collection Bank

The banks which are clearing members and registered with SEBI as B
to the Issue with whom the Escrow Account will be opened The detate
Banker to the Issue are provided in the section enfitl&e n e r a | I
onpage42

Basis of Allotment

The basis on which Bonds will be allotted to Applicants under the,|asoie
particularly as detailed in the section entiti®drocedure for Aplication i

Basi s of ofpadelé® ment o

Bondholder(s) Any person holding the Bonds and whose name appears on the be
owner® list provided by the Depositories or whose name appears i
Register of Bondholders maintained by the Issuer

Bonds Bonds, in the nature of secured, redeemable;convertible debentures

our Company of face value &éts. 1,000 being the Serie$ Bonds and th
Seried| Bondsissued in terms of the Prospectus

Co-Lead Managers

RR Investors Capital Services (P) LindteKarvy Investor Services Limite
and SMC Capitals Limited

Consolidated Bond Certificate

In case of rematerialized Bonds held in physical form, the certificate isst
the Issuer to the Bondholder for the aggregate amount of the Bonds t
remateialized and held by such Bondholder

Debenture Trust Deed

Trust deed to be entered into between the Debenture Trustee al
Company

Debenture Trustee/ Trustee

Trustees for the Bondholders in this case bdib§FS Trust Company
Limited

Deemed Date of Abtment

The Deemed Date of Allotment shall be the date as may be determined
Board of our Company and notified to tB8E

Designated Date

The date on which funds are transferred from the Escrow Account
Public Issue Account or the Refund Acmt, as appropriate, subsequent tg
execution of documents for the creatiorSeturity

Designated Stock Exchange/
DSE

The designated stock exchange for the Issue, Rt

Draft Prospectus

The draft prospectus datellly 26 2011 filed by our Comgny with the
Designated Stock Exchange in accordance with the provisions of SEB

2



Term

Description

Regulations

Escrow Account

Account opened with the Escrow Collection Bank(s) and in whose favo
Applicants will issue cheques or drafts in respect of the Apmitadmount
when submitting an Application

Escrow Agreement

Agreement to be entered into by our Company, the Registrar to the Iss
Lead ManagersColLead Managersand the Escrow Collection Bank(s)

collection of the Application Amounts and wheapplicable, refunds of th
amounts collected from the Applicants on the terms and conditions there

Institutional Portion

Portion of Applications received from Category | of persons eligible to ¢
to the Issue which ncludes public financial institutbns, statutor
corporations, commercial banks, cooperative banks and regional rural
which are authorised to invest in the Boniksurance companies registe
with IRDA, provident, superannuation and gratuity funds, pension f
mutual funds in Idia which are authorised to invest in the Bonds, ver
capital funds registered with SEBAnd National Investment Furskt up by
resolution no. F. No. 2/3/20eBDIl dated November 23, 2005 of t
Government of India published in the Gazette of Iratid does not includ
foreign institutional investorand overseas corporate bodies

Issue

Public issue of bonds in the nature of secured, redeemablesonweartible
debentures of face value of Ris000each aggregatintp Rs.4,000 million
with an option taretain over subscription upto R3500million, aggregatin
to Rs.7,500million

Issue Closing Date

September 5, 2011

Issue Opening Date

August 18, 2011

Issue Period

The period between the Issue Opening Date and the Issue Closin
inclusive of boh days, during which prospective Applicants can submit
Application Forms

Lead Managers

Morgan Stanley India Company Private LimiteA.K. Capital Service
Limited, Axis Bank Limited and ICICI Securities Limited.

Lead Brokers

Morgan StanleyFinancid Services Private LimitedA.K. StockmartPrivate
Limited, ICICI Securitied.imited, RR EquityBrokers Private LimitedKarvy
Stock Broking Limited, SMC Global Securities Limited Bajaj Capita
Investor Services Limited EdelweissBroking Limited Enam Seurities
Private Limited Geojit BNP Paripas Financial Services LimitetHiDFC
SecuritiesLimited, India Infoline Limited, Integrated Securitiesimited, JM
Financial Services Limited Kotak SecuritiesLimited and SPA Securitie
Limited

Malegam Committee &port

Report given by subommittee of its central board of directors of RBI
October 2010 set up under the Chairmanship of Shri Madegam, a seniq
me mber on the RBI&s central boa
concerns in microfinance sect

Market Lot

One Bond

Maturity Date

For Seried Bonds, he payment date falling00 days after the Deemed D
of Allotment For Series$l Bonds he payment date falling4 months after th
Deemed Date of Kotment

Non Institutional Portion

Category Il of persons eligible to apply for the Issue which inclu
companies, bodies corporate andisties registered under the applicable |
in India andauthorised to invest in Bonds, public/private charitablegfious
trusts which are authorised to isvén the Bonds, scientific and/ondustrial
research manisations, which areauthorised to invest in the Bon
partnershigfirms in the name of the partners and Limited liability partnerg




Term

Description

formed and registered under the provisions of the Limitedakility
Partnership Act, 2008

Payin Date Three (3)days from the date of reg#iof application or the date of realisat
of the cheques/demand drafts, whichever is later

Portion Portion of Applicant in each Categgrigeing the Institutional Portion, dv
Institutional Portion, Reserved Individual Portion or Unreserved Indiv
Portion

Prospectus The prospectudatedAugust 9 2011to be filed with the RoGn accordanc

with the provisions of SEBI Debt Regulations through which the Bond
being oferedto thepublic.

Public Issue Account

An account opened with the Banker(s) to the Issue to receive monies fr
Escrow Accounts for the Issue on the Designated Date

Record Date

Date falling3 Working Days prior to the date on which interest isedand
payable or the Maturity Date

Refund Account

The account opened with the Refund Bank(s), from which refunds, if a
the whole or part of the Application Amount shall be made

Refund Bank

Axis Bank Limited

Register of Bondholders

The register oBondholders maintained by the Issuer in accordance wit
provisions of the Companies Act and as more particularly detailed i
sectionentittedi Ter ms offRépiest s ue fon pBagedd h

Registrar Agreement

Agreement entered into tveeen the Issuer and the Registrar under the {
of which the Registrar has agreed to act as the Registrar to the Issue

Reqgistrar to the Issue or
Registrar

Link Intime India Private Limited

Reserved Individual Portion

Portion of Applications receivefom Category Il of persons eligible
apply to the Issue which inades resident Indian individualand hindd
undivided families through the karta whose aggregate value of Applicati
notmore than Rs. 5 Il

Resident Individual

An individual who & a person resident in India as defined in the Fo
Exchange Management Act, 1999

Security

The Bondsshall be secured by mortgage of the immovable property g
Company as identified in the Debenture Trust Deed and a charge in fa
the DebentureTrustee, on all current assets, book debts, receivables
present and future) as fully described in the Debenture Trust Deed,
those receivables specificaliynd exclusively charged, onfast rankingpari
passubasis with all other lenders ttur Company holdingari passucharge
over the security such that a security cover of 1.10 times is maintaine
Maturity Date, more particularly as detailed in the section entitl@de r n
the Issue S e ¢ u on page 63

Secured Obligation

The Face Value of the Bonds to be issued upon the terms contained
together with all interest, costs, charges, fees, remuneration of Deb
Trustee and expenses payable in respect thereof as more particularly d¢
in the section entitledl T e r nie Issué S e ¢ u ori pagel63

Seried Bonds

Rs. 1,000 face value Series of Bonds paying no interest but an Vi
maturity of 12% p.a. for Category,| Category Il and Category |
Bondholdersduein 400 days

Seriedl| Bonds

Rs. 1,000 face valugeries oBonds paying serrannually interest and havir
rate of 12% p.a. for Category | ahtegory lIBondholders and 1292 p.a.
for Category Il Bondholdergjuein 24 months




Term

Description

Series of Bonds

Series| Bondsand / or Seriedl Bonds,each of face vale of Rs. 1,000
proposed to be issued by tBempanypursuant to tis Issue

Stock Exchanges

The BSE, NSE, MSE and CSE

Trading Lot

One Bond

Tripartite Agreements

Agreements entered into between the Issuer, Registrar and each
Depositories underhe terms of which the Depositoriemreeto act as
depositories for the securities issued by the Issuer.

Unreserved Individual Portion

Portion of Applications received from Category Ill of persons eligibl
apply to the Issue which includegsident Idian individuals; andhindu
undivided aimiliesthrough the krtawhose aggregate value of Application
more than Rs. 5 Lacs.

Working Days

All days excluding Saturdays, Sundays or a public holiday in Mumbai
any other payment centre notified inrtex of the Negotiable Instruments A
1881

Conventional and General Terms or Abbreviations

Term/Abbreviation Description/ Full Form
Act Income Tax Act, 1961, unless the context requires otherwise
AGM Annual General Meeting
AMC Asset Management Compan
AS Accounting Standards issued by the ICAI
Brickwork Brickwork Ratings India Pvt. Ltd.
BSE Bombay Stock Exchange Limited
CARE Credit Analysis and Research Limited
CCTV Closedcircuit Television
CDSL Central Depository Services (India) Limited

Companies Act

Companies Act, 1956, unless the context requires otherwise

CSE

Cochin Stock Exchange

Debt Listing Agreement

The agreement for listing of Bonds on the BSE

Depositories

CDSL and NSDL

Depositories Act

Depositories Act, 1996

DP/ Depository Brticipant

Depository Participant as defined under the Depositories Act, 1996

DIN

Director Identification Number

DRR

Debenture Redemption Reserve

EGM

Extraordinary General Meeting

Equity Listing Agreement(s)

The equity listing agreement(s) with easftthe Stock Exchanges

FDI

Foreign Direct Investment

FEMA

Foreign Exchange Management Act, 1999

Fll

Foreign Institutional Investor (as defined under the SEBI (Foreign Institu
Investors) Regulations,1995), registered with the SEBI under applitzaim
in India




Term/Abbreviation

Description/ Full Form

Financial Year/ Fiscatear FY

Period of 12 months ended March 31 of that particular year

GAAP

Generally Accepted Accounting Principles

GDP

Gross Domestic Product

Gol or Government

Government of India

HUF Hindu Undivided Family

ICAI Institute of Chartered Accountants of India
IFRS International Financial Reporting Standards
IMaCS ICRA Management Consulting Services Limited

Income Tax Act/ IT Act

Income Tax Act, 1961

India Republic of India

IRDA Insurance Regulatory and Develogmh Authority

Indian GAAP Generally accepted accounting principles followed in India
IT Information technology

KYC Know your customer

MCA Ministry of Corporate Affairs, Government of India

MoU Memorandum of Understanding

Mn Million

MSE Madras StoclExchange

Mutual Funds

A mutual fund registered with SEBI under the SEBI (Mutual F

Regulations, 1996, as amended

NAV Net Asset Value

NBFC Non Banking Financial Company, as defined under applicable RBI guide
NCD Non Convertible Debenture

NECS National Electronic Clearing System
NEFT National Electronic Fund Transfer

NRI Non-resident Indian

NSDL National Securities Depository Limited
NSE National Stock Exchange of India Limited
p.a. Per annum

PAN Permanent Account Number

RBI Reserve Bakof India

RTGS Real Time Gross Settlement

Rs. or Rupees or Indian Rupe

The lawful currency of India

SBI State Bank of India
SEBI Securities and Exchange Board of India
SEBI Act SEBI Act, 1992

SEBI Debt Regulations

SEBI (Issue and Listing of DelStecurities) Regulations, 2008

SEBI ICDR Regulations

SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009




Technical and Industry Related Terms

Term/Abbreviation Description/ Full Form

AD Il license Authorised Dealer Il license

CAGR Compounded Annual Growth Rate, that is, the y@aryear growth rate of
business activity or income from the same over a specified period of timg

Gold Loans Loans against pledge of household and/or used gold jewellery

LTV Loan to Value

MFI Microfinance institutions

NPA Non-performing assets

Prudential Norms Directions | Non-Banking Financial (Non Deposit Accepting or Holding) Compan
Prudential Norms (Reserve Bank) Directions, 2007, as amended




PRESENTATION OF FINANCIAL INFO RMATION AND OTHER IN FORMATION
Al | references herein to Alndiad are to the Republic

Currency andUnit of Presentation

In this Prospectus r ef erences to ORs. 0, 6l ndian Rupeesd and o
refermces to 6U.S. $6 and o6U.S. doll arso6 ar @lrefamenceshe | ega
herein to the 6Governmenté is to the Government of I n

Financial Data

In this Prospectusany discrepancies emny table between the total and the sums of the amounts listed are due to
rounding off. All financial information has been rounded off to two decimals points and percentages to one
decimal point.

Our unconsolidated financial statements as of and for ehesyended March 32011, 2010, 2009 an2008

(the AAudited Uncons ol and thaureeahsoliated dinancial sthtem8ritsaas @& and fort s 0 )
the years ended March 32007 as audited by Mohandas & Associatesof Year Audited Unconsolited

Financial Statemenis¥orm the basis fothe reformatted statements as of and for the years ended March 31,
2011,2010, 20092008 and 2007, which were prepareth accordance with the provisioms the SEBIDebt

Regulations, as amended from time toei( t he A Ref or matted Statementso). Th
examination repordated July 19, 201iksued by the auditor thereon are included inRn@spectus

Our financias commence on April 1 of each year and ends on March 31 of the succeedinggall references

to particular #Afinanci al year 0, Afiscal year 0, and Al
period ended on March 31 of that year. We publish our finaneitdraentsn Rupees in millionsThe degree to

which the Reformatted g&tements included in thiBrospectuwill provide meaningful information is entirely
dependent on the readerods | evel of familiarity with
familiar with Indian accounting practices dhe financial disclosures presented in tRispectusshould

accordingly be limited.

Manappuram Finance Tami|l Nadu Limited (AMAFI TO) mer ¢
from April 1, 2008 and the merger was given effect to by the Compamsyamt to an Order of the High Courts

in the three month period ended December 31, 2009. The published financial results and financial statements of

the Company prior to December 31, 2009 do not include the financial results or filséategiments of MAHI.



INDUSTRY AND MARKET DATA

Information regarding market position, growth rates and other industry data pertaining to our businesses
contained in thisProspectusconsists of estimates based on data reports compiled by government bodies,
professional orgamations and analysts, data from other external sources and knowledge of the markets in which
we compete. Unless stated otherwise, the statistical information included iRrdsgectugelating to the
industry in which we operate has been reproduced framous trade, industry and government publications and
websites.

This data is subject to change and cannot be verified with certainty due to limits on the availability and
reliability of the raw data and other limitations and uncertainties inherent istatigtical survey. Neither we

nor the Lead Managerw the CoLead Managerfiave independently verified this data and do not make any
representation regarding the accuracy of such data. We take responsibility for accurately reproducing such
information tut accept no further responsibility in respect of such information and data. In many cases, there is
no readily available external information (whether from trade or industry associations, government bodies or
other organizations) to validate marketatal analysis and estimates, so we have relied on internally developed
estimates. Similarly, while we believe our internal estimates to be reasonable, such estimates have not been
verified by any independent sources and neither we nor the Lead Maoager€o-Lead Managersan assure
potential investors as to their accuradccordingly, investors should not place undue reliance on this
information.



FORWARD LOOKING STAT EMENTS

Certain statements contained in tRsospectughat are not statements of histor@ | fact coastitute
|l ooking statementsé. I nvetsboksngast geaeament bybydeert mf
6anticipateo, Obelieved, 6continuebd, 6coul dé,6,6estim
Oproject o, Opur suebd, 06shall 6, 0shoul do, owill 6, Owou

statements that describe our strategies, objectives, plans or goals are also-lfaykiagd statements. All
statements regarding our expattfinancial conditions, results of operations, business plans and prospects are
forward-looking statements. These forwdmbking statements include statements as to our business strategy,
revenue and profitability, new business and other matters discusghis Prospectughat are not historical

facts. All forwardlooking statements are subject to risks, uncertainties and assumptions about us that could
cause actual results to differ materially from those contemplated by the relevant ftmeakang) staement.
Important factors that could cause actual results to differ materially from our expectations include, among
others:

A general political, economic and business conditions in India and other countries;

A the Companyés abi |l it yitststrategy,ugroevth sarsdf ewpanisign piama pahde me n
technological changes;

A the level and volatility of interest rates and gold rates;

A increases in the level of competition in the gold loans business;

A any scarcity of credit or other financing in India;

A prevailing income conditions among Indian consumers and Indian corporations;

A performance of the Indian and global debt and equity markets;

A variation in exchange rates;

A fraud by employees and borrowégading to increase in NPAs

A downward revisionn credit ratings;

A transfer restrictions set forth in tHsospectus;

A occurrence of natural calamities or natural disasters affecting the areas in which we have operations;

A occurrence of theftorburgar y i n the Companyds ofcolaterd;ses and con:

A risk of fluctuation in the price of equity shares;

A changes in foreign control regulations and regulations applicable to non banking financial companies
and microfinance companies in India and;

A other factors discussed in thsospects, including undefi Ri s k  Foaginhing orspage 11

Additional factors that could cause actual results, performance or achievements to differ materially include, but
are not limited to, those discussed under the section eniitl®duBusinessé beginnirg on page88. The
forward-looking statements contained in titsospectusire based on the beliefs of management, as well as the
assumptions made by, and information currently available to, management. Although we believe that the
expectations reflected such forwardlooking statements are reasonable at this time, we cannot assure investors
that such expectations will prove to be correct. Given these uncertainties, investors are cautioned not to place
undue reliance on such forwalambking statements. diny of these risks and uncertainties materialize, or if any

of our underlying assumptions prove to be incorrect, our actual results of operations or financial condition could
differ materially from that described herein as anticipated, believed, estimatexbected. All subsequent
forward-looking statements attributable to us are expressly qualified in their entirety by reference to these
cautionary statements.
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RISK FACTORS

You should carefully consider all the information in tRigospectus including the risks and uncertainties
described below, and in the sect i 8masweleasthdRefdrmeted i Our B
Statementontained in thifProspectusbefore making an investment in the Bonds. The risks and uncertainties
describedm this section are not the only risks that we currently face or may face in the future. Additional risks

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

on our business, results of operatiaared financial condition. If any of the following or any other risks actually

occur, our business, prospects, results of operations and financial condition could be adversely affected and the

price of, and the value of your investment in, the Bonds coutihdeand you may lose all or part of your

investment.

The financial and other related implications of risks concerned, wherever quantifiable, have been disclosed in
the risk factors mentioned below. However, there are certain risk factors where théseffetctjuantifiable and

hence has not been disclosed in such risk factors. The numbering of risk factors has been done to facilitate the
ease of reading and reference, and does not in any manner indicate the importance of one risk factor over
another.

You should not invest in this Issue unless you are prepared to accept the risk of losing all or part of your
investment, and you should consult your tax, financial and legal advisors about the particular consequences to
you of an investment in the Bonds.

Unless otherwise stated, our financial information used in this section is derived tfrerReformatted
Statemenand accounting records of the Company.

RISKS RELATING TO OUR BUSINESS AND OUR INDUSTRY
1. We may not be able to successfully manage and maintaingromwth.

Our business has rapidly grown since our inception in 1992. We have significantly expanded our
operations and anticipate further expansion of our operations. We have experienced significant growth

in terms of our loans portfolio and the number of ®ranches and employees. Our income from
services increased at a ¢ o mp o 146.8%¢ ftomadhe fisazahyfear gr o wt h
ended March 31, 2008 to the fiscal year ended March 31,. 20this same period, the value of loans

advanced by usgainst pledged gold increased at a CAGR302.20% and our branch network

increased at a CAGR 6f7.9%%.

Our future growth depends on a number of factors, including increasing our ability to further penetrate
the loansagainst pledge of household, usgdl d | ewe l | er y markatQloelcompdtitvea n s 0 )
scenario and future regulatory changes. We cannot assure you that we will continue to grow at
historical rates in the future. In addition, we are bound by certain financial covenants under our
financing @reements, including requiring us to maintain leverage at specified levels. Our inability to
fulfill such covenants may adversely affect our ability to maintain this source of funding and as a result,
adversely affect our ability to grow our business.

Our future growth also depends on our timely access to, and the cost associated with, raising capital. If
we do not have access to financing on terms acceptable to us, otit goald be adversely affected.

As we continue to grow, we are required to continaeimprove our managerial, technical and
operational knowledge, resources and systems. In addition, we may be required to manage relationships
with a greater number of customers, third party agents, lenders and other parties. We cannot assure you
that wewill not experience issues such as capital constraints, operational difficulties, difficulties in
expanding our existing business and operations and training an increasing number of personnel to
manage and operate our expanding business.

Further, we havexpanded and will further expand our business into markets outside southern India.
We have less experience regarding markets outside southern India, which may lead to difficulties in
cultivating new customer relationships and managing such operationofAhgse issues may result

in a failure to implement our expansion plans in a timely manner or at all, and we cannot assure you
that any expansion plans, if implemented, will be successful.
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Volatility in the market price of gold may adversely affect oundincial condition and results of
operations.

We extend loans secured by household, used, gold jewellery. A sharp downward movement in the price
of gold could result in a decline in pledged gold values. Further, a sustained decrease in the market
price ofgold could also cause a decrease in new Gold Loans in our loan portfolio and, as a result, our
interest income. In addition, customers may not repay their loans and the gold jewellery securing the
loans may have decreased significantly in value, resuitingsses which we may not be able to
support. Although we use a technoldggsed risk management system and follow strict internal risk
management guidelines on portfolio monitoring, which include periodic assessment of loan to security
value on the basisf conservative market price levels, limits on the amount of margin, ageing analysis
and predetermined margin call thresholds, we cannot assure you that if the price of gold decreases
significantly, our financial condition and results of operations woolkche adversely affected.

We face increasing competition in our business which may result in declining margins if we are
unable to compete effectively.

Our principal business is the provision of personal loans to retail customers in India secured by
howsehold, used, gold jewellery. Historically, the Gold Loan industry in India has been largely
unorganised and dominated by local jewellery pawn shops and money lenders, with little involvement
from public sector or private sector banks. Gold Loan finaneviag availed predominantly by lower

income group customers with limited or no access to other forms of credit, however, such income
group has gained increased access to capital through organised and unorganised money lenders, which
has increased our exposuto competition. The demand for Gold Loans has also increased due to
relatively lower and affordable interest rates, increased need for urgent borrowing or bridge financing
requirements, the need for liquidity for assets held in gold and increased assanedeacceptance of

Gold Loan financing.

All of these factors have resulted in increased competition from other lenders in the Gold Loan
industry, including commercial banks and other NBFCs, who also have access to funding from
cust omer s seatwépasgss Weaaredelianton higloesst loans and debentures for our
funding requirements, which may reduce our margins compared to competitors. Our ability to compete
effectively will depend, to some extent, on our ability to raisedost funding inthe future. If we are
unable to compete effectively with other participants in the Gold Loan industry, our business, financial
condition and results of operations may be adversely affected.

Furthermore, as a result of increased competition in the Gold inglaistry, Gold Loans are becoming
increasingly standardised. Variable interest rates, variable payment terms and waiver of processing fees
are also becoming increasingly common. We cannot assure you that we will be able to react effectively
to these or ther market developments or compete effectively with new and existing competitors.
Increasing competition may have an adverse effect on our business, market share and results of
operations.

We may nobeable to realise the full value of our pledged golahich exposes us to potential loss.

We may not be able to realise the full value of our pledged gold, due to, among other things, defects in
the quality of gold or wastage that may occur when melting gold jewellery into gold bars. In the case of
a default,we typically sell the pledged gold through publicly announced auctioascordance with

the terms of oManappuram dewellevsrPrivat® Limitedyabcompany promoted by the
promoters of the Company also participates in such auctionsaléf snade to Manappuram Jewellers
Private Limited are made for cash at prevailing market price. We cannot assure you that we will be able
to sell such pledged gold at prices sufficient to cover the amounts under default. Moreover, there may
be delays ass@ted with the auction process. Any failure to recover the expected value of pledged
gold could expose us to a potential loss. Any such losses could adversely affect our financial condition
and results of operations.
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We are involved in certain legal andtlwer proceedings in India and may face certain liabilities as a
result of the same.

We are involved in various civil, consumer and tax related litigation proceedings, which are at different
stages of adjudication. We are involved in litigation for a varétreasons, which typically arise in the
normal course of business, when we seek to recover our dues from borrowers in defaulurfes3f,

2011, we were party tdwo sales tax cases, three service tax ggdings, one income tax case, 64
consumer cass, 15cases filed by owners of branch premises for eviction and one case pending before
the Supreme Court of India in relation to the requirement to register our branches under the Kerala
Moneylenders Act. As ofune 302011, the value of theggendingcases other than the t&ses filed

by owners of branch premises for eviction and rent escalation, excluding the provisioning made,
aggregates to a sum of Rs. 14million. We are also party to a special leave petition filed in the
Supreme Court of Indiaghallenging the applicability of Kerala Monégnders Act, 1958 to our
activities and in addition to the above matters, are also involved in certain administrative and legal
proceedings pending before the relevant courts and authorities at variouplegaknt to show cause
notices and otlrecommunications received by us. For further detailsis€ut st andi ng Liti ga
De f a wih page @3. If any of the cases pending is decided against us, it may have an adverse effect
on our business, reputatidimancial condition and results of operations.

Our business requires substantial capital, and any disruption in funding sources would have an
adverse effect on our liquidity and financial condition.

Our liquidity and ongoing profitability are, in largeart, dependent upon our timely access to, and the
costs associated with, raising capital. Our funding requirements historically have been met from a
combination of borrowings such as working capital limits from banks and assigning our loan portfolio
to other lenders such as banks, issuance of commercial papecpneertible debentures, bonds and
equity. Thus, our business depends and will continue to depend on our ability to accestediew

cost funding sourcesThe capital and lending markets @med highly volatilepost the global credit

crisis and access to liquidity had been significantly reduced. These conditions resulted in increased
borrowing costs and difficulty in accessing debt in a-effgctive manner. In addition, it became more
difficult to renew loans and facilities as many potential lenders and counterparties also faced liquidity
and capital concerns as a result of the stredwifitancial markets.

We arealsorequired under applicable laws and regulations to maintain a cagéguacy ratias per
Prudential Norms Direction®f at least 15.0% of our riskeighted assets, with the minimum
requirement of Tier | capital being 10.0%. Our capital adequacy ratio %&8%2 as ofMarch 31,

2011, with Tier | capital comprisin@6.36%. If we continue to grow our loan portfolio and asset base,

we may be required to raise additional Tier | and Tier Il capital in order to continue to meet applicable
capital adequacy ratios with respect to our Gold Loan business. We cannot assure youihidieve

able to raise adequate additional capital in the future on terms favourable to us, or at all, which may
adversely affect the growth of our business.

We also face maturities of unsecured debt each yead.GR&1million of our outstanding unsecent

debt matures during the current fiscal year ending March 32, 20brder to retire these instruments,
we either will need to refinance this debt, which could be difficult in the event of volatility in the credit
markets, or raise equity capital omgeate sufficient cash to retire the debt. If we are not able to do so,
our financial condition and results of operations may be adversely affected.

Our ability to access capital depends on our credit ratings.

The cost and availability of capital is, angst other factors, also dependent on our short term and long

term credit ratings. Our current rating is P21+ fr
shortterm debtprogrammeincluding commercial pape€RISIL has also given an A+ ratingrfour

NCD issuesICRA Limited has given us a LA+ rating for our NCD programme. CARE has given us a

rating of CARE AA and Brickwork has given us a rating of BWR Afar the present Issu®atings

refl ect a rating agency b opemtmg peifoomancey $trategia positiori, na n c i
and ability to meet our obligations. The rating agencies reserve the right to suspend, withdraw or revise
ratings at any time based on new information or other circumstances. Any downgrade of our credit
ratingswould increase borrowing costs and constrain our access to capital and lending markets and, as

a result, would adversely affect our business. In addition, downgrades of our credit ratings could
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10.

increase the possibility of additional terms and conditiosiag) added to any new or replacement
financing arrangements.

Our financial performance is particularly vulnerable to interest rate risk.
Over the last several years, the Government of India has substantially deregulated the financial sector.
As a resultjnterest rates are now primarily determined by the market, which has increased the interest

rate risk exposure of all banks and financial intermediaries in India, including us.

Our results of operations are substantially dependent on our net interegtsmanrtgrest rates are

sensitive to many factors beyond our <control, in

international economic and political conditions and other factors.

Our policy is to attempt to balance the proportion of our intexasting assets, which bear fixed
interest rates, with interebearing liabilities. A portion of our liabilities, such as our NCDs,
subordinated debt and short term loans carry fixed rates of interest and the remaining are linked to the
respective banksbenchmark prime lending rate/base rate. AsMarch 31, 2011 57% of our
borrowings were at fixed rates of interest. Moreover, we do not hedge our exposure to interest rate
changes. We cannot assure you that we will be able to adequately manage ouratteresk in the

future or be able to effectively balance the proportion of our fixed rate loan assets and liabilities.
Further, changes in interest rates could affect the interest rates charged oneataiagt assets and

the interest rates paid ontérestbearing liabilities in different ways. Thus, our results of operations
could be affected by changes in interest rates and the timing of gmjcirgg of our liabilities
compared with the rpricing of our assets.

Furthermore, we are exposed toaegr interest rate risk than banksother NBFCslIn a rising interest

rate environment, if the yield on our interestrning assets does not increase at the same time or to the
same extent as our cost of funds, or, in a declining interest rate envitpifnoem cost of funds does

not decline at the same time or to the same extent as the yield on our eéenésf) assets, our net
interest income and net interest margin would be adversely affected.

Additional risks arising from increasing interest saigclude:

A reductions in the volume of |l oans as a resul
rate payments; and

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

A large number of our branches are locatén southern India, and any downturn in the economy of
southern India or adverse change in consumer preferences in that region could adversely affect our
results of operations.

As of May 31, 2011 more than 75% of oubranches were located in the southstates of Kerala,

Tamil Nadu, Karnataka and Andhra Prade&t.of May 31, 201186% of our Gold Loan advances

were made through branches located in the southern states of Andhra Pradesh, Karnataka, Kerala and
Tamil Nadu out of whiclabout 186 were made tlough branches located in the state of Kerala alone.

Our concentration in states located in southern India exposes us more strongly to any adverse
geological, ecological, economic or political circumstance that may arise in that region as compared to
other NBFCs or commercial banks that have a more diversified national presence. If there is a
downturn in the economy of southern India or an adverse change in consumer preferences in that
region, our business, financial condition and results of operationbenagiversely affected.

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

The accurate appraisal of pledged gold is a significant factor in the successful operation of our business

and such appraisakquires a skilled and reliable workforce. Inaccurate appraisal of gold by our
workforce may result in gold being overvalued and pledged for a loan that is higher in value than the

gol dés actual value, which coulsd adversely affect
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Further, we are subject to the risk that our gold appraisers may engage in fraud regarding their
estimation of the value of pledged gold. Any such inaccuracies or fraud in relation to our appraisal of
gold may adversely affect our reputation, busirsssfinancial condition.

Our branches are vulnerable to theft.

Storage of pledged gold jewellery as part of our business entails the risk of theft and resulting loss to
our reputation and business. The short tenure of the loans advanced by us and @& @fact
processing loan repayments within short timelines require us to store pledged gold on our premises at
all points in time. There have beeightmajor burglaries at our branches since inceptigith regard

to all burglaries, we may not be abler&sover the entireraount of the loss suffered and may receive

only a partial payment of the insu@claim While we are insured against the risk of burglary arising
from our business, such insurance may not be sufficient to fully cover the losses weFsuffer, the

actual recovery of the insured amount from the insurer requires the undertaking of certain procedures,
and any delay in recovery could adversely affect our reputation and results of operation. We also
received a letter from the RBI dated tGlmer 11, 2010, wherein the RBI expressed its concern
regarding the frequency of burglaries at our branchagsuant to the same, hile we have
strengthened ousecurity policies and procedures, we cannot guarantee you that theft will not be
committed inthe future, which could adversely affect our reputation, business and results of operations.

We are subject to the risk of fraud by our employees and customers.

We are exposed to the risk of fraud and other misconduct by employees and customers. While we
carefully recruit all of our employees and screen all our employees who are responsible for
disbursement of Gold Loans and custody of gold, there have in the past been acts of fraud with respect
to Gold Loans and cash related misappropriation committedubyemployees. Our customers have

also committed such acts of fraud and misappropriation. The aggregate value involved in these cases
during fiscal year 2011fiscal year 201G@ndfiscal year 2009 waRs. 24.87 millionRs. 8.47 million

andRs. 4.07 millim. We are required to report cases of internal fraud to the RBI, which may take
appropriate actiorCertain routine inspections have noted that there has been an increase in the number
of frauds committed from nine in Fiscal 2010 to 19 in Fiscal 2011 &swithat a reassessment is
required in the classification adopted by the Company while reporting frauds to théVRiBd. we

have risk monitoring policies in place, we cannot guarantee you that such acts will not be committed in
the future, and any suchtamuld adversely affect our reputation, business and results of operations

If we are unable to successfully manage the level of non performing assets in our loan portfolio, our
business and financial condition may be adversely affected.

The NonBanking Rnancial Companies Prudential Norms (Reserve Bank) Directions, 1998 create
certain provisioning requirements with respect to our outstanding loan portfolio. These provisioning
requirements may require us to reserve lower amounts than the provisioningmems applicable to
financial institutions and banks in other countries. The provisioning requirements may also require the
exercise of subjective judgments of management. Aslarich 31, 2011pur gross non performing

as s eNPA ) fiwe 248.30Rilion, or 0.39% of our total loans and advances, as compared to Rs.
336.66 million, or 1.29% of our total loans and advances as of March 31, @otQrovisions for
doubtful loans and advances amaghto Rs. 167.46 million as of March 31, 204% comparto Rs.

192.12 million as of March 31, 201The level of our provisions may not be adequate to cover further
increases in the amount of our Ap@rforming loans or a decrease in the value of our pledged gold. If
such provisions are not sufficient to pite adequate cover for loan losses that may occur, or if we are
required to increase our provisions, this could have an adverse effect on our financial condition,
liquidity and results of operations and may require us to raise additional capital. lomdaéi cannot
assure you that we will not have significant additional NPAs in our loan portfolio in the future on
account of new loans made or that we will be able to maintain the asset quality of our current loan
portfolio.
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As part of our business strafy, we assign / securitize a significant portion of receivables from Gold
Loans advanced by us, which exposes us to the restrictions and conditions that are contained in the
assignment agreements.

As of March 31, 2011the gold and hypothecation loansigsed to banks, financial institutions and
others aggregated to Rs. 11,182.83 million constituting 14.93% of our gross gold loan portfolio in
principal amount. We sanction and provide loans and then assign / securitize a portion of our loan
portfolio to banks. The assignmelitsecuritizationtransactions are conducted on the basis of internal
estimates of our funding requirements, and may vary from time to time. Any change in RBI or other
government regulations in relation to assignments or securitisdtioNBFCs could have an adverse
impact on our assignmehsecuritizatiorprogram.

In the eventhe relevanbank does not realise the receivables due under such loans, the relevant bank
would have recourse to the corporate guarantee, cash collaterakantterlying security, in the event

such loans are secured. Some of these agreements also require us to obtain the dbeseiednt
bankbefore entering into any new line of business and cestath banksiave a right of first refusal to
purchaseeceivables from us and our group companies. We are also liable to indeheniglevant
banksin the occurrence of an event of default. We make a general provision for all loans and specific
provisions on our noperforming loansFurther any downgrade ithe ratings of our securitized debt

may lead to additional collaterals or corporate guarantees required to be préwidee.event the
corporate guarantee and/or cash collateral underlying the security and general provisioning are
inadequateand the dans are put back to us, this could have a material adverse effect on our operating
results and financial condition.

We have entered into assignment agreements to sell certain loans from our outstanding loan
portfolio. If such assignment of loans is heltb be unenforceable under applicable law, our
business, financial condition and results of operations could be adversely affected.

From time to time we sell and assign a group of similar loans from our outstanding loan portfolio to
financial institutions m return for an upfront fixed consideration. As bfarch 31, 2011 our
outstanding portfolio of assigned loans was R$182.83million, constituting14.93% of our gross

Gold Loan portfolio in principal amount. As a part of such transactions, we praeidié enhancement
through fixed deposits with banks or issue corporate guarantees to the purchaser for an amount equal to
a negotiated percentage of the value of the loans being assigned. In January 2009, the High Court of
Guijarat held that the provisioms the Banking Regulation Act, 1949 do not permit banks to assign
debt due to them, including the assignment of debt between two banks. However, on appeal, the
Supreme Court of India reversed the decision of the Gujarat High Court and held that a bamk to b
transfer of debt is not barred by law. If, in the future, one or more of the assignment agreements entered
into by us is held to be unenforceable by a court of law, we may be required to terminate the
assignment agreement(s) In addition, if such assegns of loans are sought to tegulated including

by way of securitization gdelines issued by the RBI, it could adversely affect our ability to raise
resources through loan assignments. Such events may adversely affect our business, financial condition
and results of our operations and our ability to assign our loans.

We are subject to certain restrictive covenants in our loan agreements, which may restrict our
operations and ability to expand our business.

We have entered into certain loan agreememtsespect of our borrowings, which contain certain
restrictive covenants or require us to obtain approval from the lender in certain circumstances for
disposing of (including creating a charge on) our specified assets, undertaking any merger or
reorganisabn, entering into a new line of business, declaring dividends in certain circumstances,
amending our memorandum and articles of association, making substantial change to the general nature
or scope of our business, incurring or assuming any debt, dilutingg Pr omot er s®é equi ty
in our Company beyond certain agreed thresholds, reducing our share capital and making a substantial
change in our management. We cannot assure you that consents or waivers in connection with the
application of any othese restrictive covenants could be granted in the future. Some of our lenders
have a right to appoint a nominee director on the Board even before the occurrence of a default. The
occurrence of any of these events could adversely affect our financialti@onand results of
operations.
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A routine inspection by the RBI has indicated certain deficienciestive process that has been
followed by us to condudh auctions.

A routine inspection has noted that there is a considerable time gap between thé aldtaro
becoming overdue and the implementation of the auction procedure. This would imply that the
concerned customer would be required to pay the interest for such time period. Certain branches had
also not maintained details of the auction such aslét&ls of bid amounts, list of successful bidders,
successful bid amounts, mode of payment of bid amount etc. It has also been indicated that an auction
surplus of Rs. 95.86 million was lying with the Company as on March 31, 2011 that were ploughed
back nto the Company as working capital funds. This amount has been required to return to the
concerned borrowers or transferred to an escrow account to avoid it from being treated as public funds.
Although we are in the process of implementing steps to rebtfye deficiencies, any delay or failure

in such implementation may subject us to penalties from the RBI.

We have entered into, and will continue to enter into, related party transactions.

We have entered into transactions with several related gairiguding our Promoters, Directors and
Group Companies. We cannot assure you that we could not have achieved more favourable terms had
such transactions been entered into with unrelated parties. Furthermore, it is likely that we will enter
into relatedparty transactions in the future. The transactions we have entered into and any future
transactions with our related parties have involved or could potentially involve conflicts of interest. The
following aresummarytransactions withelated paies as peAccounting standard 18 issued under the
Companies Accounting Standard Rutggered into by us during the periods indicated:

A Debentures issued aggregating to /&57million during thefiscal year 2015and Rs. 273.31
million during the fiscal year 2(D;

A Debentures redeemed aggregating to Rs. 62.04 million during the fiscal year 2011 and Rs.
255.54 million during the fiscal year 20,10

A Subscription of Equity Shares bglative of key management personnel aggregating to Rs.
1,000 million during the igcal year 2011 and subscription of share warrdntskey
management personregggregating to Rs. 230.76 million during the fiscal year 2010

A Donation of Rs. 6.20 million made to Manappuram Foundations during the fiscal year 2011
and
A Sale of gold to Mnappuram Jewellers Private Limited aggregating to Rs. 972.70 million

during the fiscal year 2011and Rs. 140.24 millileming the fiscal year 2010.

Furthercertain transactions for the purchase and sale of services from/to parties covered under Section
297 of the Companies Act, 195€ontravened the said provisiomhese offencedave sincebeen
compounded vide order of the Company Law Board, Chennai Bench Aatrdst 31, 2009For
further detail s regarding éuditor Exanthation eRdportaralr t y

Reformatted Statements o n 1§2andfeOQur Bublémngess of MAFI T with Our

page 89

Our Promoters, Directors and related entities have interests in a number of companies similar to
ours, which may result in potentialanflicts of interest with us.

Certain decisions concerning our operations or financial structure may present conflicts of interest
among our Promoters, Directors, executive officers and other shareholders. Commercial transactions in
the future between usd related parties could result in conflicting interests. A conflict of interest may
occur between our business and the business of our Promoter group companies which could have an
adverse affect on our operations. Two of our Group Companies, Manappureafit Bend Limited

and Manappuram Asset Finance Limited, are also engaged in the business of advancing Gold Loans. In
addition, certain sole proprietorships owned by our Promoter, V.P. Nandakumar, are involved in the
business of advancing Gold Loans. Cmtfl of interest may also arise out of common business
objectives shared by us, our Promoters, directors and their related entities. Our Promoters, directors and
their related entities may compete with us and have no obligation to direct any opportaniie§Ve
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cannot assure you that these or other conflicts of interest will be resolved in an impartial manner, and
any of these conflicts could adversely affect our business and results of operations.

Our entire customer base comprises individual borrowemwho generally are more likely to be
affected by declining economic conditions than larger corporate borrowers.

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

loan portfolio, which could in turn have an adverse effect on our financial condition and results of
operations.

A rise in the general income level of our customers may adversely affect the defoaondr loans.

The size of our Gold Loan portfolio is dependent upon the demand for Gold Loans in India, which is
inversely related to the general income level of our customers. A rise in the general income level in
India could make our loans unattractitee some customers due to their having increased disposable
income, making them less reliant on loans, including Gold Loans. Such a shift in income levels could
lower our interest income, which could in turn adversely affect our business, financial coratitil

results of operations.

Major lapses of control, system failures or calamities could adversely affect our business.

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

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

Our business is increasingly dependent on our ability to process, on a daily basis, a large number of
transactions. Our financial, accounting or other gateessing systems may fail to operate properly or
become disabled as a result of events that are wholly or partially beyond our control, including a
disruption of electrical or communications services.

If any of these systems do not operate properlyrerdésabled, or if there are other shortcomings or
failures in our internal processes or systems, financial loss, disruption of our business, regulatory
intervention or damage to our reputation may result. In addition, our ability to conduct business may b
adversely affected by a disruption in the infrastructure that supports our businesses and the localities in
which we are located. Our operations also rely on the secure processing, storage and transmission of
confidential and other information in our cpuater systems and networks. Our computer systems,
software and networks may be vulnerable to unauthorized access, computer viruses or other malicious
code and other events that could compromise data integrity and security.

Constant connectivity between daranches across India and our head office is key to the functioning

of our business. Each of our branches accesses the Manappuram data centre through the Internet, and
all data is stored centrally in the Manappuram data centre. Data is replicated adamter"Recovery

18



23.

24,

25.

Centre in Chennai. While we are seeking to provide each branch with two internet connections for
redundancy to protect our systems in the event of failure of a broadband connectiohas 3,

2011, we have not yet provided approximgt&D0 ofour branches with such redundancy. Our disaster
recovery system is fully operational and we continue to engage in technical exercises to test and
improve our disaster plan. A study completed by IBM identified certain areas for improvement in our
IT support processes. As a result, we are in the process of setting up a service desk, service delivery
and service support in the near future.

The RBI has altered andnayfurther alter regulations relating to priority sector advances.

The RBI currently masiates domestic commercial banks operating in India to maintain an aggregate
40.0% (32.0% for foreign banks) of their adjusted net bank credit or credit equivalent amount of off
bal ance sheet exposure, whicheveeseinctudeqadvanees®r , as
agriculture, small enterprises, exports and similar sectors where the Government seeks to encourage the
flow of credit to stimulate economic development in India. As these commercial banks are unable to
meet these requirements, thaffen rely on specialised institutions, including microfinance institutions
(MFIsb) and other financing companies, to provide
lending programs and loan assignments. These bank requirements result icasighifiding for the
microfinance sectotHowever, by way of a circular dated February 2, 2011, the RBI has clarified that
loans sanctioned to NBFCs for-ending to individuals or other entities agaitts¢ security ofgold

jewellery, are not eligible fo classificationas loans made to the agricultural sectBurther,
investments made bgommercial banks in securitised assets originated by NBFCs, where the
underlying assets ar@dns against gold jewellery, then tassignment of gold loan portfolio fro

NBFCs are also not eligible for classification under agriculture se€tmrthe extent thasimilar

changes in RBI regulations eliminate or reduce the need of banks for priority sector adwances
modifies the understanding of the concept of Migss apital would be available to MFIs and other
financing companies, such as ours. In such event, our access to funds and the cost of our capital would
be adversely affected, which may in turn adversely affect our financial condition and results of
operations.

In order to successfully manage and expand our business, we must be able to attract, train, motivate
and retain key employees.

In order to successfully manage and expand our business, we must be able to attract, train, motivate and
retain highly skilled employees, especially branch managers and gold appraisal personnel. If we cannot
hire additional personnel or retain existing qualified personnel, our ability to expand our business will
be impaired and our revenues could decline. Our ability to hire aath rqualified and skilled
managers and sales representatives is critical to our future, and competition for experienced employees
in the Gold Loan industry may be significant. In addition, we may not be able to hire and retain enough
skilled and experiersd employees to replace those who leave or may not be abldeploy. We also

may not be able to retain the proper mix of employees to follow trends in technology, evolving industry
standards and changing customer preferences. Any failure by us tor hittain key employees could

have an adverse impact on our business and results of operations.

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

We maintain insurance for our free hold real estatetandible properties, including gold and cash,

and infrastructure at all premises, which provides insurance cover against loss or damage by fire as
well as against natural calamities including earthquake and floods. Further we maintain insurance for
employee fidelity, cash and gold in the branch premises and in transit, which provides insurance cover
against loss or damage by employee theft, house breaking and hold up. However, the amount of our
insurance coverage may be less than the replacement costcolveled property and may not be
sufficient to cover all financial losses that we may suffer should a risk materialise. There are many
events that could significantly affect our operations, or expose us to third party liabilities, for which we
may not beadequately insured. If we were to incur a significant liability for which we were not fully
insured, it could adversely affect our business, results of operations and financial condition.
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Our business is highly regulated and we may be adversely affectefilitoye regulatory changes.
Further, The restrictions imposed on NBFCs by the RBI through a Master Circular dated July 1,
2010 may restrict our ability to obtain bank financing for specific activities.

We are required under applicable laws and regulationsiaintain a capital adequacy ratis per
Prudential Norms Direction®f at least 15.0% of our riskeighted assets, with the minimum
requirement of Tier | capital being 10.0%. Our capital adequacy ratio %&a8%2 as ofMarch 31,
2011, with Tier | capitl comprising26.36%.

In addition to the above, we are also subject to the corporate, taxation and other laws in effect in India
which require continued monitoring and compliance. The introduction of additional government
control or newly implemented lavesxd regulations, depending on the nature and extent thereof and our
ability to make corresponding adjustments, may adversely affect our business, results of operations and
financial condition. In particular, decisions taken by regulators concerning eaopolicies or goals

that are inconsistent with our interests could adversely affect our results of operations. These laws and
regulations and the way in which they are implemented and enforced may change from time to time
and we cannot assure you thatufet legislative or regulatory changes will not have an adverse effect

on our business, financial condition and results of operatidhe Micro Finance Institutions
(Development and Regulation) Bill, 2011 promulgated by the Ministry of Finance in Jungi2011
notified as legislation could be relevant in this reg&utther, as per the Monetary Policy Statement

that was released by the RBI on May 03, 2011, the RBI seeks to issue detailed guidelines on NBFCs
functioning as micro finance institutions.

The RBH has also designated certain activities that may be carried on by NBFCs as being ineligible for
bank credit. These activities include rediscounting of bills by NBFCs (except in certain specific cases)
and investment in shares or debentures of any otmepaay. Banks are also prohibited from granting
bridge loans of any nature, or interim finance against capital/debenture issues to NBFCs. Under the
RBI Master Circular No. RBI/20221/68 DBOD No.Dir.BC.14/13.03.00/20411 issued on July 1,

2010, the exposar(both lending and investment, including off balance sheet exposures) of a bank to a
single NBFC cannot exceed 10.0% of the bank's capital funds as per its last audited balance sheet.
Banks may, however, assume exposures on a single NBFC up to 15.08i o&ffital funds provided

the exposure in excess of 10.0% is on account of fundentrby the NBFC to the infrastructure
sector. Further, banks may also consider fixing internal limits for their aggregate exposure to all
NBFCs. These rules limit the exgure that banks may have on NBFCs such as us, which may restrict
our ability to borrow from such banks and may increase our cost of borrowing, which could adversely
impact our growth and results of operations.

Additionally, we are required to make variofisngs with the RBI, the Registrar of Companies,
Securities and Exchange Board of India and other relevant authorities pursuant to the provisions of RBI
regulations, the Companies Act and other regulations. If we fail to comply with these requirements, o
a regulator claims we have not complied with these requirements, we may be subject to penalties and
compounding proceedings. For instance, in the past, we have needed to approach the Company Law
Board for condoning the delay in filing certain forms aratl to pay certain penalties. We have
received inspection reports from the RBI on a timely basis. Based on the recent RBI inspection report
datedJune 4 2011, the RBI hasinter alia, highlighted matters relatingp improper and unfilled
application formsdeficiencies in our fair practices code, delay in auction of gold and deficiencies in
the Pawn TicketWe replied to thénspection report on June 6, 20However, the issues raised in the

RBI inspection report may not be resolved in our favour, regultinsanctions, which may have an
adverse impact on our financial condition and results of operations.

Further,pursuant to a Master Circular dated July 1, 2010, the RBI has imposed certain restrictions on
NBFCs relating to the availability of bank finang. Under this Master Circular, certain NBFC
activities are ineligible for financing by bank credit, such as certain types of discounting and
rediscounting of bills arising from the sale of commercial vehicles and unsecured loans or NCDs made
by NBFCs inother companies. In addition to the above, (i) banks are not permitted to grant bridge
loans of any nature, provide interim finance against capital or debenture issues and/or in the form of
loans of a temporary nature pending the raising of long term fuonsthe market by way of capital,
deposits, or other means to any category of NBFCs; (ii) shares and debentures are not permitted to be
accepted as collateral securities for secured loans granted to NBFCs; and (iii) banks are not permitted
to execute guantees covering intasompany deposits or loans that guarantee refund of deposits or
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loans accepted by NBFCs. The Master Circular also advises that guarantees should not be issued by
banks for the purpose of indirectly enabling the placement of depogits NBFCs. All the
aforementioned restrictions may adversely affect our access to availability of bank finance, which may
in turn adversely affect our financial condition and results of operations.

If interest rate restrictions are imposed on lending by RBs, our operating results and financial
condition may be adversely affected.

We are subject to laws and regulations by Indian governmental authorities, including the RBI. There
may be future changes in the regulatory system or in the enforcement ofvshand regulations that

could adversely affect us. For instance, a number of states in India have enacted laws to regulate
transactions involving money lenders. These state laws establish maximum rates of interest that can be
charged by a person lending ney. The RBI, however, has not established a ceiling on the rate of
interest that can be charged by an NBFC in our sector of operations. Currently, the RBI requires that
the board of all NBFCs adopt an interest rate model taking into account relevarg $actio as the cost

of funds, margin and risk premium. The rate of interest and the approach for gradation of risk and the
rationale for charging different rates of interest for different categories of borrowers are required to be
disclosed to the borrowglin the application form and expressly communicated in the sanction letter.

If, in the future, the RBI imposes an interest rate ceiling on lending by NBFCs, our operating results
and financial condition may be adversely affected.

We may also fall withintte ambit of the Usurious Loans Act, 1918 in the event that any of our loan
agreements are litigated. While the legislation contains no stipulation as to what rate of interest would
amount to an excessively high rate of interest, certain states in whidiramaghes are located have
enacted amendments that have fixed such rates of interest at approximately 12.00% per annum for
secured loans. If any of our branches were to fall within the ambit of the Usurious Loans Act, 1918, we
may be subject to penaltieadabe forced to reduce interest rates accordingly, which could have an
adverse effect on our business and results of operations.

The National Bank for Agriculture and Rural Development has, on behalf of the RBI, issued a draft
microfinance bill which habeen released for suggestions by stakehol&ersher,the RBI set up ¢he
Malegam committee to study issues and concerns in rtiierofinance sector which provided the
Malegam Committee Report. The Malegam Committee Report has made various operational an
financial recommendations on the microfinance seearwt on the basis of the same we may get
classified as an MFIIf this bill is passedor the Malegam Committee Report adoptest may be
covered by its provisions and consequently, restricted in owites, which may adversely affect our
business and results of operations.

Our inability to obtain, renew or maintain our statutory and regulatory permits and approvals
required to operate our business may have an adverse effect on our business.

NBFCs inIndia are subject to strict regulation and close supervision by the RBI. In addition to the
numerous conditions required for the registration as an NBFC with the RBI, we are required to
maintain certain statutory and regulatory permits and approvalaifdsusiness. In the future, we will

be required to renew such permits and approvals and obtain new permits and approvals for any
proposed operations. We cannot assure you that the relevant authorities will issue any or all such
permits or approvals in ownticipated timeframe or at all. Failure by us to renew, maintain or obtain
the required permits or approvals may result in the interruption of our operations and may have a
material adverse effect on our business, financial condition and results ofmperat

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

Our imdementation of antmoney laundering measures required by the RBI, includvi§ policies

and the adoption of arthoneylaunderingand compliance procedures in all our branches, may not be
completelyeffective There can be no assurance that attemptauoder money using us as a vehicle
will not be made If we were associated with money laundering, our reputation may be adversely
affected, which in turn could have an adverse impact on our business and results of operations.

21



30.

31.

32.

33.

We are required to comply withthe requirements of certain labour laws which may impose
additional costs on us.

Our branches are required to be registered under the relevant shops and establishments laws and
verifications under Standards of Weights and Measures #8916 of the statesn which they are

located. The shops and establishment laws regulate various employment conditions, including working
hours, holidays, leave and overtime compensation. Some of our branches have not applied for such
registration and other branches have prmdapplications for registration. We have received notices
from labour authorities of Andhra Pradesh, Karnataka, Kerala and Tamil Nadu pursuant to shops and
establishments laws for violating the norms laid down under such statutes, including the number of
permitted working days for these branches. We have replied to these notices and applied for
exemptions to keep these branches open seven days a week. If we fail to obtain or retain any of these
approvals, exemptions or licenses, or renewals thereoftiinedy manner, or at all, our business may

be adversely affected. If we fail to comply, or a regulator claims we have not complied, with any
conditions, our certificate of registration may be suspended or cancelled and we may not be able to
carry on suchetivities.

In addition, our employees are required to be registered under the provisions of certain labour laws
such as the Employeesdé State Insurance Act, 1948,
and Commercial Establishments Act, 1960s tkerala Labour Welfare Fund Act, 1975, and the
Employees Provident Fund and Miscellaneous Provisions Act, 1952. We are also required to maintain
certain records under the provisions of these laws, which add to our costs. Certain claims have also
been raised against us for non compliance with the provisions of the Minimum Wages Act, 1948 and

the Maternity Benefits Act, 1961. If we are subject to penalties under these labour laws or if we do not
obtain the requisite approvals, our business, financial conddnd results of operations may be

adversely affected.

We do not currently own the trademark to the AfAMan

The AManappuramo | ogo is registered with the Regi
name of our Promoter, V. P. NandakarmThe trademark has been licensed to us for use on-a non
exclusive, norassignable basis for a period of ten years by way of a licensing agreement entered into

by us with V. P. Nandakumar on December 18, 2007. We cannot assure you that we will continue t
have the wuninterrupted use and enjoyment of the
license agreement. Further, renewal of the agreement may be on terms and conditions that are
unfavorable to us. Termination, non renewal or renewal on unfabteuterms of this licensing

agreement may adversely affect our business, reputation, goodwill, financial condition and results of
operations.

Al | of our Group Companies use the fAManappuramodo n
our Group Copani es damage t he AManappur amo name, our
condition may in turn be adversely affected.

We face difficulties and incur additional expenses in operating from rural and semi urban areas,
where infrastructural facilities areimited.

A significant portion of our operations are conducted in rural and semi urban areas. We face certain
difficulties in conducting such operations, such as accessing power facilities, transporting people and
goods and maintaining profitability at Imehes in remote areas. We may also face increased costs in
implementing security measures and expanding our advertising presence. We cannot assure you that
such costs will not increase in the future as we expand our network in rural and semi urban areas.

We depend on customeaupplied information when evaluating customer credit worthiness.

In deciding whether to extend credit or enter into other transactions with customers and counter parties,
we may rely on information furnished to us by or on behalfwfaustomers, including the financial
information from which we create our credit assessments. We may also rely on customer
representations as to the accuracy and completeness of custgpbed information. Any relevant
changes in this information maynbe made available to us. The information that we have gathered
may not be sufficient to create a complete customer risk profile. Because we rely on such eustomer
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supplied information, some or al/l of nadeertentlyi n cust
wrong or misleading, which may lead us to enter into transactions that may adversely affect our
financial condition and results of operations

Our foreign currency exchange business may be adversely affected by exchange rate fluctuations
and is required to adhere to strict kneywour-c ust omer (AKYCO) nor ms.

Our income from our foreign currency exchange busif@sthe financial year endedarch 31, 2011

was Rs. ®4 million and forms2.69% of our total income from fee based services. We atwsdsed

to conduct this business under the Authorised Dea
to us by the RBI. Engaging in the foreign currency exchange business requires us to adhere to all the
terms that are contained in our AD Il liege, including periodic statements to the RBI and strict
compliance with KYC norms. Any failure by us to comply with such reporting requirements and KYC

norms may result in the imposition of significant penalties, which could adversely affect our financial
condition and results of operations.

Our money transfer business is strictly regulated by the RBI money transfer service scheme.

Our income from our money transfer business forfih@ncial year ended March 31, 20WhBs Rs.

1.92 million and constitute®5.65% of our total income from fee based services. Our money transfer
business is required to adhere to the requirements of the RBI money transfer service scheme with
regard to the nature of transactions permitted to be undertakenRBI has imposed &t KYC
requirements for agents as well as -sgents of foreign principals who are engaged in providing
money transfer services. These KYC requirements would require us to adapt our policies on customer
acceptance, customer identification, monitoringrahsactions and risk management in relation to our
money transfer business. Compliance with these requirements may increase costs and could adversely
affect our money transfer business.

All of our branches are located on leased premises and non renewdtade agreements or their
renewal on terms unfavourable to us could adversely affect our operations.

All of our branches are located on leased premises. Any failure to renew the lease agreements for these
premises on terms and conditions favourable tonay require us to move certain branches to new
premises. We may incur considerable expenses in relation to such relocations, which may adversely
affect our results of operations.

Further, some branch owners have also filed suits to evict us from ceraiisps. We are currently
involved in 15 such suits.Some of our lease agreements for our branches may not be adequately
stamped or registered with the registering authority of appropriate jurisdiction, which may adversely
affect our rights in such litigains. If any of these litigations are not resolved in our favour, our
business and results of operations may be adversely affected.

We do not hold sole title to the land on which our registered office is located.

The land on which our registered officelagated is jointly registered in our name and in the name of

one of our Group Compani es, Manappuram Benefit Fu
any arrangement to lease the land from MBFL. If MBFL requires us to relocate our registeredroffice o
decides to relocate its registered office, we may face additional costs and other logistical difficulties in
carrying out such a relocation, which may adversely affect our financial condition and operations.

Our Promoters have given personal guaranteiesrelation to certain debt including assignment
facilities provided to us, which if revoked may require alternative guarantees, repayment of amounts
due or termination of the facilities.

Our Promoters have given personal guarantees aggregating&®3&02million in relation to certain

debt including assignment facilities provided to us, which is the total limit sanctioned to us under such
debt including assignment facilitiek the event that any of the guarantees are revoked, the lenders for
such fcilities may require alternate guarantees, repayment of amounts outstanding under such facilities
or may terminate such facilities. We may not be successful in procuring guarantees satisfactory to the
lenders, and as a result may need to repay outstaadiognts under such facilities or seek additional
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sources of capital, which could adversely affect our financial condition.

Our Promoters have pledged Equity Shares under the terms of certain loan agreements that one of
our Promoters have entered into. 8 agreements also contain certain restrictive provisions.

One of our Promoters, Sushama Nandakumar, has availed of a loan of Rs. 1,000.00 million from

Rel i gare Finvest Limited (fAReligareo) pursuant to
Agree me n $hé has also availed of a loan of Rs. 350.00 million from Aditya Birla Finance Limited
(AABFLO) by way of sanction |l etters dated Decembeé

iSanct i on Thd securitg Ifos th)Religareloan is in @rt a pledge of the purchased
unencumbered Equity Shares of the Company by both our Promoters up to 2.5 times of the loan
amount availed of, not lesser than a market value of Rs. 2,500.00 million. Upon the occurrence of an
event of default as describedthe Loan Agreement, Religare is entitled to sell the pledged shares by
way of an auction or private arrangement without court intervention. Religare is also entitled to recall
the loan and demand payment at any point in time depending on risk percepgomargin of the

loan is 40.0% of the value of the securities pledged and if the market value of our shares falls below
2.25 times the principal amount of the loan, our Promoters are required to provide additional
unencumbered shares to increase the maogh5 times the principal amount of the loan within one
working day. As ofMay 31, 2011 our Promoters have pledged,576110 Equity Shares with
Religare, which amounts @576 of ourpaid up equity share capital

Further, pursuant to the terms contd in the Sanction Letters, our Promoter Mr. V. P. Nandakumar
has pledged a total of 6,500,000 Equity Shares with ABFL as on May 31, 2011. This amounts to 0.78%
of our paid up capital as on that date. As per the terms of the loan arrangement with ABE¢Lity

Shares are pledged at a margin of 50.00% and in case of a margin shortfall, the same would have to be
recouped by the pledge of additional Equity Shares. However, any margin shortfall due to a reduction
in share price beyond 30.00% would have éarécouped by way of repaymeWife cannot assure you

that the interest and/or principal amount oég@loars will be repaid on time or that an adequate
margin will be maintained at all times, which could result in a sale by of the pledged shares. Sedecrea

in Promoter holding below agreed thresholds could amount to an event of default under certain of our
loan agreements. The occurrence of any of these risks may adversely affect our financial condition and
results of operations.

We have certain contingentabilities which may adversely affect our financial condition.

As of March 31, 2011we had certain contingent liabilities. The contingent liability of amounts
disclosed in our Financial Statements represents estimates and assumptions of our managethent b
on advice received.

For further information on such contingent liabilities, see Schedule 18 tBejarmattedStatements.
In the event that any of these contingent liabilities materialise, our financial condition may be adversely
affected.

A routine inspection by the RBI in June 2011 has indicated certain deficiencies in the maintenance
and upkeep of our loan documentation including certain identity related documentation.

A routine inspection by the RBI has indicated certain deficiencies in ourdoemmentation. It has

been indicated that certain branches had failed to maintain a record of identity related documents
obtained from borrowers. Certain branches had also failed to maintain a record of the specific scheme
under which particular loans wesanctioned or the rate of interest that was chargeable to the specific
borrower. It has also been indicated that in relation to loans that are treated as being advanced to the
agricultural sector, certain branches had failed to obtain the relevant ddswueh as tax receipt for

land, details of holding etc. Certain details were also omitted to be filled up in the demand promissory
note issued in relation to the repayment of the loan. While we are in the process of rectifying these
defects, any delay dailure in doing so may subject us to a penalty being imposed in this regard by the
RBI.
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42. We, our Executive Chairman, and certain of our employees are parties to a criminal proceeding.

We, our Executive Chairman, V. P. Nandakumar, and certain ofrmur employees are parties to a
criminal case which is pending before the Court of the Judicial Magistrate of First Class, Ottapalam,
Kerala. The case was filed as a result of a complaint by one of our customers alleging that we had
forcefully dispossesed the customer of a vehicle for which the customer had availed of a loan from us
despite the customer having no payment due to us in relation to the vehicle. This case is filed under
Sections 143, 147, 148, 149, 323, 394, 457 and 506 (iii) of the Iid#aal Code, 1860. We cannot
assure you that this case will be disposed of in our favour. In the event that any adverse order is passed
in this case, it may adversely affect our reputation.

Risks Related to Investments in an Indian Company

43. A slowdown in eeonomic growth in India and other political and economic factors may adversely
affect our business.

We operate only within India and, accordingly, all of our revenues are derived from the domestic
market.As a result, we are highly dependent on prevaiéngnomic conditions in India and our results

of operationsare significantly affected by factors influencing the Indian econoAry.uncertain
economic situation, in India and globally, could result in a further slowdown in economic growth,
investment andansumption. 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 we have a relatiggigrhéxposure could adversely
impact our performance. Any such slowdown could adversely affect our business, prospects, results of
operations and financial condition.

Since 1991, successive central governments have pursued policies of economic liberadisati

financial sector reforms. Nevertheless, the role of the central and state governments in the Indian
economy as producers, consumers and regulators has remained significant. However, there can be no
assurance that the liberalisation policies annodifigethe Government in the past will continue in the
future. A significant change i n t he Government 6
conditions in India and could also adversely affect our business.

44, Difficulties faced by other NBFCs, banks dinancial institutions or the Indian financial sector
generally could cause our business to be adversely affected.

We are exposed to the risks of the Indian financial sector which in turn may be affected by financial
difficulties and other problems facedy dndian financial institutions. Certain Indian financial
institutions have experiencaetifficulties during recent years particularly in managing risks associated
with their portfolios and matching the duration of their assets and liabilities, and secoperebive

banks have also faced serious financial and liquidity crises. Any major difficulty or instability
experienced by the Indian financial sector could create adverse market perception, which in turn could
adversely affecour business, prospects, uts of operations and financial condition.

45, Financial instability in other countries could disrupt our business.

The Indian market and the Indian economy are influenced by economic and market conditions in other
countries. Although economic conditions agei f f er ent in each country,
developments in one country can have adverse effects on the economy as a whole, in other countries,
including India. A loss of investor confidence in the financial systems of other emerging markets may
cawse volatility in Indian financial markets and indirectly, in the Indian economy in general. Any
worldwide financial instability could also have a negative impact on the Indian economy, including the
movement of exchange rates and interest rates in India.

In the event that the current difficult conditions in the global credit markets continue or if the recovery

is slower than expected or if there any significant financial disruption, this could have an adverse effect
on our cost of funding, loan portfolioubiness, prospects, results of operations and financial condition
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A decline in Indiads foreign exchange reserves me
economy, which could adversely impact our financial condition.

According to the RBI Weell St ati sti cal Supp!| egeeeserves totaledlUS§ 6 s f or
310,56200 million as ofJune 17,2011 A decline in Indiabs foreign e:
the valuation of the Rupee and could result in reduced liquidity and higher inte=ssivhich could

adversely affect our future financial performance.

A downgradeo f I ndiaés sovereign debt rating by an in
negative impact on our business.

India's sovereign debt rating could be downgraded due tougafactors, including changes in tax or
fiscal policy, which are outside our control. Such downgrading could cause a change in interest rates or
other commercial terms and could adversely affect our ability to raise additional financing as well as
our cajtal expenditure plans, business and financial performance. A decline in this reserve could
impact the valuation of the Indian Rupee and could result in reduced liquidity and higher interest rates,
which could adversely affect the availability of financtogus

We will be required to prepare our financial statements in accordance with ndi an Account. i
Standards conve( fgledb ogffedtive frdamFApE &, 204. There can be no

assurance that our adoption of INEAS will not adversely affect auweported results of operations or

financial condition and any failure to successfully adopt INBS from April 1, 204 could have an

adverse effect on the price of the Equity Shares.

Based on the current timeline agn&uaoddrdedverigan
Indian companies, we estimate that the earliest that our Company would need to prepare annual and
interim financial statements under INBS would be the financial period commencing from April 1,

2014. There is currently a sigmifant lack of clarity on the adoption of, and convergence to-R¥D

and we currently do not have a set of established practices on which to draw on in forming judgments
regarding its implementation and application, and we have not determined with any olegeeainty

the impact that such adoption will have on our financial reporting. There can be no assurance that our
financi al condition, results of operations, cash
materially worse under INIAS than under Indian GAAP. As we transition to INKS reporting, we

may encounter difficulties in the ongoing process of implementing and enhancing our management
information systems. Moreover, there is increasing competition for the small number of IFRS
experenced accounting personnel as more Indian companies begin to prepa#SINiBancial

statements. There can be no assurance that our adoption eASNBIll not adversely affect our

reported results of operations or financial condition.

Companies operatig in India are subject to a variety of central and state government taxes and
surcharges.

Tax and other levies imposed by the central and state governments in India that affect our tax liability

include: (i)central and state taxes and other leviesjr{iépme tax; (iiilvalue added tax; (iMurnover

tax; (v)service tax; (vi) stamp duty; and (vojher special taxes and surcharges which are introduced

on a temporary or permanent basis from time to time. Moreover, the central and state tax scheme in
India is extensive and subject to change from time to time. For example, a new tax code is proposed to
be introduced in the Indian Parliament. In addition, a new goods and services tax is proposed to be
introduced effective April 20, and the scope of the sare tax is proposed to enlarged.

The statutory corporate income tax in India, which includes a surcharge on the tax and an education
cess on the tax and the surcharge, is curré@#l45%down from 33.9% for the fiscal year ended

March 31, 2010. The cénal or state government may in the future increase the corporate income tax it
imposes. Any such future increases or amendments may affect the overall tax efficiency of companies
operating in India and may result in significant additional taxes beconaggbfe. Additional tax
exposure could adversely affect our business and results of operations.

Our ability to raise foreign capital may be constrained by Indian law.

As an Indian company, we are subject to exchange controls that regulate borrowingign fore
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currencies. Such regulatory restrictions limit our financing sources and hence could constrain our
ability to obtain financing on competitive terms and refinance existing indebtedness. In addition, we
cannot assure you that the required approvalsbeijranted to us without onerous conditions, if at all.
Limitations on raising foreign debt may have an adverse effect on our business.

51. Terrorist attacks, civil disturbances, regional conflicts and other acts of violence in India and abroad
may disrupt orotherwise adversely affect the Indian economy, the health of which our business
depends on.

Certain events that are beyond our control, such as terrorist attacks and other acts of violence or war,
including those involving India, the United Kingdom, thenitdd States or other countries, may
adversely affect worldwide financial markets which could adversely affect our business, and any of
these events coul d l ower confidence i n I ndi ads
experienced instances of divinrest and political tensions and hostilities among neighbouring
countries, including India, Pakistan and China. Political tensions could create a perception that there is

a risk of disruption of services provided by Indhased companies, which couldvbaan adverse effect

on our business.

52. India is vulnerable to natural disasters that could severely disrupt the normal operation of our
business.

Parts of India are susceptible to tsunamis and earthquakes and other natural disasters. Because all of
our fadlities and employees are located in India, if any of our branches or offices are damaged by a
natural disaster, our business could be interrupted or delayed. As a result, a natural disaster in India
could adversely affect our results of operations.

53. An outbreak of an infectious disease or any other serious public health concerns in Asia or
elsewhere could adversely affect our business.

The outbreak of an infectious disease in Asia or elsewhere or any other serious public health concern,
such as swine influeza, could have a negative impact on the global economy, financial markets and
business activities worldwide, which could adversely affect our business. Although, we have not been
adversely affected by such outbreaks in the past, we can give you no essbedra future outbreak of

an infectious disease among humans or animals or any other serious public health concern will not have
a material adverse effect on our business.

Risks Related to the Bonds

54. Paymentgo be made on the Bonds will be subordinatiedcertain tax and other liabilities preferred
by law.

The Bonds will be subordinated to certain liabilities preferred by law such as the claims of the
Government on account of taxes, and certain liabilities incurred in the ordinary course of our

C o mp & tradidg or banking transactions. In particular, in the event of bankruptcy, liquidation or
winding-u p , our Companyb6s assets wild|l be available to
those liabilities that rank senior to these Bonds have beidnapaper Section 530 of the Companies

Act, 1956. In the event of bankruptcy, liquidation or winding there may not be sufficient assets

remaining to pay amounts due on the Bonds.

55. Certain lenders of the Company have exclusive first charge over gold lezeivables of identified
branches of the Company.

There are some lenders whose loans e s e ¢ ur e dfirstcyn ad egxeddl wsviewe gol d | oa
of identified branches of the Compary virtue of the terms and conditions contained in the
documets entered into by the Company with such creditors and in the event of bankruptcy, liquidation
or windingup of the Company, the amouméxoverable by Bondholders will be reduced to that extent.

56. There are other lenders who have pari passu charge oveiS&eurity provided.

There are other lenders of the Company who lparepassucharge over the Security provided for the
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57.

58.

59.

60.

Issue. While the Company is required to maintain an asset cover of 1.10 times the outstanding amount
of the Bonds, u pnhkruptcyt, wirelingGpoomljguadatipr theotheralendersill rank

pari passuwith the Bondholdersand to that extent, mageduce the amountsgecoverable by the
Bondholders.

The lenders of the Company who have exclusive charges over gold loan receivabidsntified
branches of the Company may rank pari passu with the Debenture Holders in the event their
security gets recharacterized.

The Company has taken vauis loans from banks arfthancial institutions which are secured by

0 e x c Ifistx ihva @oweregodld loan receivables of identified branches of the Company. Hottever
Company periodically changes the identiflatinches depending ¢dhe amounts outstanding witthe
respectivelenderand depending on the financial covenants to be maintaineer uhd documents
entered into by the Company with the respedeéveler Due to the ability of the Company to deal with

the receivables over which the charge is created, the purported exclusive charge pasypassu

charge over all assets of the Compamythis event, such creditors will raplari passualong with all

the charge holders of the Company which would include the Bondholders and this may therefore
reduce the amountse cover abl e by Bondholders in theupevent
or liquidation

The Company may raise further borrowings and charge its assets after receipt of necessary consents
from its existing lenders.

The Company may, subject to receipt of all necessary consents from its existing lenders and the
Debenture Truste to the Issue, raise further borrowings and charge its assets. The Company is free to
decide the nature of security that may be provided for future borrowings and the same maarirank
passuwith the security created for this Issue. In such a scentr@Bondholders will rankari passu

with other creditors and to that extent, nraguce the amountecoverable by the Bondholders upon
the Companyds b-apokliguidationc y , wi nding

The liquidity for the Bondsin the secondary market is very loand it may remain soin the future,
and the price of the Bonds may be volatile.

The Issue will be a nepublicissue of bond$or the Companyand theliquidity in bonds at present is

very low in the secondamnarket. Although an application has been madkstahe Bonds on BSE,

there can be no assurance tigidity for the Bonds willimprove and ifliquidity for the Bondswere

to improve there is no obligation on us to maintaire secondary marketThe liquidity and market
prices of the Bonds can bepected to vary with changes in market and economic conditions, our
financial condition and prospects and other factors that generally influence market price of Bonds.
Such fluctuations may significantly affect the liquidity and market price of the Bardsh may trade

at a discount to the price at which you purchase the Bonds.

Moreover,the price of the Bonds on tl&SE may fluctuate after this Issue as a result of several other
factors.

You may not be able to recover, on a timely basis or at all, thevfalue of the outstanding amounts
and/or theinterestaccrued thereon in connection with the Bonds.

Our ability to pay interest accrued on the Bonds and/or the principal amount outstanding from time to
time in connection therewith would be subject taimas factors intealia including our financial
condition, profitability and the general economic conditions in India and in the global financial
markets.

We cannot assure you that we would be able to repay the principal amount outstanding from time to
time on the Bonds and/or the interest accrued thereon in a timely manner, or at all. Although our
Company will create appropriate security in favour of the Debenture Trustee for the Bondholders on
the assets adequate to ensut®% asset cover for the Bondhe realizable value of the Secured
Assets, when liquidated, may be lower than the outstanding principal and/or interest accrued thereon in
connection with the Bonds. A failure or delay to recover the expected value from a sale or disposition
of the Secued Assets could expose you to a potential loss.
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61.

62.

63.

64.

65.

DebentureRedempti on Reserve ( AdREPpKI an extentiod50% for ther eat e d
Bonds. Further,if we do not generate adequate profits, we may not be able to maintain an adequate
DRR, for the Bondsissued pursuant to this Prospectus.

Section 117C of th&€ompaniesAct states that any company that intends to issue debentures must

create @DRR to which adequate amounts shall be credited out of the profits of the company until the
debentures are redeeméthe Ministry of Corporate Affairs has, through its circular dated Aisil

2002, (ACircularo), specified that thelagltyantum o
actually arises in nor mal ci r c u meftthe debeatarespliso u | d b ¢
accrued interest, (if not already paid), till the debentures are redeemezhrzgedled. The Circular

however further specifies that, for NBFCs like our Company, (NBwlish are registered with the

RBI under Section 4PA of the RBI Act), the adequacy of the DRRIll be 50% of the value of

debentures issued through the public issue. Accordingly our Conipaaguired to create a DRR of

50% of the value of debentures issued through the public ifhisemay affect speed of repayment

Bondholders or otherwise affect availability to pay in a timely manner all amounts due and payable on

the Bonds.

As further clarified by the Circular, the amount to be credited as DRR will be carved out of the profits
of the company only and there is nbligation on the part of the company to create DRR if theme is
profit for the particular year. Accordingly, if we are unable to generate adequate profiBREhe
created by us may not be adequate to meet the 50% of the valueBoftlise This may hvea bearing

on the timely redemption of tH&onds by our Company.

Any downgradingin credit rating of our Bonds may affect our trading price of the Bonds.

The Bonds proposed to be issued uoadéromhiCAREs aund
6 B WR -o4rdm Brickwork. We cannot guarantee that these ratings will not be downgraded. The

ratings provided by CARE or Brickworknay be suspended, withdrawn or revised at any time. Any

revision or downgrading in the above credit ratings may lower the value &@ahes and may also

affect our Companyods ability to raise further deb

Changes ininterestr at es may affect the price of our Company

Al securities where a fixed rate of interest i s
price risk.The price of such securities will vary inversely with changes in prevailing interest rates, i.e.

when interest rates rise, prices of fixed income securities fall and when interest rates drop, the prices
increase. The extent of fall or rise in the pricesifunction of the existing coupon, days to maturity

and the increase or decrease in the level of prevailing interest rates. Increased rates of interest, which
frequently accompany inflation and/or a growing economy, are likely to have a negative eftbet o

price of our Companyés Bonds.

You may be subject to Indian taxes arising on the sale of the Bonds.

Sales of Bonds by any holder may give rise to tax liability in India, as further discussed in section
entittedii St at e ment oodn pajeadof thHs@mapdciust s 0

There may be a delay in making refunds to applicants.

We cannot assure you that the monies refundable to you, on account of (a) withdrawal of your
applications, (b) our failure to receive minimum subscription in connection withatbeamount of the

Issue, (cwithdrawal of the Issue, or (d) failure to obtain the final approval fronB®ig for listing of

the Bonds will be refunded to you in a timely manner. We however, shall refund such moniethevith
interest due and payable themess prescribed under applicable statutory and/or regulptowsions.

NOTES TO RISK FACTORS:

1.

This is a pblic issue ofBondsby the Companyaggregating to Rs. 4,000 million with an option to
retain over subscription upto Rs. 3,50dlion, aggregatindo Rs. 7,90 million
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10.

For details on interests of th€ompany s Director s, pl ease O©uefer t o
Managemenitandii Ca pi t al b&yinming ontpagesel06 and d@his Prospectus respectively

The Companyhas entered into certaied at ed party transactiAudter as di s
Examination Report and Reformatted Statenigmeginning on pag@82 of this Prospectus

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

Investors may contact the Registrar to the IssueCtimapliance Officerthe LeadVianageror the Co
Lead Managerfor any complaints or queries pertaining to the Issue. In case of any specific queries on
allotment / refund, investors may contact the Registrar to the Issue.

In the event of oversubscription to the Issue or the Tralsshe, allocation of Bonds witle as per the
ABasi s of setfoltbnopagm kG this Prospectus

OQur Companyds Equity Shares are |isted on the BSE
Some of our privately placed naonvertible dbentures are listeoh BSE.

Investors may note that this being a public issue of Bonds, as per the SEBI Debt Regulatoradt th
Prospectusvasnot submitted to SEBI for comments. However Draft Prospectusvasfiled with the

BSE onJuly 26 2011for receipt of public commentdl 5 p.m. of the 7th Working Dajrom the date

of filing.

For further information relating to certain significant legal proceedings that we are involved in, see
AOut standing Li t begiening oo pagédofthisPedpectud. t s 0
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THE ISSUE

The following is a summary of the terms of the Bonds to be issued timeléerms of this Prospectushis

section should be read in conjunction with, and is qualified in its entirety by, more detailed information in the
Shdfi T e r ms e 0 f on paget40 and Buesgectively

sectin entitledi | s s u e

COMMON TERMS FOR ALL SERIES OF THE BONDS

Issuer

Manappuram Finance Limited

Issue

Public issue of bonds in the nature of secured, reddemaimnconvertible
debentuesof face value of Rsl1,000 eachaggregating to Rs. 4,000 millig
with an option to retain over subscription upto RE500 million
aggregating to Rs7,500million. The Bonds shalbe issued at par on t
terms contained in thBrospectus

Minimum Ap plication

Five Bonds (Rs. 5,000and in multiples of onBondthereafter.

The minimum number of Bonds per Application Form will be calculate|
the basis of total number of Bonds applied for under each such Appli
Form and not on the basis of numibéiBonds applied for in each Serieg
Bonds.

Rating

ACARE AA-0from CARE

fi B WR -&¥rAm Brickwork

Stock Exchange proposed for
listing

BSE

Issuanceand Trading

Compulsorily in @materialized form

Market Lot / Trading Lot

One Bond

IssueSchedule*

The Issue shall be open frofrugust 18, 20110 September 5, 201with
an option to close earlier and/or extend upto a period as may be dete
by the Board.

Pay-in Date

3 (three) days from the date of receipt of application or the dat
realisationof the cheques/demand drafts, whichever is later.

Deemed Date of Allotment

The Deemed Date of Allotment shall be the date as may be determi
the Board ofour Company and notified to thBSE The actual allotmer
may occur on a date other than theeBed Date of Allotment.

* The Issue shall remain open for subscription during banking hours for the period indicated above, except that
the Issue may close on such earlier date as may be decided by the Board subject to necessary approvals. In the
event ¢ an early closure, our Company shall ensure that notice of the same is provided to the prospective
investors through newspaper advertisememtshe day ofuch earlier date of Issue closure.

SPECIFIC TERMS FOR EACH SERIES OF BONDS

Series I Il
Frequency of Interest payment NA Semtannually
Face Value per Bond Rs.1,000 Rs.1,000
Issue Price per Bond Rs.1,000 Rs.1,000
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Series

Interest Rate**

1) For Bondholders in NA 12%p.a.
Category |

2) For Bondholders in NA 12%p.a.
Category I

3) For Bondholders in NA 12.2%p.a.

Categay Il

Maturity Date

400 daysfrom the Deemed Date
Allotment

24 monthsfrom the Deemed Date
Allotment

Maturity Amount per Bond

Rs.1,132.25* for Bondholders irall
categores (Face Value of theBonds
plusredemption premium)

Face Value of theBonds plus any
interest that may have accrued

Yield to Maturity

1) For Bondholders in 12% p.a. 12.3%%6 p.a.
Category |
2) For Bondholders in 12% p.a. 12.3%%6 p.a.
Category Il
3) For Bondholders in 12% p.a. 12.56% p.a.
Category llI
*Forvarious modes of i nterest payment, pl eas ei Maankre r
and Mode of Pa9y%lment o on page 1
* A's p e Procedure forfApplicatonrBasi s of Al | A&7 of this Prospeoctus, imptlaegeent

Bonds are allocatd to anyPortion beyond the reservation for such categotie interest on such &nds will
be as per rate specified for such applicants.

*** Rounded to the nearest decimal place.

32



SELECTED FINANCIAL | NFORMATION

The summary financial information set outd is derived fromhe Reformatted tdtemerd and details can be
foundi n t h e Awdiégoc ExaminationfiReport and Reformatted Statenddrdginning on pagé82 of this
Prospectus.

Summary Statement ofBalance Sheet Data
(Rs. in millions unless otherige statejl

As at
March 31, March 31, March 31, March 31, March 31,
2011 2010 2009 2008 2007
SOURCES OF FUNDS
Shareholders' funds
Share capital 833.75 340.39 212.56 618.00 150.00
Share warrants - - 29.98
Reserves and suysd 18,405.82 5,765.21 1,436.19 311.83 131.25
Loan funds
Secured loans 43,723.07 16,500.50 3,712.45 1,351.08 511.93
Unsecured loans 12,817.03 1,856.12 793.34 388.67 420.95
Deferred tax liability (net) - - - 0.39 0.96
75,779.67 24 4@.22 6,184.52 2,669.97 1,215.09
APPLICATION OF FUNDS
Fixed assets
Gross block 1,651.82 669.80 325.70 196.10 129.98
Less : Accumulated depreciation /
amortisation 332.80 135.63 71.85 42.06 25.28
Net block 1,319.02 534.17 253.85 154.04 104.70
Capital work in progress including 68.64 1.23 2.60 -
advances
Intangible assets (net) 59.84 33.55 23.92 9.17 2.17
Deferred tax asset (net) 87.07 33.35 13.59 - -
Investments 403.20 1,406.70 10.77 29.28 29.01
Current Assets, Loans and Advances
Cash and bank balances 6,663.69 2,682.08 1,133.96 672.23 215.65
Other current assets 4,947.51 1,878.88 675.91 202.71 156.22
Loans and advances 64,141.68 18,907.13 4,486.04 1,853.06 959.11
75,752.88 23,468.09 6,2%.91 2,728.00 1,330.98
Less : Current liabilities and provisions
Current liabilities 1,126.34 810.28 347.97 225.81 217.76
Provisions 784.64 204.59 68.15 24.71 34.01
1,910.98 1,014.87 416.12 250.52 251.77
Net current assets 73,841.90 22,453.22 5879.79 2,477.48 1,079.21
75,779.67 24,462.22 6,184.52 2,669.97 1,215.09
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Summary Statementof Profit and Loss accountdata
(Rs. in millions unless otherwise stated

Year ended
March 31, March 31, March 31, March 31, March 31,

2011 2010 2009 2008 2007
INCOME
Income from services 11,654.20 4,699.77 1,605.34 779.60 420.32
Other income 161.06 82.24 55.77 17.00 16.18

11,815.26 4,782.01 1,661.11 796.60 436.50
EXPENDITURE
Personnel expenses 1,605.00 536.40 283.95 116.38 60.61
Operding and other expenses 2,438.71 1,000.75 494.71 198.84 111.87
Depreciation / amortization 212.96 57.38 33.71 18.26 10.66
Financial expenses 3,319.63 1,369.23 385.91 143.51 89.85

7,576.30 2,963.76 1,198.28 476.99 272.99

Profit before tax 4,23896 1,818.25 462.83 319.61 163.51
Less: Provision for tax
- Current tax 1,466.04 640.11 171.44 109.20 57.50
- Deferred tax (53.72) (19.07) (13.98) (0.57) (0.38)
- Fringe benefit tax - - 2.40 1.08 0.27
Profit after tax 2,826.64 1,197.21 30297 209.90 106.12
Balance brought forward from previous 917.11 188.74 39.00 6.14 2.80
year
Profit after tax and appropriation for the
financial year 200899 - 88.12 - - -
Profit available for appropriation 3,743.75 1,474.07 341.97 216.04 108.92
Appropriations:
- Transfer to Statutory Reserve 565.33 239.45 60.60 42.00 22.00
- Transfer to General Reserve 282.67 119.72 31.00 100.00 50.00
- Transfer to Capital Redemption Reser - 17.14 5.72 5.72 5.71
- Interim Dividend on Equity Shares - - 1.64 16.50 -
- Dividend on Redeemable Preference - - 3.00 3.00 -
Shares
- Proposed Dividend on Equity Shares 500.25 165.89 43.14 5.50 19.80
- Tax on distributed profit 81.14 27.22 8.13 4.26 3.64
- Dividend on Convertible Preference
Shares - - - 0.06 1.63
Net profit carried forward to balance
sheet 2,314.36 904.65 188.74 39.00 6.14
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Summary Statement é Cash Flowdata
(Rs. in millions unless otherwise stated

Year ended
March
March 31, March 31, March March 31,
2011 2010 31,2009 31,2008 2007
A. Cash flow from operating activities
Net profit before taxation, and extraordinary items 4,238.96 1,818.25 462.83 319.61 163.51
Adjustments for:
Depreciation / amortization 212.96 57.38 33.71 18.26 10.66
Loss on sale of fixed asts 2.28 4.34 2.32 0.84 -
Write back of diminution in value of investments - - - (1.27) -
(Profit) / Loss on sale of investments (3.96) 0.43 (0.42) - 1.27
Interest income (124.67) (66.26) (41.95) (12.34) (12.43)
Dividend income (3.62) (0.48) (6.26) - -
Interest expense 3,156.59 1,304.54 355.87 141.92 88.28
Provision for standard assets 158.47 - - - -
Bad debts written off and provision for bad debts 224.28 141.99 177.86 33.72 21.32
Operating profit before working capital changes 7,861.29 3,260.19 983.96 500.74 272.61
Movements in working capital :
Decrease / (Increase) in other current assets (3,026.12) (999.34) (473.21) (34.76) (117.96)
Decrease / (Increase) loans and advances (45,458.84) (14,218.30) (2,810.82) (923.95) (382.89)
Increase (Decrease) in current liabilities and provisions 228.75 254.41 12559 (11.34) 14.43
Cash generated from operations (40,394.92) (11,703.04) (2,174.48) (469.31) (213.81)
Direct taxes paid (net of refunds) (1,442.22) (653.38) (177.35) (101.44) (48.96)
Net cash from operating activities (41,837.14) (12,356.42) (2,351.83) (570.75) (262.77)
B. Cash flows from investing activities
Purchase of fixed assets (1,096.42) (297.24)  (153.19) (75.43) (68.63)
Proceeds from sale of fixed assets 2.63 0.74 - - 2.03
Purchase of investments (5,770.00) (2,680.13) - - (12.34)
Sale / maturity of investments 6,777.46 1,284.24 18.92 1.00 2.40
Interest received 82.16 44.21 41.95 12.34 12.43
Dividends received 3.62 - 6.26 - 0.00
Net cash from investing activities (0.55) (1,648.18) (86.06) (62.09) (64.11)

C. Cash flows from financing activities

Proceeds from issuance of share capital 11,124.38 2,677.19 525.23  468.00 20.00
Share issue expenses adjusted against securities prem  (235.64) (76.19) (23.39) (11.72) -
not written off or agusted

Redemption of preference shares - (40.00) - - -
Increase / (decrease) in secured debentures including 2,410.52 1,801.77 166.60 258.62 75.05
application money (net)

Increase / (decrease) in bank borrowings (net) 24,388.01 9,640.91 2,266.20 583.55 (23.38)
Increase / (decrease) in borrowings from others (net) 450.00 200.00 - - (0.00)
Increase / (decrease) in subordinate bond (net) 613.62 477.88 370.47 114.69 99.70
Increase / (decrease) in deposits including ioteporate (19.74) (29.95) (42.84) (146.32) 125.12
deposits (net)

Proceeds from commercial paper 21,810.03 3,316.31 - - -
Repayment of commercial paper (12,452.89) (2,665.58) - - -
Increase / (decrease) in vehicle loans (net) 8.39 (0.39) 0.96 1.59 -
Proceeds from subordinated debt 1,000.00 - - - -
Interest paid (3,079.25) (1,227.99) (338.23) (148.12) (84.25)
Dividends paid (169.86) (54.85) (23.64) (24.42) (9.75)
Tax on dividend paid (28.27) (9.14) (1.74) (6.45) (1.37)
Net cash used in financing actiities 45,819.30 14,009.97 2,899.62 1,089.42 201.12
Net increase in cash and cash equivalents (A + B + C) 3,981.61 5.37 461.73  456.58 (125.76)

Cash and cash equivalents at the beginning of the year  2,682.08 1,133.96 672.23 215.65 34141

Add: Adjustment on account of amalgamation - 1,542.75 - - -
Cash and cash equivalents at the end of the year 6,663.69 2,682.08 1,133.96 672.23 215.65
Components of cash and cash equivalents

Cash and cheques on hand 1,188.01 644.98 182.62 166.71 66.07

With banks
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Year ended

March
March 31, March 31, March March 31,

2011 2010 31,2009 31,2008 2007
- on current account# 2,480.92 841.12 126.72 213.86 56.94
- on deposit account* 2,992.30 1,193.85 823.38 274.70 92.13
- on unpaid dividend accounts** 2.46 2.13 1.24 16.96 0.51
6,663.69 2,682.08 1,133.96 672.23 215.65
* Includes cab collateral deposits held with banks whii  2,119.41 1,182.57 702.86 270.76 55.55

are not available for use by the Company.

# includes amounts in Escrow account towards clc 11.44 - - - -

public deposits not available for use by the Compan
they represent correspding deposit liabilities

**These balances are not available for use by the Company as they represent corresponding unpaid dividend liabili
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SUMMARY OF BUSINESS

We areone of the leadindgjsted NBFG lending money against the pledgehmusehold, used, gold jewellery
(AGol d Loansd) in India, in terms of gold | oan portf
the fastest growing gold financimpmpany in India in terms of gold loan portfolio for the fiscal year 201€e (S
IMaCS Industry Report (2010 UpdateWe provide these sheterm personal and business Gold Loans
primarily to retail customers who require immediatailability of funds, but who do not have access to formal
credit on an immediate basis, or at &bur Gold Loan portfolio as of March 31, 20tbmprisedmore than 2
million Gold Loan accounts witth. 19 million customers aggregating to B8,705.41million of Gold Loans in
principal amount (net of assignments), whic®®3246 of our total loangind advaces. As of March 31, 2011
we disburse Gold Loans to our customers from a networkO&42branches in 28tates and union territories of
India, includingl,567branches ihe southern states of Andhra Pradesh, Karnataka, Kerala and Tamil Nadu

We are hadquartered in the southern Indian state of Kerala. Our group commenced operations at Valapad,
Thrissur, Kerala and has decades of established history in the money lending business, mainlyszalemall
money lending against household, used, gold jewel®ur Company has been in the Gold Loan financing
business since 1999. Historically, we have also provided other related services, including asset finance, money
transfer and foreign exchange, sales of gold coins and business and personal lendings \Ofe rizygid, ofthe-

spot approval and disbursement of loans with minimal procedural formalities which our customers need to
complete in order to avail a loan from us. We have developed various Gold Loan schemes, which offer variable
terms in relation to theamount advanced per gram of gold, the interest rate and the amount of the loan, to meet
the different needs of various customers.

Our lending functions are supported by arhouse, custom developed information technology platform that
allows us to, recat relevant customer details and approve and disburse the loan. Our proprietary technology
platform also handles internal audit, risk monitoring and management of the relevant loan and pledged gold
related information. Our employees undergo periodic trgisi@ssions related to evaluation of the worth and
authenticity of the gold that is pledged with us.

Our Gold Loan customers are individuals primarily from rural and-sgb@n areas who require funds typically

for social obligations, emergencies, agrictdttelated activities, small scale business operations or
consumption purposes. We strive to complete our Gold Loan transactions within short timelines. What
distinguishes us from banks is our focus on-naganized sections of society and our taroundtime. Loan

amounts advanced by us are generally in the range of Rs. 1,000.00 to Rs. 1.00 million per loan transaction and
typically remain outstandingpproximately foran averagdenor of120 days All of our Gold Loans have a
maximum of a 12 month ternn thefinancial year ended March 31, 2QXdur grossGold Loan portfolio yield
representinggrossinterest income omrossgold loans as a percentage grbssaverage outstanding of gold

loans, for the same period was, on averad®3b6 per annum.

We hawe had an investment grade rating from approved credit rating agencies since 1995. Our current rating is
P1+ from CRISIL (a subsidiary of Standard & Poors) for our stesrh debt instruments, including commercial
paper, which is the highest rating for shterm debt instrument£RISIL has also given an A+ rating for our

NCD issuesln addition, we have a LA+ rating from ICRA Limite&or the current Issue, we have a rating of
BWR AA- from Brickwork and a rating of CARE AArom CARE Limited.

In the fiscalyears 2011, 2010 and 2009, our total income wad R815.26 million, Rs. 4,782.01 million and
Rs. 1,661.11 million respectively. Our profit after tax for the fiscal years 2011, 2010 and 2009 R&28&!
million, Rs. 1,197.21 million and Rs. 30Z.@nillion respectively.

In the fiscal years 2011, 2010 and 2009, revenues from our Gold Loan business coRsti6®ed95.67% and
86.20%, respectively, of our total income. As of March 31, 2011, 2010 and 2009, our portfolio of Gold Loans
under managemein principal amount (net of assignments) was Rs7/@341 million, Rs. 18,512.26 million

and Rs. 4,000.63 million respectively, and approximately 52.97 tons, 22.45 tons and 13.34 tons, respectively, of
gold jewellery was held by us as security for owldsLoans. Gross neperforming gold loan assets were
0.28%, 0.55% and 0.95% of our gross Gold Loan portfolio under management as of March 31, 2011, 2010 and
2009, respectively.
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Merger of MAFIT with Our Company

Manappuram Finance Tamil Nadimited ( MAFIT ¢ an affiliate of our Compangnerged with the Company

with retrospective effect from April 1, 2008 and the merger was given effect to by the Company pursuant to an
Order of the High Courts in the three month period ended December 31,Q@@08nancial satements as of

and for the fiscal year ended 2010 and 2011 reflect the financial results of MAFIT for such fiscal year; however,
as the merger was approved in December 2009, our financial statements as of and for the fiscal year 2007, 2008
and 2009, do rndnclude the financial results of MAFIT for such periods.

MAFIT was engaged in the same line of business as our Company, and as a result, we have benefited from
increased operations, cost savings and operational synergies.

As a result of the Merger, stamolders of MAFIT received 2.1 Equity Shares in our Company in exchange for
every issued and outstanding share of MAFIT. On January 11, 2010 we issued 11,677,382 equity shares of Rs.
10 each credited as fully paid to the shareholders of MAFIT.

Competitive Strengths
We believe that the following competitive strengths position us well for continued growth:
One of the leading gold financing companies in India with a long operating history and loyal customer base

We have been engaged in the business of Gold lfimancing since 1999. We have, over the years, been
successful in expanding our brand name, as well as our customer base to different geographical locations in
India. Our total number of customers grew from 0.22 million as of March 31, 2008 to 0.3*hra#liof March

31, 2009 and then to 0.55 million as of March 31, 2010 and to 1.19 million as of March 31, 2011. We attribute
our growth, in part, to our market penetration, particularly in areas less served by organized lending institutions
and the efficiat and streamlined procedural formalities which our customers need to complete in order to
complete a loan transaction with us, which makes us a preferred mode of finance for our customers. We also
attribute our growth to customer loyalty. We believe thé&trge portion of our customer base returns to us when

they are in need of funds. Our average principal amount of loan per customer has increased from Rs. 35,734 for
the fiscal year 2009 to R83,106for the fiscal year 2011.

Flexible loan schemes, higljuality customer service and short response time

We believe the growth in our Gold Loan portfolio is partly due to the flexible Gold Loan schemes that we offer

to our customers and high quality customer service. Depending on their individual needs, atxe ai@
customize loans for our customers in terms of the loan amount, advance rate per gram of gold and interest rate.
We also allow customers to prepay their loans with us without penalty, and we do not have a minimum loan
size.

We provide our customengith a transparent process and a secure environment in which to transact their
business, and we believe that our staff is professional and attentive at all our branch locations. Each of our
branches is staffed with customer representatives who possdssldcam o wl edge and wunder stand
needs.

In addition, we strive to complete our Gold Loan transactions within a short timeframe, as this forms an
important component in our competitive edge over other lenders. We are able to process Gold thoaas wi

short timeframe as a result of our efficient technology support, skilled workforce and clear policies on internal
processes. Although disbursement time may vary depending on the loan size and the number of items pledged,
we can generally disburse awerage loan of Rs. 30,000 within a few minutes from the time the gold is tendered

to the appraiser. Furthermore, since our loans are altawliateralized by gold jewellery, there are minimal
documentary and credit assessment requirements, whichhelgers our turnaround time and increases the

ease with which our customers can do business with us.

Rapid expansion of our branch network
We have rapidly expanded our branch network in the past, which we believe has provided us with an advantage

over ourcompetitors. Our total number of branches grew from 644 branches in 14 states and union territories as
of March 31, 2009 to 1,005 branches in 15 states and union territories as of March 31, 2010 and to 2,064
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branches in 20 states and union territoriesfaglarch 31, 2011 and then to 2,192 branches in 22 states and
union territories as of May 31, 2011. In order to manage our expanding operations as well as our increased
customer base, we have developed a proprietary technology framework that providesgeaieitt robust

platform to run our operations and scale our branch network. In addition, on a per branch basis, increase in
principal amount of loans and revenues is generally more than the increase in proportionate operating costs year
on year, providingus with economies of scale as branches mature. We intend to continue to develop our
technology framework in order to equip ourselves for further growth of our business.

Strong capital raising ability and high credit rating

We have a track record of sucsksly raising capital from a variety of sources. We have received private equity
financing from affiliates of Sequoia Capital, India Equity Partners, Ashmore Alchemy and Granite Hill. As of
May 31, 2011, these private equity investors (except for Sedtaypdtal and Granite Hill, which sold their
investment) hold an aggregate of 14.23% of our outstanding Equity Shares.

In addition, as of March 31, 2011, we have borrowing relationships with more than 38 banks. As of March 31,
2011, March 31, 2010 and Mar@1, 2009, our secured loans from banks, financial institutions and NBFCs
were Rs. 38,696.60 million, Rs. 13,858.59 million and Rs. 2,978.69 million respectively. Our bank borrowings
and private equity financings have aided us in achieving growth in cindss.

We also raise funds by assigning receivables from Gold Loan advances to banks and other institutions. As at
March 31, 2011, March 31, 2010 and March 31, 2009, the assigned amounts outstanding W&re8RR3
million, Rs. 7,077.02 million and R5,381.42 million.

We have had an investment grade rating from approved credit rating agencies since 1995. Our current rating is
P1+ from CRISIL (a subsidiary of Standard & Poors) for our stesrh debt instruments, including commercial

paper, which is th highest rating for shoterm debt instrument£RISIL has also given an A+ rating for our

NCD issuesln addition, we have a LA+ rating from ICRA Limite&or the current Issue, we have a rating of

BWR AA- rating from Brickwork and a rating of CARE A&rom CARE Limited.

The rating reflects our well established presence in the Gold Loan business, our track record of maintaining
good riskadjusted returns while expanding our scale of operations and our moderate capitalization levels in
relation to our prposed expansion plans. Our liquidity position is comfortable with a well matched asset
liability management profile on account of the relatively shorter tenure of the advance portfolio and availability
of funding lines. The shorter tenure of advances aedur P1+ rating also helps us to raise money by way of
short term borrowings and by way of issue of commercial paper at attractive rates.

Robust support system and IT infrastructure, including appraisal, internal audit and inventory control and
safety gstems

Our IT infrastructure has been developed in house and links our network of branches across the country with the
head office. We migrated to a .NET platform in December 2008, and have reaped benefits in the form of
minimizing errors, faster transmies of data and risk monitoring. Our management has also benefited from
availability of real time information. Waploaddataat each brancto facilitate online information access for

faster decision makingn addition, our technology platform has helped develop an effective risk based
internal control system and internal audit. We also have a disaster recovery systemdotsatiedofKerala

which replicates data on a real time basis. Our centralized technology aids us in offsite surveillanoarof all
branches. Our technology also helpducethetime it takes to complete Gold Loan transactions

Our ability to accurately appraise the quality of the gold jewellery to be pledged in a short period of time is
critical to our business. We do not engégied parties to assess the gold jewellery, but instead emplogtise

staff for this purpose, which leads to better customer service. Assessing gold jewellery quickly and accurately is
a specialized skill that involves an assessment for gold contentuadiy manually without damaging the
jewellery. We use tested methods of appraisal of gold, such a#ribeacid test, the touchstone test, checking

for hallmarks and the sound teahd an independent appraisal is carried out by different sets @éisfibefore
disbursement is made depending on the ticket size. In addition, branch heads are required to independently
verify loans that are above Rs. 20,000. Since we generally lend only against household, used jewellery and
avoid lending against bullioor lending to jewellers and goldsmiths, the risk of use of low quality gold or
spurious jewellery as security for our Gold Loans is limited.
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In addition, the gold that is pledged for each loan is typically as much as the worth of gold that is owned by an
average Indian household, which prevents our exposure to-kirger loans where the chances of default and
subsequent losses are increased. Only a small portion of the loans advanced by us are for relatively larger
amounts, and in such cases we follomare detailed process for evaluation of such loans. For larger loans, the
head office will verify the profile of the customer and approve limits for loan sanctions.

Once the Gold Loan is made, we have a system in place for continuous monitoring of teal gettl by

internal audit and risk management teams. In accordance with our internal audit policy, all of our branches are
subject to inspection every 90 days, a branch audit every 45 days and a spot audit can be conducted at any
branch at any time. At éhtime of conducting an inspection, a quality check on the inventory is also carried out.
Our inventory control procedures involve physical security checks and checks on the quality of pledged gold. In
addition, the branch head and the assistant branch hea the joint custodians difie gold stored in strong

rooms or vaultswhich means that the strong rooms or vaults can only be ofifetveal keys are insertedt the

same timeThe safes and strong rooraee reinforced concrete cement structures builtipgustry standards

and practices.

Experienced management team and skilled personnel

Our management team has over 35 years of experience in the banking and Gold Loan business. Our senior and
operating level management teams have extensive experience @Gotth Loan business and we believe that

their considerable knowledge of and experience in the industry enhances our ability to operate effectively. Our
staff, including professionals, covers a variety of disciplines, including gold appraisal, interngl aud
technology, accounting, marketing and sales. Some of our key management personnel have been employed by
us since our inception. Our management has experience in identifying market trends and suitable locations for
expanding and setting up branchesui eur target customers. Our workforce also consists of appraisers who

are skilled in the evaluation of the worth and authenticity of the gold that is pledged with us and we conduct
periodic training programs to augment their knowledge and efficienogrfonming this task.

Strategy

Our business strategy is designed to capitalize on our competitive strengths and enhance our leadership position
in the Gold Loan industry. Key elements of our strategy include:

Further grow our Gold Loan business

Historically, Indians have been one of the largest consumers of gold due to the strong preference for gold
jewellery among Indian households and its widespread use as a savings instrument. A large proportion of gold
stock is held by rural India, as gold is viewed aeeure, liquid and easily accessible savings instrument, apart
from its ornamental statuéSource: IMaCS Industry Report 2009)

As a result, the market for Gold Loan financing in India is largely untapped and offers good potential for further
growth. Theorganized Gold Loan market is approximately 1.2% of the value of total gold stock in India
(Source: IMaCS Industry Report (2010 Update))

We intend to increase our presence in ursggved rural and sermirban markets, where a large portion of the
populatbn has limited access to credit either because they do not meet the eligibility requirements of banks or
financial institutions, or because credit is not available in a timely manner at reasonable rates of interest, or at
all. A typical Gold Loan customeaxpects high loato-value ratios, rapid and accurate appraisals, easy access,
low levels of documentation, quick approval and disbursement and safekeeping of their pledged gold. We
believe we meet these criteria, and thus our focus is to expand our Goidusiness.

Continue to expandranch network

We intend to continue to grow our Gold Loan portfolio by expanding our network through the addition of new
branches. We have added 1,059 branches in the last fiscal year and 128 branches between Mafchrfll, 201

May 31, 2011. We propose to increase our branch strength by at least 500 additional branches in the fiscal year
2012, including in states where we do not currently have any operations, subject to certain conditions being
satisfied. We carefully assethe market, location and proximity to target customers when selecting branch sites

to ensure that our branches are set up close to our target customers. We believe our customers appreciate this
convenience and it enables us to reach new customers. itioaddn a per branch basis, our increase in
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principal amount of loans and revenues is generally more than the increase in proportionate operating costs year

on year, providing us with economies of scale as branches mature.
Continue to build the Manappuren brand

Our brand is key to the growth of our business. We believe that we have built a recognizable brand in the rural
and semiurban markets of India, particularly in the southern states of Kerala, Tamil Nadu, Karnataka and
Andhra Pradesh. We intend tontinue to build our brand by using celebrities in our advertising campaigns and
undertaking other marketing efforts on radio, television and outdoor advertising.

Strengthen our technology platform and continue to develop robust risk management procedndeselated
systems

Since we plan to expand our geographic reach as well as our scale of operations, we intend to further develop
and strengthen our technology platform to support our growth and improve the quality of our services. We are
focused on imprang our comprehensive knowledge base and customer profile and support systems, which in
turn will assist us in the expansion of our business. We also propose to strengthen the technology in our
jewellery appraisal process. We believe that improvementscimology will also reduce our operational and
processing time and thereby improve our operating efficiencies.

In addition, we view risk management as crucial to the expansion of our Gold Loan business. We therefore
continually focus on improving our integed risk management framework with processes for identifying,
measuring, monitoring, reporting and mitigating key risks, including credit risk, appraisal risk, custodial risk,
market risk and operational risk. We propose to make significant investnmeperdonnel, technology and
infrastructure in order to improve process efficiencies and mitigate business risks. We have recruited individuals
who have significant risk management experience and plan to retain this focus in hiring additional risk
managemenpersonnel. Going forward, we plan to continue to adapt our risk management procedures to take
account of trends we have identified, including our loan loss experience. We believe that prudent risk
management policies and development of tailored creditgoiures will allow us to expand our Gold Loan
financing business without experiencing significant increases irpadorming assets.

Attract and retain high quality talent

The intellectual capital of our management and finance teams, as well as ofbssipnals in our business, is
critical to our success, and we accordingly intend to continue to focus on attracting and retaining high quality
talent. In order to achieve this, we will continue to capitalize on our strengths in the area of recruiting. In
particular, we plan to consolidate our position as an employer of choice within the NBFC sector. We currently
conduct training programs periodically across our regional training centers. We have also developed and will
continue to develop targeted compditsa schemes designed to retain our key management personnel and
professionals, such as offering performatioked salaries.

New line of business

Pursuant to the approval of osinareholderin the EGM on May 31, 201we intend to commence a new line

of business in travel and tourisi@ur Company holds an Authorised Dealer Category Il license from the RBI
for its FOREX operations. T o suehapgratiens, it was thoughCdesingble toy 6 s
venture into this new line of business. lwmpany proposes to act as a travel ggent operator, transport
agentandcontractor Further, our Company proposesawange and operate tours and to act as representatives
of airlines, railways and arranging road, air, water ticket booking.
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GENERAL INFORMATION
Manappuram Finance Limited

We were incorporateds a public limited compangn July 15, 1992asfi Ma n a p p u rrah RinanGes amak
Leasing Limitedod. Our name was subsequently changed t

Registered Ofice

The Company has its registered office at V/ 104 fAManap
Registration

Corporate Identification Numbet65910KL1992PLC006628&sued by the Registrar of Companigsrala

Certificate of incorporatioNo. 0906623 of 1992atedJuly 15, 1992Fresh Certificate of Incorporation dated
June 22, 2011 for change of nam® fA Manappuram Finance Limitedo.

The Company was issued a certificate for commencement of business on July 31, 1992 by the Registrar of
Compares, KeralaWe received a artificate of registration n016.00029datedMay 25, 1998issued by the

RBI allowing our Company to commence/ carry on the busineasieposit accepting NBFQnder section 45

IA of the RBI Act. Subsequently our registratiomas changed to that of a ndeposit accepting NBFC vide
certificate of registration no.-86.00029 dated March 22, 2011.

Compliance Officer

Mr. C. Radhakrishnan,

Company Secretary

VI 104 AManappuram HouseoO,
Valapad P.O.,

Thrissur 680 567, Kerala

Tel: (91 87) 305 0000

Fax: @1 487) 239 9298

Email: cosecretary@manappuram.com

Investors may contact the Registrar to the Issue or the Compliance Officer in case ofiaayeog post Issue
related issues such as a@teipt of letters of allotment demat crealitrefund orders.

Lead Managers

Morgan Stanley India Company Private Limited
18F/19F, ToweR

One Indiabulls Centre

841, Senapati Bapat Marg,

Mumbaii 400013

Tel: (91 22) 6118 1000

Fax: (91 22) 6618 1040

E-mail: manappuram_ms@morganstanley.com
Investor Grevance Email: investors_india@morganstanley.com
Website: www.morganstanley.cdmdiaofferdocuments
Compliance officerMr. Anil Shenoy

Contact Persorvir. Saurabh Kumar

SEBI Registration NoINM000011203

A.K. Capital services limited
30-39, Free Press Hea,

Free Press Journal Marg, 215,
Nariman Point, Mumbai 400 021
Tel: (91 22) 6754 65006634
Fax: (91 22) 6610 0594
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Email: manappuramdipo@akgroup.co.in

Investor Grievance Email: investor.grievance@akgroup.co.in
Website: www.akcapindia.com

Compliance offier: Mr. Vikas Agarwal

Contact PersonMr. Hitesh Shah

SEBI Registration No.: INM000010411

Axis Bank Limited

Corporate Office,

Level 5 E Block,

Bombay Dyeing Mills Compound,
Pandurang Bhudkar Marg, Worli,
Mumbai- 400025

Tel: (91 22) 2425 4556

Fax: (91 224325 4700

E-mail: manappuramdipo@axisbank.com
Investor Grievance Email: axombd@axisbank.com
Website:www.axisbank.com

Compliance officerMr. Advait Majmudar
Contact Persorivir. Dinkar Rai

SEBI Registration NoINM000006104

ICICI Securities Limited

ICICI Centre, H.T. Parekh Marg, Churchgate,
Mumbai- 400 020. Maharashtra, India.

Tel.: (91 22) 2288 2460

Fax: (91 22) 2282 6580

E-mail: project. manappuram@icicisecurities.com
Investor Grievance Emaitustomercare@icicisecurities.com
Website: www.icicisecuriés.com

Compliance officer: Mr. Subir Saha

Contact Persorivir. Sumit Agarwal

SEBI Registration Number: INM000011179

Co-Lead Managers:

RR Investors Capital Services (P) Limited
133A, Mittal Tower, A Wing,

Nariman Point,

Mumbai400 021

Tel: (91 22) 2288 6621728

Fax: (91 22) 2285 1925

Email: manappuramna@rrfcl.com

Investor Grievance Email:rrinvestors@rrfcl.com
Website:www.rrfcl.com

Contact Person: Mr. Brahmdutta Singh
Compliance Officer: Mr. Sandeep Mahajan
SEBI Registration Number: INM000007508

Karvy Inve stor Services Limited

Regent Chambersudfloor

Nariman Point, Mumbai 400021

Tel : (91 22) 2289 5000

Fax: (91 22) 3020 4040

Email: mgflncd2011@karvy.com

Investor Grievance Emaémg@karvy.com
Website: www.karvy.com

Contact Person: Mr. Omkar Barve
Compliance Officer: MrV. Madhusudan Rao
SEBI Registration No: INM000008365
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SMC Capitals Limited

3rd Floor, AWing, Laxmi Towers,
Bandra Kurla Complex,

Bandra (East), Mumbai 400 051

Tel: (91 22) 6138 3838

Fax: (91 226138 389

Email: mgfl@smccapitals.com

Investor Grievance Emailnvestor.grievana@smccapitals.com
Website:www.smccapitals.com

Contact PersorSanjeev Barnwal
Compliance OfficerSanjeev Barnwal
SEBI Registration NoMB/INM000011427

Debenture Trustee

IL&FS Trust Company Limited

The IL& FS Financial Centre, Plot-22,Gi block
Bandra Kurla Complex,

Bandra East Mumbai 40151

Tel: (9122) 26593097

Fax: (9122) 26533297

E-mail: labanya.mukherjee@ilfsindia.com
Contact PersorMs. Labanya Mukherjee

SEBI Reg. NoIND000000452

All the rights and remedies of the Bondholders under this Issue shall vest in and shall be exercised by the
appointed Debenture Trustee for this Issue without having it referred to the Bondholders, subject to the terms of
the Debenture Trust Deedll investors under this Issue are deemed to have irrevocably given their authority
and consent to the Debenture Trustee so appointed by our Company for this Issue to act as their trustee and for
doing such acts and signing such documents to carry eut dhty in such capacity. Any payment by our
Company to the Bondholders / Debenture Trustee, as the case may be, shall, from the time of making such
payment, completely and irrevocably discharge our Companytantofrom any liability to the Bondholders.

For details on the terms of the Debenture Trust Deed, please refer to the sectionfeitided ms o font he |
pageld4 of this Prospectus

Registrar to the Issue

Link Intime India Private Limited

C-13, Pannalal Silk Mills Compound
L.B.S. Marg,

Bhandyp (West)

Mumbai 400 078

Tel: (91 22) 2596 0320

Fax: (91 22) 2596 0329

E-mail: man.ncd@linkintime.co.in
Investor Grievance Email: man.ncd@linkintime.co.in
Website: www.linkintime.co.in

Contact Person: Mr. Sanjog Sud

SEBI Registration No.: INR0O00004058

Statutory Auditor

S. R. Batliboi & Associates,
Chartered Accountants
2nd Floor, TPL House
Cenotaph Roadreynampet
Chennai 600 018

Tel: (9144) 2431 1440

Fax: (9144) 2431 149

44

S

S



Credit Rating Agency

Credit Analysis & Research Limited
4ih Godrej Coliseum,
SomaiyaHospital Road,

Off Eastern Express Highway

Sion (East),

Mumbaii 400 022

Tel: (91 22) 6754 3456

Fax: (91 22) 6754 3457

Legal Advisor to the Issue

Amarchand & Mangaldas & Suresh A. Shroff & Co.
Peninsula Chambers, Peninsula Corporate Park
Ganpatrao Kadam Marg, Lower Parel

Mumbai 400 013

Tel: (91 22) 2496 4455

Fax: (91 22) 2496 3666

Bankers to the Issue

Axis Bank Limited

lInd Floor, City Centre

Round West,

Thrissur680 001

Tel: (91 487) 2338 5820

Fax: (91 487) 2338550

Email: thrissur.branchhead @axisbank.com
Contact PersorPradeep Kumar C.K.

SEBI Registration NumbetNB100000017

ICICI Bank Limited

Capital Market Division,
Rajabahadur Mansion,

30, Mumbai Samachar Marg,
Fort, Mumbai 400 001

Tel: (91 22) 66310322

Fax: (91 22) 6631 0350

Email: anil.gadoo@icicibank.com
Website: www.icicibank.com
Contact Person: Anil Gadoo
SEBI Registration Number: INB100000004

Bankers to our Company

Axis Bank Federal Bank Limited

2" Floor, City Centre Sakthan Thampuran Nagar,
Roundwest, Thrissuri 680 001,
Thrissuri 680 001, Kerala

Kerala Tel: (91487) 242 3115

Tel: (91487) 233 5820
Fax: (91487) 233 8550

Punjab National Bank

IDBI Bank Limited

Brickwork Ratings India Pvt. Ltd.
3" Floor, Raj Alkaa Park,

29/3 & 32/2. Kalena Agrahara,
Banerghatta Road,

Bangaloreé 569 076

Tel: (91 80) 4040 9940

Fax: (91 80) 4040 9941

Dhanlaxmi Bank Limited

Janmabhoomi Bhavan,

Janmabhoomi Marg,

Mumbaii 400 001

Tel: (91 22) 22872535

Fax: (91 22) 2287 1637

Email: venkataraghavan.ta@dhanbank.co.in
Website:www. dhanbank.com

Contact PersorVenkataraghavan T.A.

SEBI Registration NumbetNB100000025

Yes Bank Limited

3rd Floor, lon House,

Dr. E. Moses Road,

Mahalaxmi, Mumbai 400 011

Tel: (91 22) 6622 9031

Fax: (91 22) 2497 4875

Email: ditiservices@yesbank.in
Website: www.yesbank.in

Contact Persorivlahesh Shiral

SEBI Registration NumbetNB10000®35

ING Vysya Bank Limited

KR Road, 757/11,

13" Cross. Jayanagar

BR Bangalordg 560 082 Karnatake
Tel: (9180) 26712674

Development Credit Bank

Palace Road, Panampilly Nagar, Limited
Thrissuri 680 020 Post Bag No, 4253 128/1 Prestige Meridian Annexe,
Kerala Kochii 682 036, MG Road,
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Tel: (91487) 233 0127
Fax: (91487) 233 8550

ICICI Bank

2ndFloor, Adonai Tower
SA Road, Kadavantra
Kochii 682 016,

Kerala

Tel: (91484) 401 1360

Indusind Bank Limited
652-656, Tristar Towers,
Avinashi Road,

Plot No. 24, Phase 2
Coimbatore 641037
Tel: (91422221 3551
Fax: (91422 221 2770

Jammu & Kashmir Bank
787, Karim Mansion,
Mount Road, Chennai
Tamil Nadui 600 002
Tel: (91 44) 2852 7631

HDFC Bank Limited
SL Plaza, Fist Floor,
Palarivattom, Kochi
Tel: (91 489 443 3206
Fax: (91484) 443 3205

Lakshmi Vilas Bank
Thrissur, Kerala
Tel: (91487) 233 1053

State Bank of India

1% Floor, Vankarath Towers,
By-pass Junction, Padivattom,
Kochii 682024, Kerala

Tel: (91484) 234 0100

Fax: (91484) 234 1100

Union Bank of India
Shakthan Arcade
Thrissuri 680 001 Kerala
Tel: (91487) 242 0330
Fax: (91484) 242 1590

Indian Overseas Bank
Thrissur Kerala
Tel: (91487) 233 1295

Kerala
Tel: (91484) 2423115

Yes Bank Limited
PMO, Nehru Centre,
Dr. A.B. Road,

Worli, Mumbai- 400018
Tel: (9122) 6620 9068
Fax: (91 226669 9177

Bank of India
Subhashchanddra Bose Rpad
Jawahar Nagar(E), Ponnurunni,
Vyttila P.O., Kochii 682 019
Tel: (91484) 230 2364

UCO Bank

1%'Floor, Mafatlal Centre,
Nariman Point,

Mumbaii 400 021

Tel: (91 22) 4054 9191

Karnataka Bank

351 Avvai Shanmugam (Lloyds)
Road,

Gopalapuram,

Chennaii 600 086

Tel: (9144) 2345 3229

Syndicate Bank

Palace Road,

Thrissur, Kerala 680 020
Tel: (91487) 233 1130
Fax:(91487) 233 1422

Corporation Bank Limited
MMKS Trust Building

Star Junction

Mattancheryi 682002 Kerala
Tel: (91484) 222 4576

Ratnakar Bank

One Indiabulls Centre,
Tower 2, &' Floor,
841,Senapati Bapat Marg,
Mumbai 400 013

Tel: (9180) 2550 4323

DBS Bank Limited
Salarpuria WindsgmNo. 3
Ulsoor Road,
Bangalore 560 042,
Tel: (91 80 6632 8828
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Bangaloreé 560 001,
Karnataka

Tel: (9180) 6631 0516
Fax: (9180) 2555 0115

Kotak Mahindra Bank Limited
Zone I, 4" Floor, Kotak Infiniti,
Building No. 21, Infinity Park
Gen. A.K. Vaidya Marg,
Malad (East), Mumbai 400097
Tel: (9122) 6605 4139

Catholic Syrian Bank
Round South
Thrissur, Kerala

Tel: (91487) 242 5890

The South Indian Bank Limited
Thrissur, Kerala
Tel: (91487) 242 4215

The Dhanalaxmi Bank Limited
Thrissur, Kerala
Tel: (91487 232 1618

Karur Vysya Bank

First Floor, Amritha Towers,
KPCC Junction, M.G. Road,
Ernakulam- 682011

Tel: (91484) 236 6283
Fax:(91484) 238 2291

Central Bank of India
Metro Palac#™ Floor,
Kochii 682018 Kerala
Tel: (91484) 239 8121
Fax: (91484) 239 8132

Central Bank of India
Metro Palac#®™ Floor,
Kochii 682018 Kerala
Tel: (91484) 239 8121
Fax: (91484 239 8132

Barclays Bank

20/21 Kamrajar Salai
Kanchipuram 631 501
Tel: (9144) 6720 2000



Andhra Bank

No. 17 Mill Road,
Coimbatore 641 001
Tel: (91422 230 0504

State Bank of Travancore

P.b. No. 3689, Malankara Centre,

Shenoyds Juncti
M.G. Road,
Ernakulani’ 682 035, Kerala

Tel: (9144) 641 5211

Lead Brokers to the Issue

Morgan Stanley India Financial
Services Private Limited
18F/19F, ToweR,

One India Bulls Centre,

841, Senapati Bapat Marg,
Mumbai 400 013

Tel: (9122) 6118 1000

Fax: (91 226118 1034

Email: piwmindia.

customercare@morganstanley.co

Contact Persorivir. Rahul Jaggia
SEBI Registration Number:
INB011301529

RR Equity Brokers Private
Limited

47, MM Road,

Rani Jhansi Marg, Jhandewalan,
New Delhi- 110055

Tel: (9111) 23636363

Fax: (91 1) 23636743

Email: manishagrawal@rrfcl.com
Contact Persorivlanish Agrawal
SEBI Registration Number:
INB011219632

Bajaj Capital Investor Services

Limited

5th Floor, Bajaj House,
97 Nehru Place,

New Delhi- 110019
Tel: (9111) 66161111
Fax: (9111) 6660 8888

Email: surajitm@bajajcapital.com

Contact Persorurajit Misra
SEBI Registration Number:
INB231269334

Dena Bank

C-10, G Block,

Bandra Kurla Complex
Bandra (East),
Mumbaii 400 051,
Tel: (91 23 2654 5003

A.K. Stockmart Private Limited,

30-39 Free Press House. 3rd Floa
Marg, 21

Free Press Journal
Nariman Point,
Mumbai- 400021

Tel: (9122) 67546500
Fax: (91 226754 4666
Email: ankit@akgroup.co.in
Contact PersorAnkit Gupta
SEBI Registration Number:
INB231269532

Karvy Stock Broking Limited

ifKarvy Houseo,
46, Avenue 4, Street No. 1,
Banjara Hills,

Hyderabad 500034

Tel: (9140) 23312454

Fax: (91 406662 1474

Email: ksbiredressal@karvy.com
Contact PersorRamapriyan HB.
SEBI Registration Number:
INB0O10770130

Edelweiss Broking Limited
Edelweiss House,

Off C.S.T. Road,

Kalina, Mumbai400 098

Tel: (9122) 6747 1340

Fax: (91 226747 1347

Email:
nirmal.rewaria@edelcap.com
Contact Persoriflirmal Rewaria
SEBI Registration Number:
INB011311637

HDFC Securities Ltd.

State Bank of Bikaner & Jaipur
Sir P.M. Road,

United India Life Building,

Fort, Mumbaii 400 023

Tel: (91 22) 2266 3189

ICICI Securities Limited,
ICICI Centre,

H.T. Parekh Marg,
Churchgate,

Mumbai 400020

Tel: (9122) 22882460
Fax: (91 22282 6580
Email: project.

manappuram@icicisecurities.com

Contact Persorivites Shah
SEBI Registration
NumberINB011286854

SMC Global Securities Ltd.
11/6B, Shanti Chambers,
Pusa Road,

New Delhi, 110005,

Tel: (9111) 3011 1000

Fax: (9111) 25754365

Email:
rakesh@smcindiaonline.com
Contact PersorRakesh Gupta
SEBI Registration Number:
INB011343937

Enam Securties Private Limited
Khatau Building, 2nd Floor,

44 Bank Street, Fort,

Mumbaii 400001

Tel: (9122) 22677901

Fax: (91 22266 5613

Email: ajays@enam.com
Contact Persomjay Sheth

SEBI Registration Number:
INB011287852

India Infoline Limited

Geojit BNP Paribas Financial
Services Limited

5th Floor, Finance Towers,
Kaloor, Kochi,

Pin 682 017

Of fice Fliomkro 8,u
Jolly Board Campus Opposit
Crompton Greaves Facton
Kanjurmarg (East)

8th Floor, BWing, Kamala Hills
Compound,

Off Senapati Bapat Marg,

Lower Parel,
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Tel: (91 484 240 5501 Mumbaii 400042 Mumbai, 400013

Fax: (91 484 240 5618 Tel: (9122) 30753442 Tel: (9122) 46464753

Email: mailus@geoijit.com Fax: (91 2280753435 Fax: (91 222493 1073

Contact PersorK. Venkitesh Email: sunil.raula@hdfcsec.com  Email:

SEBI Registration Number: Contact PersorSunil Raula abhinay.chikne @iiflcap.com

INB011337326 SEBI Registration Number: Contact PersorAbhinay Chikne
INB011109437 SEBI Registration Number:

INB011097533

Integrated Securities Limited JM Financial Services Private Kotak Securities Ltd.

15, 1st Floor, Modern House, Limited 3rd Floor, Nirlon House,

Dr. V.B. Gandhi Marg, Fort, 141 Maker Chamber IlI, 13tl Dr. Annie Besant Road, Worli,

Mumbai- 400023 Floor, Mumbai- 400025

Tel: (9122) 40661800 Nariman Point, Mumbai 400 021 Tel: (9122) 66529191

Fax: (91 22p2874676 Tel: (9122) 3021 3550 Fax: (91 2266617041

Email: Krishnan_v@iepindia.com Fax: (91 222266 5902 Email: sanjeeb.das@kotak.com

Contact Persor¥. Krishnan Email: rohit.singh@jmfinancial.in  Contact PersorBanjeeb Kumar

SEBI Registration Number: Contact PersorRohit Singh Das

INB231271835 SEBI Registration Number: SEBI Registration
INB011054831 Number010808153

SPA Securities Limited

101-A, 10th Floor,

Mittal Court, Nariman Point,
Mumbaii 400021

Tel: (9122) 2280 1240

Fax: (91 226573608

Email:
rajesh.gandhi@spagroupindia.cor
Contact PersorRajesh Gandhi
SEBI Registration Number:
INB011178234

Credit Rating and Rationale

The Bonds proposed to be issued by our Company have been r&iédREyandBrickwork. CARE has vide its
letter datedJune 2] 20llassi gned a rat i-an @rickwork hds QideRifs let#erA no.
BWR/BLR/RA/201:2012/0075datedJuly 1, 2011 assigned a rating 6fB WR -@%dthe Bonds in the Issue.
For details in relation to the rationale for the credit rating, please refer to the Annexure to this Prospectus.

Minimum Subscription

If our Company does not receive the minimum subscriptiorb® of the base issue amount of the Issgng

Rs. 3,000 millionon or before the closure of the Issue, the entire subscription amount shall be refunded to the
applicants withinl5 days from the date of closure of the Issue. If there is a delay irefinled of the
subscription amount by more than eight days after our Company becomes liable to pay the same, our Company
will pay interest for the period of delay, at rates prescribed undesexttton (2) and (2A) of Section 73 of the
Companies Act.

IssueProgramme

The Issue shall remain open for subscription during the banking hours for the period indicated below, except
that the Issue may close on such earlier date as may be decided by our Company. In the event of an early closure
of the Issue, our Compwrshall ensure that notice of the same is provided to the prospective investors through
newspapeadvertisementsn the day osuch earlier date of Issue closure.

ISSUE OPENS ON August 18, 2011 ISSUE CLOSES ON September 5, 2011
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CAPITAL STRUCTURE
Details of share capital
The share capital of our Company as atdate of thisProspectuss set forth below:

Amount (in Rsunless otherwise stated)

Authorised share capital
980,000,000 Equity Shares of Rs.éach
400,000preference shares Bfs.100each

1,960,000,000
40,000,000

Issued, subscribed and paid up share capital
833,748,37&quity Shares oRs.2 each, fully paid up

1,667,496,752

Securities premium account* 13,590.57in million)
** Post adjustments on accouaf Merger with MAFIT, tilisation towards Bonus issues and share issue
expenses.

Notes to Capital Structure

1. Equity Share capital history of our Company a®\afjust4, 2011:
Date of No. of equity Face Issue Nature of Type of Cumulative Cumulative Equity share Gross
Allotment shares Value price per consderation Allotment no of equity paid-up equity Cumulative
(Rs.) equity shares equity share premium share premium
share capital (Rs.) (Rs.)
(Rs.)
June 30, 1992 1,250,000 10 10.00 Cash Promoter 1,250,000 12,500,000 Nil -
contribution
August 21, 1,750,000 10 10.00 Cash Public issue 3,000,000 30,000,000 Nil -
1995
August 1, 2003 1,500,000 10 10.00 Cash Rights issue 4,500,000 45,000,000 Nil -
July 30, 2005 1,000,000 10 25.00 Cash Preferential 5,500,000 55,000,000 15 15,000,000
issue
January 15, 5,500,000 10 10.00 Nil Bonus issue 11,000,000 110,000,000 Nil 15,000,000
2007
June 21, 2008 3,283,582 10 142.53 Cash Conversion of 14,283,582 142,835,820 132.53 450,173,122
preference
share
March 16, 2009 2,972,246 10 166.62 Cash Conversiorof 17,255,828 172,558,280 156.62 915,686,291
preference
share
January 11, 11,677,382 10 10.00 Nil Allotment on 28,933,210 289,332,100 | Nil 9156862,91
2010 merger
March 4, 2010 3,540,420 10 691.00 Cash Qualified 32,473,630 | 324,736,80 681.00 3,326,712,311
institutional
placement
March 18, 2010 1,564,892 10 166.62 Cash Warrant 34,038,522 | 340,385,220 | 156.62 3,571,805,696
conversion
April 22, 2010 170,192,610 2 2.00 Nil Split of shares 170,192,610 | 340,385,220 | Nil 3,571,805,696
May 11, 2010 170,192,610 2 2.00 Nil Bonus issue 340,385,220 | 680,770,440 | Nil 3,571,805,696
September 9, 13,210,039 2 75.69 Cash Preferential 353,595,259 | 707,190,518 | 73.70 4,545,385,570
2010 issue
September 28, 3,471,000 2 33.12 Cash Employee 357,066,259 | 714,132,518 | 31.12 4,653,403,090
2010 stock option
November 18, 59,523,809 2 168.00 Cash Qualified 416,590,068 | 833,180,136 | 166.00 14,534,355,384
2010 institutional
placement
March 19, 2011 284,120 2 33.12 Cash Employee 416,874,188 833,748,376 31.12 14,543,197,199
stock option
June 112011 41,6874188 2 Nil Bonus 833,748,376 | 1,667,496,752| Nil 14,543,197,199

This, being an issue of Bonds, will not impact the equity share capital of our Company.
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2. Shareholding pattern of our Compaay on August4, 2011:

SH Category of No. of Total no. of No. of Total shareholding as | Equity Shares pledged or
No. shareholder Shareholders | Equity Shares Equity a percentage of total | otherwise encumbered
Shares held number of shares
in % of % of Number of % No. of
demateriali Equity Equity Equity Equity
sed form Shares Shares Shares Shares
(A+B) (A+B+C
)

(A) Promoter and Promoter Group

(1) Indian

(a) Individuals/ Hindu 7 303992774 303992774 36.46 36.46 63152220 20.77
Undivided Family

(b) Central Government/ 0 0 0 0.00 0.00 Nil Nil
State Government(s)

(c) Bodies Corporate 0 0 0 0.00 0.00 Nil Nil

(d) Financial Institutions/ 0 0 0 0.00 0.00 Nil Nil
Banks

(e) Any Others(Specify) 0 0 0 0.00 0.00 Nil Nil
Sub-Total (A)(1) 7 303992774 | 303992774 36.46 36.46 63152220 20.77

(2 Foreign

(a) Individuals (Nor 0 0 0 0.00 0.00 Nil Nil
Resident Individuals/

Foreign Individuals)

(b) Bodies Corporate 0 0 0 0.00 0.00 Nil Nil

(c) Institutions 0 0 0 0.00 0.00 Nil Nil

(d) Any Other (specify) 0 0 0 0.00 0.00 Nil Nil
Sub-Total (A)(2) 0 0 0 0.00 0.00 Nil Nil
Total Shareholding 7 303992774 303992774 36.46 36.46 63152220 20.77
of Promoter and
Promoter Group
A= (AM+HA)2)

(B) Public shareholding

(1) Institutions

(a) Mutual Funds/UTI 11 12219828 12219828 1.47 1.47 N.A N.A

(b) Financial Ingitutions/ 0 0 0 0.00 0.00 N.A N.A
Banks

(c) Central Government/ 0 0 0 0.00 0.00 N.A N.A
State Government(s)

(d) Venture Capital 0 0 0 0.00 0.00 N.A N.A
Funds

(e) Insurance Companieg 0 0 0 0.00 0.00 N.A N.A

() Foreign Institutional 70 25504977 255049977 30.59 30.59 N.A N.A
Investors

(9) Foreign Venture 0 0 0 0.00 0.00 N.A N.A
Capital Investors

(h) Any Other (specify) 0 0 0 0.00 0.00 N.A N.A
Sub-Total (B)(1) 81 267269805 267269805 32.06 32.06 N.A N.A

(2) Non-institutions N.A N.A

(a) Bodies @rporate 531 9044399 9040299 1.08 1.08 N.A N.A

(b) Individuals- 37600 49336879 39579198 5.92 5.92 N.A N.A
Individual
shareholders holding
nominal share capital
up to Rs. 1 lakh.

Individual 223 58594705 55904785 7.03 7.03 N.A N.A
shareholders holding

nominal share capital

in excess of Rs. 1

lakh.

(c) Any Other (specify) N.A N.A
Trusts 3 5858 5858 0.00 0.00 N.A N.A
Directors & their 29 18897484 18635484 2.27 2.27 N.A N.A
relatives
Non resident Indians 926 5679010 5099010 0.68 0.68 N.A N.A
Clearing members 245 1333022 1333022 0.16 0.16 N.A N.A
Hindu Undivided 256 730060 730060 0.09 0.09 N.A N.A
Families
Foreign Corporate 3 118524380 118524380 14.22 14.22 N.A N.A
Bodies
NRI Directors 1 340000 340000 0.04 0.04 N.A N.A
Sub-Total (B)(2) 39817 262485797 249192096 31.48 31.48 N.A N.A
Total Public 39898 529755602 516461901 63.54 63.54 N.A N.A
Shareholding (B)=
(B)D)+(B)(2)

TOTAL (A)+(B) 39905 833748376 820454675 100.00 100.00 63152220 7.57

©) Shares held by 0 0 0 0.00 0.00 N.A N.A
Custodians and
against which
Depository Receipts
have been issued
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S. Category of No. of Total no. of No. of Total shareholding as | Equity Shares pledged or

No. shareholder Shareholders | Equity Shares Equity a percentage of total | otherwise encumbered
Shares held number of shares
in % of % of Number of % No. of
demateriali Equity Equity Equity Equity
sed form Shares Shares Shares Shares

(A+B) (A+B+C
)

GRAND TOTAL 39905 833748376 | 820454675 100.00 100.00 63152220 7.57
(A)+(B)+(C)

Pursuant to a resolution passed at the EGM dated April 22, 2010 the face value of one equity share of
Rs. 10 eachwvas split and subdivided into equity shares of Rs. 2 each. The redatgfor the above
split was May 4, 2010.

List of top 10 holders of Equity Shares of our Companynasugust4, 2011

Sr. Name of the Address Total Equity | Percentage of the
No. Shareholder Shares held | shareholding (%)
i. V.P. Nandakumar Padma Saroj 193,119,05¢ 23.16

Vazhappully House
P.O. Valapad
Thrissur Kerala
Pin-680567
il. Hudson Equity C/o Kotak Mahindra Bank 71,805,890 8.61
Holdings Limited Limited
Kotak Infiniti,
Bldg. No.21,

6th Ar Zone 1V,
Cugody Services
Infinity Park

Gen. AK Vaidya Mrg,
Malad (E) Mumbai

Pin-400097
iii. V.P. Nandakumar alon| Padma Saroj 56,873,64( 6.82
with Sushama Vazhappully House
Nandakumar P.O. Valapad
Thrissur Kerala
Pin-680567
iv. Smallap World Fund |Deutsche Bank AG 54,812,814 6.57
Inc. DB House,

Hazarimal Somani Mrg
Post Box No. 1142,

Fort Mumbai
Pin-400001
V. AA Development HSBC Securities &vices 43,568,54( 5.2
Capital India keind1, 2nd floor"Shiv",
LLC Plot n0.139140b

Western Exp kghway,
Sahar Rd Junction,

Vile Parle (E),
Mumbai- 400057
Vi. Vazhoor Vazhapully Hbuse 26,420078 3.17
Sankaranarayanan Valapad P.O
Sushama Trichur - 680567
vii. Sushama Nandakumai Padma &roj 21,580,00( 2.59
Vazhappully Hbuse
P.O. Valgad

Thrissur Kerala
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Name of the
Shareholder

Sr.
No.

Address

Total Equity
Shares held

Percentage of the
shareholding (%)

Pin-680567

Copthall Mauritius
Investment imited

viii.

J.P.Morgan Chase Bank N.4
India Sub @istody

6th Floor, Paradigm B
Mindspacemalad(W),
Mumbai- 400064

21,209,014

2.54

iX. Sloane Robinson LLP
A/c SR Qobal

HSBC Securities &vices
2nd floor"Shiv",

Plot n0.139140b
Western Exp lighway,
Sahar Rduncion,

Vile Parle (E)

Mumbaii 400057

17,305,668

2.08

X. CLSA (Mauritius)
Limited

Citibank N.A. Custody
Services, % Floor, Trent
house, G Block, Plot No 60,
BKC, Bandra (e), Mumbdi
400051

15,389,565

1.8

TOTAL

522,084215

62.61

List of top 10 holders odlifferent series ohon-convertible debentureissued on private placement
basisof our Company as cAugust4, 2011

MFL Secured NCD- 12.25%- Series B1
Maturity Date: March 28, 2014

ISIN 7 INE 522D07073
Face Vale: Rs. 100,000

Sr. Name of the Address Total Percentage of
No. debenture holder debentures the holding (%)
held
i. Axis Bank Limited A Wing, 3% Floor, 1,500 75.75
Bezzola Complex, Suman
Nagar,
Sion Trombay Road,
Chembur,
Mumbai- 400071
ii. Bank of Maharastina Apeejay House, *iFloor, 300 15.15
130 Dr. V.B. Gandhi Marg,
Fort,
Mumbaii 400001
iii. Bank of Maharashtra | 1501, Shivaji Nagar, 90 4.55
Employees Provident | Lokmangal,
Fund Pune- 411005
iv. Bank of Maharashtra | 1501, Shivaji Nagar, 90 4.55
Employees Pension Lokmangal,
Fund Pune- 411005
TOTAL 1,980 100
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MFL Secured NCD- 12.25% Series B2
Maturity Date: March 28, 2015

ISIN 7 INE 522D07081

Face Value: Rs. 100,000

Sr. | Name of the debenture Address Total Percentage of the
No. holder debentures held| holding (%)
i. Axis Bank Limited A Wing, 3% Floor, 1,500 75.75
Bezzola Complex, Suman
Nagar,
Sion Trombay Road,
Chembur,
Mumbai- 400071
ii. Bank of Maharashtra | Apeejay House, sIFloor, 300 15.15
130 Dr. V.B. Gandhi Marg,
Fort,
Mumbaii 400001
iii. Bank of Maharasina 1501, Shivaji Nagar, 90 4.55
Employees Provident |Lokmangal,
Fund Pune- 411005
iv. Bank of Maharashtra |1501, Shivaji Nagar, 90 4.55
Employees Pension Lokmangal,
Fund Pune- 411005
TOTAL 1,980 100
MFL Secured NCD- 12.25% Series B3
Maturity Date: Mar ch 28, 2016
ISIN T INE 522D07099
Face Value: Rs. 100,000
Sr. | Name of the debenture Address Total Percentage of the
No. holder debentures held| holding (%)
i. Axis Bank Limited A Wing, 3% Floor, 2,000 75.75
Bezzola Complex, Suman
Nagar,
Sion Trombay Road,
Chembur,
Mumbsd - 400071
ii. Bank of Maharashtra | Apeejay House, *iFloor, 400 15.15
130 Dr. V.B. Gandhi Marg,
Fort,
Mumbaii 400001
iii. Bank of Maharashtra |1501, Shivaji Nagar, 120 4.55
Employees Provident |Lokmangal,
Fund Pune- 411005
iv. |Bank of Maharashtra |1501, Shivaji Nagar, 120 4.55
Employees Pension Fut Lokmangal,
Pune- 411005
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Sr. | Name of the debenture Address Total Percentage of the
No. holder debentures held| holding (%)
TOTAL 2,640 100
MFL Secured NCD- 12.25%- Series B4
Maturity Date: March 31, 2014
ISIN 7 INE 522D07115
Face Value: Rs. 100,000
Sr. | Name of the debenture Address Total Percentage of the
No. holder debentures held| holding (%)
i. UCO Bank, Treasury Branch, 750 76.22
UCO Building,
Mezzanine Floor,
359 Dr. DN Road,
Fort,
Mumbai- 400001
il. Dena Bank Employees | Sharda Bhavan, 114 11.58
Gratuity Fund 1% Floor,
V.M. Marg,
Juhu Ville Parle
Mumbai- 400056
iii. |Bank of Maharashtra |1501, Shivaji Nagar, 60 6.10
Employees Provident |Lokmangal,
Fund Pune- 411005
iv. |Bank of Maharashtra |1501, Shivaji Nagar, 60 6.10
Employees Pension Fur|Lokmangal,
Pune- 411005
TOTAL 984 100
MFL Secured NCD- 12.25%- Series B5
Maturity Date: March 31, 2015
ISIN 7 INE 522D07123
Face Value: Rs. 100,000
Sr. | Name of the debenture Address Total Percentage of the
No. holder debentures held| holding (%)
i. UCO Bank, Treasury Branch, 750 76.22
UCO Building,
Mezzanine Floor,
359 Dr. DN Road,
Fort,
Mumbai- 400001
ii. Dena Bank Employees| Sharda Bhavan, 114 11.58
Gratuity Fund 1*'Floor,
V.M. Marg,
Juhu Ville Parle
Mumbai- 400056
iii. Bank of Maharashtra |1501, Shivaji Nagar, 60 6.10
Employees Provident |Lokmangal,
Fund Pune- 4110%
iv. Bank of Maharashtra |1501, Shivaji Nagar, 60 6.10
Employees Pension |Lokmangal,
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Sr. | Name of the debenture Address Total Percentage of the
No. holder debentures held| holding (%)
Fund Pune- 411005
TOTAL 984 100
MFL Secured NCD- 12.25% Series B6
Maturity Date: March 31, 2016
ISIN 7 INE 522D07131
Face Value: Rs. 100,000
Sr. | Name of he debenture Address Total Percentage of the
No. holder debentures held  holding (%)
i. UCO Bank, Treasury Branch, 1,000 76.22
UCO Building,
Mezzanine Floor,
359 Dr. DN Road,
Fort,
Mumbai- 400001
il. Dena Bank Employees |Sharda Bhavan, 152 11.58
Gratuity Fund 1% Floor,
V.M. Marg,
Juhu Ville Parle
Mumbai- 400056
iii. Bank of Maharashtra 1501, Shivaji Nagar, 80 6.10
Employees Provident | Lokmangal,
Fund Pune- 411005
iv. |Bank of Maharashtra 1501, Shivaji Nagar, 80 6.10
Employees Pension Fun|Lokmangal,
Pune- 411005
TOTAL 1,312 100
MFL Secured NCD-10.65%
Maturity Date: March 3, 2012
ISIN 7 INE 522D07040
Face Value: Rs. 1,000,000
Sr. | Name of the debenture Address Total debentures| Percentage of the
No. holder held holding (%)
i. Reliance Capital Trustg Deutsche Bank AG, 500 50.00
Co. Ltd. Alc DB House Hazarimal
Reliance Floating Rate| Somani Marg,
Fundi Short Plan Post Box No. 1142, Fort,
Mumbai- 400001
ii. Hero Honda Motors HDFC Bank Limited, 250 25.00
Limited Custody Services,
Lodhai | Think Techno
Campus,
Off Floor 8, Kanjunmeg
(E)
Mumbai- 400042
iii. Nomura Capital (India)| HSBC Securities Services, 250 25.00
Limited 2" Floor, Shiv, Plot No.
1391408,
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Sr. | Name of the debenture Address Total debentures| Percentage of the
No. holder held holding (%)
Western Express Highway
Saghar Road Junction,
Ville Parle (E),
Mumbai- 400057
TOTAL 1,000 100

MFL Secured NCD-9.25%

Maturity Date: February 18, 2012

ISIN T INE 522D07024
Face Value: Rs. 1,000,000

Sr. | Name of the debenture Address Total debentures| Percentage of the
No. holder held holding (%)
i. Bank of India Treasury Branch, 250 100.00
Head Office, Star House,
7th Floor,
Bardra Kurla Complex,
Bandra (East),
Mumbai- 400051
MFL Secured NCD-9.00%
Maturity Date: August 16, 2011
ISIN 7 INE 522D07016
Face Value: Rs. 1,000,000
Sr. Name of the Address Total Percentage of the
No. debenture holder debentures holding (%)
held
i Central Bank of India | Central Bank of India, 250 100.00
Treasury Department,
Chandramukhi Building,
Nariman Point,
Mumbai- 400021
MFL Secured NCD-12.00%%- Series Al
Maturity Date: March 28, 2013
ISIN 7 INE 522D07057
Face Value: Rs. 100,000
Sr. Name of the Address Total Percentage of the
No. debenture holder debentures held holding (%)
i. Corporation Bank Corporation Bank, General 1000 100.00

Account,

Investment Division,
15 Mittal Chambers,*1
Floor,

Nariman Point,
Mumbai- 400021
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MFL Secured NCD-12.00%- Series A2
Maturity Date: March 28, 2014

ISIN 7 INE 522D07065
Face Value: Rs. 100,000

Sr. Name of the Address Total Percentage of the
No. | debenture holder debentures held holding (%)
i. Corporation Bank |Corporation Bank, 1000 100.00

General Accont,
Investment Division,
15 Mittal Chambers, 1
Floor,

Nariman Point,
Mumbai- 400021

MFL Secured NCD-12.60%

Maturity Date: June 29, 2012

ISIN T INE 522D07107

Face Value: Rs. 1,000,000

Sr.
No.

Name of the
debenture holder

Address

Total debentures
held

Percentage of the
holding (%)

i. Reliance Capital

Reliance Floating
Rate Fund Short
Plan

Trustee Co. Ltd. Alc

Deutsche Bank AG,

DB House Hazarimal
Somani Marg,

Post Box No. 1142, Fort
Mumbai- 400001

1000

100.00

MFL Secured NCD- 12%

Maturity Date: May 15, 2012

ISIN T INE 522D07149

Face Value: Rs. 1,000,000

Sr. Name of the Address Total debentures| Percentage of the
No. | debenture holder held holding (%)
i Morgan Stanley HSBC Securities &vices 500 100.00
Investments 2nd floor"Shiv",
(Mauritius) Limited |Plot n0.139140b
Western Exp kghway,
Sahar Rd Junction,
Vile Parle (E),
Mumbai- 400057
TOTAL 1,000 100

MFL Secured NCD- 12.25%

Maturity Date: May 27, 2014

ISIN T INE 522D07156
Face Value: Rs. 100,000

Sr.
No.

Name of the
debenture holder

Address

Total debentures
held

Percentage of the
holding (%)

i Akshay Kumar
Bhatia and Aruna
Bhatia

GR2, Ground Floor,
Prime Beach I,
Gandhigram Road,
Juhu, Santacruz (West),

60

95.24
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Sr.

No.

Name of the
debenture holder

Address

Total debentures
held

Percentage of the
holding (%)

Mumbaii 400049

ii Amit Asharatan 11, Dream Queen, 3 4,76
Pachisia and V.P. Road,
Asharatan Shivchan( Santacruz (West),
Pachisia Mumbai 400054

TOTAL 63 100

MFL Secured NCD- 12.25%

Maturity Date: May 27, 2015
ISIN 7 INE 522D07164
Face Value: Rs. 100,000

Sr. Name of the Address Total debentures Percentage of the
No. | debenture holder held holding (%)
i Akshay Kumar GR2, Ground Floor, 60 95.24
Bhatia and Aruna | Prime Beach I,
Bhatia Gandhigram Road,
Juhu, Santacruz (West),
Mumbaii 400049
ii Amit Asharatan 11, Dream Queen, 3 4.76
Pachisia and V.P. Road,
Asharatan Shivchan( Santacruz (West),
Pachisia Mumbai 400054
TOTAL 63 100

MFL Secured NCD- 12.25%

Maturity Date: May 27, 2016
ISIN 7 INE 522D07172
Face Value: Rs. 100,000

Sr. Name of the Address Total debentures Percentage of he
No. | debenture holder held holding (%)
i Akshay Kumar Bhatig GR2, Ground Floor, 80 95.24
and Aruna Bhatia Prime Beach |,
Gandhigram Road,
Juhu, Santacruz (West
Mumbaii 400049
ii Amit Asharatan 11, Dream Queen, 4 4.76
Pachisia and V.P. Road,
Asharatan Shivchand Santacruz\{est),
Pachisia Mumbai 400054
TOTAL 84 100
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MFL Secured NCD- 12.50%

Maturity Date: May 27, 2014

ISIN 7 INE 522D07180
Face Value: Rs. 100,000

Name of the
debenture holder

Sr.
No.

Address

Total debentures
held

Percentage of the holding
(%)

i Axis Bank Limited

A Wing, 3% Floor,
Bezzola Complex,
Suman Nagar,

Sion Trombay Road,
Chembur,

Mumbai- 400071

2,400

82.47

ii Bank of Maharashtra

Apeejay House, "1
Floor,

130 Dr. V.B. Gandhi
Marg,

Fort,

Mumbaii 400001

300

10.31

iii Dena Bank
Empl oyee
Furd

o
n

Sharda Bhavan,
1*'Floor,

V.M. Marg,

Juhu Ville Parle
Mumbai- 400056

105

3.61

iv Dena Bank
Empl oyee
Fund

o
n

Sharda Bhavan,
1*'Floor,

V.M. Marg,

Juhu Ville Parle
Mumbai- 400056

105

3.61

TOTAL

2,910

100

MFL Secured NCD- 12.50%

Maturity Date: May 27, 2015

ISIN 7 INE 522D07198
Face Value: Rs. 100,000

Name of the
debenture holder

Sr.
No.

Address

Total debentures
held

Percentage of the holding
(%)

i Axis Bank Limited

A Wing, 3% Floor,
Bezzola Complex,
Suman Nagar,

Sion Trombay Road,
Chembur,

Mumbai- 400071

2,400

82.47

ii Bank of Maharashtra

Apeejay House, 1
Floor,

130 Dr. V.B. Gandhi
Marg,

Fort,

Mumbaii 400001

300

10.31

iii Dena Bank
Empl oyeeod:|
Provident Fund

Sharda Bhavan,
1*'Floor,

V.M. Marg,
Juhu Ville Parle

105

3.61
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Sr. Name of the Address Total debentures| Percentage of the holding
No. | debenture holder held (%)
Mumbai- 400056
iv Dena Bank Sharda Bhavan, 105 3.61
Empl oy ee 6 {1%Floor,
Fund V.M. Marg,
Juhu Ville Parle
Mumbai- 400056
TOTAL 2,910 100

MFL Secured NCD- 12.50%

Maturity Date: May 27, 2016
ISIN 7 INE 522D07206
Face Value: Rs. 100,000

Sr.
No.

Name of the
debenture holder

Address

Total debentures
held

Percentage of the holding

(%)

Axis Bank Limited

A Wing, 3¢ Floor,
Bezzola Complex,
Suman Nagar,

Sion Trombay Road,
Chembur,

Mumbai- 400071

3,200

82.47

ii. | Bank of Maharashtra

Apeejay House, "1
Floor,

130 Dr.V.B. Gandhi
Marg,

Fort,

Mumbaii 400001

400

10.31

Dena Bank
Empl oyeebd
Provident Fund

Sharda Bhavan,
1*'Floor,

V.M. Marg,

Juhu Ville Parle
Mumbai- 400056

140

3.61

Dena Bank
Empl oyeebd
Fund

Sharda Bhavan,
1*'Floor,

V.M. Marg,

Juhu Ville Parle
Mumbai- 400056

140

3.61

TOTAL

3,880

100

MFL Secured NCD- 12%
Maturity Date: May 27, 2013
ISIN 7 INE 522D07214
Face Value: Rs. 100,000

Sr.
No.

Name of the
debenture holder

Address

Total debentures
held

Percentage of the holding

(%)

.| Moiz Vaswadawala

and Anisa Moiz
Vaswadawala

AT 1303, Floor 13,

2 Infinity,

CS 103, Shivdas Chay
Marg,

50.00
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Sr.
No.

Name of the
debenture holder

Address

Total debentures
held

Percentage of the holding

(%)

Mazgaon,
Mumbaii 400 010

ii. | Heminiben Jariwala | Zenith Sil Mills Pvt. Ltd. 5 50.00
and Pareshbhai Vadtal Devdi Road,
Jariwala Surati 395 008
TOTAL 10 100

MFL Secured NCD- 12%
Maturity Date: May 27, 2014
ISIN 7 INE 522D07222
Face Value: Rs. 100,000

Sr. Name of the debenture Address Total debentures| Percentage of the
No. holder held holding (%)
i Moiz Vaswadawala and |A 7T 1303, Floorl3, 5 50.00
Anisa Moiz Vaswadawala | 2 Infinity,
CS 103, Shivdas
Chapsi Marg,
Mazgaon,
Mumbaii 400 010
ii Heminiben Jariwala and | Zenith Sil Mills Pvt. 5 50.00
Pareshbhai Jariwala Ltd.
Vadtal Devdi Road,
Surati 395 008
TOTAL 10 100

MFL Secured NCD- 12%
Maturity Date: June 13, 2012
ISIN 7 INE 522D07230

Face Value: Rs. 1,000,000

Sr. Name of the debenture Address Total debentures| Percentage of the
No. holder held holding (%)
i Kotak Mahindra Trustee |DB House, 600 60.00
Company Limited A/c Hazarimal Sorani
Kotak Credit Opportunitie§ Marg,
Fund Post Box No. 1142,
Fort Mumbai
Pin-400001
ii Kotak Mahindra Trustee |DB House, 400 40.00
Company Limited Hazarimal Somani
Marg,
Post Box No. 1142,
Fort Mumbai
Pin-400001
TOTAL 1,000 100
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MFL Secured NCD- 12.25%
Maturity Date: J une 14, 2013
ISIN 7 INE 522D07248

Face Value: Rs. 100,000

Sr.
No.

Name of the debenture
holder

Address

Total debentures
held

Percentage of the
holding (%)

Oriental Bank of
Commerce

Treasury Departmen
A 30 33 ABlock,
1*'Floor, Connaught
Place,

NewDelhii 110 001

500

100

MFL Secured NCD- 12.25%
Maturity Date: June 14, 2014
ISIN 7 INE 522D07255

Face Value: Rs. 100,000

Sr.
No.

Name of the debenture
holder

Address

Total debentures
held

Percentage of the
holding (%)

Oriental Bank of
Commerce

Treasury Department
A 30 33 ABlock,
1*'Floor, Connaught
Place,

New Delhii 110 001

500

100

MFL Secured NCD- 12.25%
Maturity Date: June 17, 2014
ISIN i INE 522D07263

Face Value: Rs. 100,000

Sr. No. | Name of the debenture Address Total debentures | Percentage of the
holder held holding (%)
Bank of Maharashtra |1501, Lokmangal, 150 50.00
Employees Pension Shivajinagar,
Punei 411 005
Bank of Maharashtra |1501, Lokmangal, 150 50.00
Employees Gratuity Shivajinagar,
Punei 411 005
TOTAL 300 100

MFL Secured NCD- 12.25%
Maturity Date: June 17, 2015
ISIN T INE 522D07271

Face Value: Rs. 100,000

Sr. No.

Name of the debenture

Address

Total debentures

Percentage of the

Shivajinagar,

holder held holding (%)
Bank of Maharashtra |1501, Lokmangal, 150 50.00
Employees Pension | Shivajinagar,
Punei 411 005
Bank of Maharashtra |1501, Lokmangal, 150 50.00
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Sr. No.

Name of the debenture
holder

Address

Total debentures

held

Percentage of the
holding (%)

Employees Gratuity

Punei 411 005

TOTAL

300

100

MFL Secured NCD- 12.25%
Maturity Date: June 17, 2016
ISIN 7 INE 522D07289

Face Value: Rs. 100,000

Sr. No. | Name of the debenture Address Total debentures | Percentage of the
holder held holding (%)
Bank of Maharashtra |1501, Lokmangal, 200 50.00
Employees Pension | Shivajinagar,
Punei 411 005
Bank of Maharashtra |1501, Lokmangal, 200 50.00
Employees Gratuity Shivajinagar,
Punei 411 005
TOTAL 400 100

List of top 10 holders dofiifferent series ohon-convertible debenturessued on retail basisf our
Company as oAugust4, 2011

MFL Retail NCDs
Face Value: Rs. 1,000

Sr. Name of the holder Address Total units held | Percentage of
No. the holding (%)
i A.R. Chadha & Co Indi{ Off No:8,
Private limited 1*'Floor,
Atma Ram Mansion,
Connaught @cus 32,000 1.60
ii. M/s Atma Ram Propertiq Off No:8,
Pvt. Ltd. 1*'Floor,
Atma Ram Mansion
Connaught Circus 20000 L0
iii. Amforge Industrie§ 108111 Rahja Templg
Limited Sree Press Journal Marg 20,000 1.00
iv. Pushpabai K. Seksaria |Seksaria @Gambers, 4th
floor
139, Nagindas Maste
Road,
Fort, Mumbai 10,000 0.5
V. Ramadas M.R. Pillai Manakkattampally,
MuhammzP. O, 6,700 0.3
Trivandrum
Vi. Jitha Prasad T.C.24/934,_B|ndavan, 5,000 0.5
Thycaud, Trivandrum
vii. | Som Mittal F15 Ground Feor, 5,000 0.25
Hauz kKhasEnclave,
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Sr. Name of the holder Address Total units held | Percentage of
No. the holding (%)
Hauz Khas, Bngalore
viii. |Krishna Prasad T.C.24/934, _Brmdavan, 5,000 0.5
Thycaud, Trivandrum
ix. |Bala Mahadevan 301,Stanti Nilaya
Apartments,
House No0.60,
15th Cross Malleshwaran 4,191 021
Bangalore
X. Srawan Kumar Bagla No-11,Bride Street,
LangFord,
C M P Centre & School, 4,000 020
Bangalore
TOTAL 111,891 5.59

List of top 10 holders ddifferent series of subordited debentures of our Company as Aagust4,

201t

MFL Subordinated Debentures

Face Value: Rs. 1,000

Sr. Name of the holder Address Total units held Percentage of the
No. holding (%)
i. Lathika Vijayaraghava |Kokkala, 10,300 0.51
Thrissur
. Bright Credts and Real |St. Thomas College
Estates (P) Ltd. Road, 10,000 0.49
Thrissur
iii. Bright Kuries and Loans | St. Thomas College
Pvt. Ltd. Road, 2,500 0.12
Thrissur
iv. |M. Vinod Chandran 4/450 Gul Mohar
House, 2,300 0.11
Manikkassery
V. Xavier K.P. Kallookaran HNo.
1/921/A, Padamugal,
Kakkanad, 2,000 0.10
Ernakulam, Kerala
Vi. Mandaralakshmi Swandanam, 2,000 0.10
Kalladikode, Palakka
vii. |Juguna. G. Saw Mill road,
Panikkaparambil Koorkenchery, 2,000 0.10
Thrissur
viii. |M.V. Premkumar Marath Houseq
Edamuttam, Thrisur 1,994 0.10
ix. |Sarita Rahul Sable B Flat No, 401,
Florida County,
Keshav Nagar, 1,600 0.08
Mundhwa, Pune
X. Kunjimoithu Pazhampulliparambil
House, 1,549 0.08

Pazhuvil, Thrissur
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Sr. Name of the holder Address Total units held Percentage of the
No. holding (%)
TOTAL 36,243 179

List of top 10 holdeyof commercial pagrs of our Company as gkugust 4 2011

MFL CP
Maturity Date: September 9, 2011
ISIN 7 INE 522D14541

Sr. Name of the CP holder Address Total CPs held

No.
i FIL Trustee Company Pvt

Percentage of the
holding (%)

100.00

Standard Chartered Bank 500

Ltd. Alc CRESCENZO Securities
Fedility Short Term services, % floor, C-
Income Fund 38/39, G Block, BKC,
Bandra (E), Mumbai
400051
MFL CP

Maturity Date: December 12, 2011

ISIN T INE 522D14558

Sr. Name of the CP
No. holder

Address

Total CPs held

Percentag of the
holding (%)

i Cholamandalam MS
General Insurance
Company Ltd.

HDFC Bank Ltd.Custody
services Lodha | Think
Techno Campus, Off Floor
8, Next to Kanjurmarg Stn,
Kanjurmarg (e), Mumbai
400042

200

100.00

MFL CP

Maturity Date: September 29, 2011

ISIN T INE 522D14194

Sr.
No.

Name of the CP
holder

Address

Total CPs held

Percentage of the
holding (%)

i. Principal Trustee Co.
Pvt. Ltd. A/ci PRIN

Citibank N.A. Custody
Services, % Floor, Trent
house, G Block, Plot No 60
BKC, Bandra (e), Mumbdi
400051

200

100.00

MFL CP

Maturity Date: June 22, 2012

ISIN T INE 522D14566

Sr. Name of the CP
No. holder

Address

Total CPs held

Percentage of the
holding (%)

i Cholamandalam MS
General Insurance
Company Ltd.

HDFC Bank Ltd.Custody
services Lodh& | Think
Techno Campus, Off Floor
8, Next to Kanjurmarg Stn,

Kanjurmarg (e), Mumbai

100

100.00
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Sr. Name of the CP Address Total CPs held | Percentage of the
No. holder holding (%)
400042

MFL CP

Maturity Date: October 24, 2011

ISIN 7 INE 522D14574
Sr. Name of the CP Address Total CPs held | Percentage of the
No. holder holding (%)

i. BNP ParibasMoney

Deutsche Bank AG, DB

1000

100.00

Plus Fund House, Hazarimal Somani
Marg, Post Box No. 1142,
Fort
Mumbaii 400001
MFL CP

Maturity Date: October 03, 2011
ISIN 7 INE 522D14590

Sr.
No.

Name of the CP
holder

Address

Total CPs held

Percentage of the
holding (%)

JM Trustee Co. Ltd.
Alc IM

HDFC Bank Ltd.Custody
services Lodha | Think
Techno Campus, Off Flog
8, Next to Kanjurmarg Stf
Kanjurmarg (e), Mumbai
400042

1000

50

SBI Premier Liquid
Fund

HDFC Bank Ltd.Custody
services Lodha | Think
Techro Campus, Off Floo
8, Next to Kanjurmarg Str
Kanjurmarg (e), Mumbai
400042

500

25

Peerless Mutual Furid
Peerless Ultra

HDFC Bank Ltd.Custody
services Lodha | Think
Techno Campus, Off Flog
8, Next to Kanjurmarg Str
Kanjurmarg (e), Mumbai
400042

500

25

TOTAL

2000

100

MFL CP

Maturity Date: October 04, 2011
ISIN 7 INE 522D14608

Sr.
No.

Name of the CP
holder

Address

Total CPs held

Percentage of
the holding (%)

Axis Treasury
Advantage Fund

Deutsche Bank AG

DB House, Hazarimal
Somani Marg

Post Box No. 1142, Fort,

500

33
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Sr.

No. holder

Name of the CP

Address

Total CPs held

Percentage of
the holding (%)

Mumbai- 400001

ii. Peerless Mutual Fund

T Peerless Ultra

HDFC Bank Ltd.Custody
services Lodh& | Think
Techno Campus, Off
Floor 8, Next to
Kanjurmarg Stn,
Kanjurmarg (e), Mumbai
- 400042

500

33

iii. Pramerica Ultra Short

Term Bond kind

Citibank N.A. Custody
Services, 3 floor, Trent
House, G Block, Plot No.
60, BKC, Bandra (E),
Mumbaii 400051

300

20

iv. Pramerica Ultra Short

Term Bond Fund

Citibank N.A. Custody
Services, % floor, Trent
House, G Block, Plot No.
60, BKC, Bandra (E),
Mumbaii 400051

200

14

TOTAL

1500

100

MFL CP

Maturity Date: October 05, 2011

ISIN 7 INE 522D14616

Sr.
No.

Name of the CP holder

Address

Total CPs held

Percentage of the
holding (%)

i TITCO Ltd. Taurus
Mutual Fund Taurus

HDFC Bank Ltd.Custody
services lodhai | Think

Kanjurmarg (e), Mumbai
400042

Techno Campus, Off Floor
8, Next to Kanjurmarg Stn,

500

100

MFL CP

Maturity Date: October 07, 2011

ISIN T INE 522D14624

Sr. Name of the CP
No. holder

Address

Total CPs held

Percentage of the
holding (%)

i TITCO Ltd. Taurus
Mutual Fund Taurus

HDFC Bank Ltd.Custody
services Lodha | Think
Techno Campus, Off Floor
8, Next to Kanjurmarg Stn,
Kanjurmarg (e), Mumbai
400042

500

100

MFL CP

Maturity Date: August 30, 2011

ISIN T INE 522D14335
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Sr. Name of the CP Address Total CPs held | Percentage of the
No. holder holding (%)
i. L&T Mutual Fund A/c | HDFC Bank Ltd.Custody 998 99.8
L&T Liquid Fund services Lodha | Think
Techno Campus, Off Floor
8, Next to Kanjurmarg Stn,
Kanjurmarg (e), Mumbai
400042
ii. L&T Mutual Fund A/c | HDFC Bank Ltd.Custody 2 0.2
L&T Short Term services Lodhé | Think
Floating Rate Fund | Techno Campus, Off Floor
8, Next to Kanjurmarg Stn,
Kanjurmarg (e), Mumbai
400042
TOTAL 1000 100
MFL CP

Maturity Date: August 30, 2011

ISIN T INE 522D14368

Sr. Name of the CP Address Total CPs held | Percentage of the
No. holder holding (%)
i Kotak Mahindra Deutsche Bank AG 1200 48
Trustee Co. LtdA/c DB House, Hazarimal
Kotak Mahindra Liquid Somani Marg
Scheme Post Box No. 1142, Fort,
Mumbaii 400001
ii. Kotak Mahindra Deutsche Bank AG 800 32
Trustee Co. Ltd. A/c | DB House, Hazarimal
Kotak floater short Somani Marg
term scheme Post Box No. 1142, Fort,
Mumbaii 400001
iii. Canara Robeco Mutug HSBC Securities Services 320 13
Fund A/c Canara 2%F|l oor fShiv
Robeco Monthly 139140 B
Income Plan Western Exp Highway, Sah
RDJUNCT,
Vile Parlei E, Mumbaii
400057
iv. Canara Robeco Mutug HSBC Securities Services 100 4
Fund A/c Canara 2%Fl oor fAShiv
Robeco Indigo Fund |139140 B
Western Exp Highway, &har
RDJUNCT,
Vile Parlei E, Mumbait
400057
V. Canara Robeco Mutug HSBC Securities Services 80 3
Fund A/c Canara 2%F|l oor fShiv
Robeco Income Plan {139140 B
Western Exp Highway, Sah
RDJUNCT,
Vile Parlei E, Mumbaii
400057
TOTAL 2500 100
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Maturity Date: March 5, 2012

ISIN T INE 522D14384

Sr. | Name of the CP holder Address Total CPs held | Percentage of
No. the holding
(%)
i BNP Paribas Fixed Ter| Deutsche Bank AG 389 97
Fundi Series 21 E DB House, Hazarimg
Somani Marg
Post Box No. 1142, kg
Mumbaii 400001
ii. BNP Paribas Monthly | Deutsche Bank AG 11 3
Income Plan DB House, Hazarimg
Somani Marg
Post Box No. 1142, Fort,
Mumbaii 400001
TOTAL 400 100
MFL CP

Maturity Date: October 10, 2011

ISIN 7 INE 522D14418

Sr. | Name of theCP holder Address Total CPs held | Percentage of
No. the holding (%)
i BNP Paribas Fixed Ter| Deutsche Bank AG 600 100
Fund Series 16A DB House, Hazarimal
Somani Marg
Post Box No. 1142, Fort,
Mumbaii 400001
MFL CP

Maturity Date: March 29, 2012

ISIN T INE 522D14434

Sr. | Name of the CP holder, Address Total CPs held| Percentage of
No. the holding (%)
i. BNP Paribas Fixed Deutsche Bank AG 800 61
Term Fund' Series 21 | DB House, Hazarimal
H Somani Marg
Post Box No. 1142, Fort,
Mumbaii 400001
ii. Principle Trustee Co | Citibank N.A. Custody 356 27
Pvt. Ltd. A/ci PRI services
3“floor, Trent House G
Block,
Plot No 60, BKC Bandra
(e), Mumbaii 400098
iii. |Principle Trustee Co. |Citibank N.A Custody 144 12

NEA term fundi
Conservative Plan

Pvt. Ltd. A/ci Principal
Mutual Fundi Principal

services

3floor, Trent House G
Block,

Plot No 60, BKC Bandra
(e), Mumbaii 400098
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Sr. | Name of the CP holder Address Total CPs held| Percentage of
No. the holding (%)
TOTAL 1300 100

MFL CP
Maturity Date: May 9, 2012
ISIN 7 INE 522D14483
Sr. | Name of the CP holder Address Total CPs held Percentage of
No. the holding (%)
i. BNP Paribas Fixed Deutsche Bank AG, DB 500 36
Term Fund' Series 20 |House, Hazarimal
C Somani Marg, Post Box
No. 1142, Fort
Mumbaii 400001
i. |BNP Paribas Fixed Deutsche Bank AG, DB 400 29
Term Fund' Series 22 |House, Hazarimal
A Somani Marg, Post Box
No. 1142, Fort
Mumbaii 400001
iii. |Canara HSBC Oriental| Deutsche Bank AG, DB 300 21
Bank of Commerce Lifg House, Hazarimal
Insurance Co. Ltd. Somani Marg, Post Box
No. 1142, Fort
Mumbaii 400001
iv. |BNP Paribas Money |Deutsche Bank AG, DB 200 14
Plus Fund House, Haarimal
Somani Marg, Post Box
No. 1142, Fort
Mumbaii 400001
TOTAL 1400 100
MFL CP

Maturity Date: August 10, 2011
ISIN 7 INE 522D14491

Sr.
No.

Name of the CP holder|

Address

Total CPs held

Percentage of
the holding (%)

Oriental Bank of

Treasury Department

500

100

Commerce A 30 33 A Block f
floor,
Connaught Place
New Delhii 110001
MFL CP

Maturity Date: August 16, 2011
ISIN 7 INE 522D14509

Sr.
No.

Name of the CP holder

Address

Total CPs held

Percentage of
the holding (%)

L And T Mutual Fund
A/C L And T Liquid
Fund

HDFC Bank Ltd.Custody|
services Lodha | Think
Techno Campus, Off

Floor 8, Next to

1000

100
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Sr. | Name of the CP holder Address Total CPs held | Percentage of
No. the holding (%)
Kanjurmarg Stn,
Kanjurmarg (e), Mumbai
400042
MFL CP

Maturity Date: August 23, 2011
ISIN 7 INE 522D14517

Sr. Name of the CP Address Total CPs held | Percentage of
No. holder the holding (%)
i. UTI T Treasury UTI Mutual Fund, UTI 3000 75
Advantage Fund Assestmanagement Co.
Ltd. Dept of Fund
accounts, UTI Tower, GN
Block, BKC, Bandra (e),
Mumbaii 400051
ii. |Religare Trustee Co. |Deutsche Bank AG, DB 1000 25
Ltd. A/c Religae Ultra |House, Hazarimal Soma
Short Term Fund Marg, Post Box No. 1147
Fort
Mumbaii 400001
TOTAL 4000 100
MFL CP

Maturity Date: December 27, 2011
ISIN 1 INE522D14657

Sr. Name of the CP Address Total CPs het Percentage of
No. holder the holding (%)
i. IFCI Limited IFCI Limited 500 100
IFCI Tower
61 Nehru Place
New Delhi
Pin-11000
MFL CP
Maturity Date: October 13, 2011
ISIN i 522D14640
Sr. Name of the CP Address Total CPs held | Percentage of
No. holder the holding (%)
i Union KBC Liquid Citibank N.A. Custody 500 100
Fund services
3“floor, Trent House G
Block,
Plot No 60, BKCBandra
(e), Mumbaii 400098
MFL CP

Maturity Date: October 14, 2011
ISIN 7 522D14632
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Sr. Name of the CP Address Total CPs held | Percentage of
No. holder the holding (%)
i. Indusind Bank Limited | Indusind House 1000 100
Treasury Dept Fouth Floor

425, D.B. Marg, Opera

House

Mumbai400004
MFL CP

Maturity Date: October 25, 2011

ISIN T 522D14699

Sr. Name of the CP Address Total CPs held | Percentage of
No. holder the holding (%)
i Escorts Mutual Fund |HDFC Bank Ltd. Custody 200 100
A/C Escorts Liquid services Lodha | Think
Plan Techno Campus, Off
Floor 8, Next to
Kanjurmarg Stn,
Kanjurmarg (e), Mumbai
400042
MFL CP

Maturity Date: April 16, 2012

ISIN i 522D14681

Sr. Name of the CP Address Total CPs held | Percentage of
No. holder the holding (%)
i BNP Paribas Fixed Deutsche Bank AG, DB 360 100
Term Fund Series 21K House, Hazarimal Somal

Marg, Post Box No. 1142

Fort

Mumbaii 400001
MFL CP

Maturity Date: October 21, 2011

ISIN i 522D14673

Sr. Nameof the CP Address Total CPs held | Percentage of
No. holder the holding (%)
i L And T Mutual Fund |HDFC Bank Ltd. Custody 500 100
A/C L And T Freedom | services Lodh& | Think
Income Techno Campus, Off
Floor 8, Next to
Kanjurmarg Stn,
Kanjurmarg (e), Mumbai
400042
MFL CP

Maturity Date: August 22, 2011

ISIN i 522D14665

Name of the CP
holder

Sr.
No.

Address

Total CPs held

Percentage of
the holding (%)
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Sr. Name of the CP Address Total CPs held | Percentage of
No. holder the holding (%)
i Religare Trustee Deutsche Bank AG, DB 500 100

Company LimitedA/C |House, Hazarimg&Somani

Religare Credit Marg, Post Box No. 1147

Opportunities Fund Fort

Mumbaii 400001

MFL CP

Maturity Date: September 8, 2011

ISIN T INE 522D14533

Sr. Name of the CP Address

No. holder

Total CPs held

Percentage of
the holding (%)

Titco Ltd. Taurus
Mutual Fund Taurus

HDFC Bank Ltd. Custody
services Lodh& | Think
Techno Campus, Off
Floor 8, Next to
Kanjurmarg Stn,
Kanjurmarg (e), Mumbai
- 400042

2000 61

i Peerless Liquid
Fund

Peerless Mutual Fund HDFC Bank Ltd.Custody

services Lodh& | Think
Techno Campus, Off
Floor 8, Net to
Kanjurmarg Stn,
Kanjurmarg (e), Mumbai
- 400042

800 24

Canara Robeco
Mutual Fund Alc
Canara

HDFC Bank Ltd.Custody
services Lodhé | Think
Techno Campus, Off
Floor 8, Next to
Kanjurmarg Stn,
Kanjurmarg (e), Mumbai
- 400042

500 15

TOTAL

3300 100

MFL CP
Maturity Date: September 2, 2011
ISIN 7 INE 522D14525

L&T Select

Sr. Name of the CP Address Total CPs held | Percentage of the
No. holder holding (%)
i. SBI Short Horizon HDFC Bank Ltd.Custody 1500 68
Debt Fund Ultra services Lodh& | Think
Techno Campus, Off Floor
8, Next to Kanjurmarg Stn,
Kanjurmarg (e), Mumbai
400042
ii. L&T Mutual Fund A/c | HDFC Bank Ltd.Custody 300 14

services Lodha | Think
Techno Campus, Off Floor
8, Next to Kanjurmarg Stn,
Kanjurmarg (e), Mumbai
400042
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Sr. Name of the CP Address Total CPs held | Percentage of the
No. holder holding (%)
iii. L&T Mutual FundA/c |HDFC Bank Ltd.Custody 200 9
L&T Monthly services Lodha | Think
Techno Campus, Off Floor
8, Next to Kanjurmarg Stn,
Kanjurmarg (e), Mumbai
400042
iv. |Religare Trustee Deutsche Bank AG, DB 200 9
Company LimitedA/C |House Hazarimal Somani
Religare Credit Marg, Post Box No. 1142,
Opportunities Fund | Fort
Mumbaii 400001
TOTAL 2200 100

List of top 10 holders of series of debentures issued at a discount having a face value of Rs. 1,000,000

each of our Company as on Augdsf011

Sr. | Name of the | Full Address Total Percentage
No | debenture holder debenture | of the
held holding
(%)
1 | Alkem Laboratorieg Devasish Bilding Adj Matulya Mill 100 17.67
Ltd Conpound 462 Senapati Bapat Mar
Lower Parel, Mumba#00013
2 Pramerica Mutual 2nd Fbor, Nirlon House Dr. A. B. 100 17.67
Fund Road,Worli, Mumbai400030
3 Shree Holdings 15 Race Course Road,1st Floor Guin 40 7.07
Chennai600032
4 Uma Kannan Thiagarajar Mills Premises, Kappaly 34 6.01
Madurat625008
5 Goldiam International Gems & Jewkery Complex, Seepz, 25 4.42
Limited Andheri(East) Mumba#00096
6 Vikram  Aditya & | 620, Antriksh Bhawan, 22KG Marg 23 4.06
Associate Pvt Ltd New Delhi110001
7 Sudhir Menon / Ritgd 501, Swapna Lok, Marve Road, Mal 20 3.53
Menon (W)
8 Sridhar Panuganti 20 3.53
9 Kareena Shares {§ B-103, Bhaveshwar Plaza, LBS Mar 14 2.47
Stocks Pvt.Ltd Ghatkopar (West), Mumbai400086
10 | Bhamidipati Ravi /| A/l 1st Floor AmberPerry Cross Rd 11 1.94
Sudha Bhamidipati Bandra W, Mumba#00050
10 | Jamshed Desai No.2,Central AvenueMaharani Bagh, 11 1.94
New Delhi110065
10 | Naveen Munjal 156/E Sainik Farms,Country Club 11 1.94
Road, New Delhil10062
TOTAL 566 100
Debt- equity ratio

The debt to equity ratio of our Compaayg on March 31, 201Df(jor to thislssug is based on a total
outstanding debt of R§6,540.10mi | | i on, and shar eholld23p.5Miliohunds
which was?2.94 times as onMarch 31, 2011 The debt to equity ratio post the Issue (assuming
subscription of Rs7,500 million) is 3.32times, based on a total outstanding debt of 62s040.10

mi |l Il ion and s harMarbhdl, 804)rofsR8.19f280rbdhilligna s o n

am
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10.

11.

12.

13.

14.

(Rs.in millions)

Particulars | AsonMarch 31, 2011* | PostIssue
Debt
Secured Loans from Banks, Financia 38,707.54 38,707.54
Institution, NBFC and Vehicle loans
Non Convertible Debentures 5,01553 5,01553
Fresh Issue of Debenture 7500.00
Unsecured Funds 12,817.03 12,817.03
Total Debt 56,540.10 64,040.10
Share Capital
Equity Share Capital 83375 83375
Preference Share Capital - -
Share application money pending - -
allotment
Reserves and surplus 1840582 1840582
Tot al Sharehol der 1923957 1923957
Long Term Debt to Equity Ratio 2.9 3.32*

*Please note that the aboparticulars as orMarch 31, 2011 havbeen taken as the particularsiqgr
to the Issue

** Based on the unaudited financial statements, for June 30 2011, and assuming a full subscription
of Rs. 7,500 million for the Issue, pfissue and posissue debt equity ratios are3.48 and 3.85
respectively.The debt- equity ratio represents ratio of debt (being total of secured loans and
unsecured loans as per the financial statements as at June 30, 2011) over equity (being total of paid
up share capital and reserves and surplus)

This is a piblic issue oBonds in the nature of secured, redeemable;comvertible debentures of face
value of Rs.1,000 each aggregating to R4,000 million with an option to retain over subscription
upto Rs.3,500 million, aggregating to RF.,,500 million.

Except as stated in note 1 above, our Company has not issued any equity shares for consideration other
than cash, whether in whole or part.

Our Company has not issued any debt securities for consideration other than cash, whether in whole or
part.

Our company has issued 566b@ntures of face vaduof Rs. 1,000,000 each duly 29, 2011. The
debentures were issued at a discount of Rs. 118,300 each d@adute of the debentures380 days

from the date of allotment. Other than the above maeti issue, at the time of the Issue, our
Company has not issued any debt securities at a premium or at a discount. However, the Company may
issue them in future

For details of the outstanding borrowings of our Company, please see the sectionfemitirgtion
of Certainohpge2ht ednesso
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OBJECTS OF THE ISSUE
Issue Proceeds

Our Company has filed thiBrospectudor a public issue of the Bonds aggregating to RS00million. The

funds raised through this Issue will be utilized for our varifinancing activities including lending and
investments and towards our business operations including for our capital expenditure and working capital
requirements, after meeting the expenditures of, and related to, the Issue.

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

Further, in accordance with the SEBé&bt Regulations, our Company will hatilize the proceeds of the Issue
for providing loans to or acquisition of shares of any person who is a part of the same group as our Company or
who is under the same management as our Conguaanyy subsidiary of our Company

The Issue proceeds shalbtnbe utilized towards full or part consideration for the purchase or any other
acquisition,inter alia by way of a lease, of any property.

Further theCompanyundertakes that Issue proceeds from Bonds allottecaisbshall not be used for any
purpose, \lich may be in contravention of the RBI guidelines on bank financing to NBFCs.

Issue Expenses

A portion of the Issue proceeds will be used to meet Issue expenses. The following are the estimated Issue
expenses:

Particulars Amount Percentag of net Percentage of total
(Rs. in proceeds of the Issue | expenses of the Issue
Million) (in %) (in %)

Fees to Intermediaries

Fees paid to the Registrar to the Issue 0.8 0.01 0.51

Fees paid to the Lead Managers and the ({ 60.6 0.81 38.28

Lead Manageréexcluding selling and
brokeragecommissiof

Fees paid for advertising and marketing | 4 0.05 2.53
Miscellaneous (including fees paid to 92.9 1.24 58.69
Debenture Trusteandselling and brokerage

commission

Total 158.3 2.11 100.00

The fees detailed in the table aboway also be paid by way of commission to various intermediaries, which
may include subsidiaries of our Compaifijne above expenses are indicative and subject to change depending
on the actual level of subscription, number of Allottees, market conditiahsthar relevant factors.

Monitoring of Utilization of Funds

There is no requirement for appointment of a monitoring agency in terms of theC&BBRegulations. The

Board of Directors of our Company shall monitor the utilisation of the proceeds obtleeQsir Company will

di sclose in the Companyds financial stateme@ths for th
utilization of the proceeds of the Issue under a separate head along with details, if any, in relation to all such
proceed of the Issue that have not been utilized thereby also indicating investments, if any, of such unutilized
proceeds of the Issu&/e shall utilize theproceedof the Issueonly upon the execution of the documents for

creation of securitys stated in thiProspectus iithe section entitledd Ter ms o f-Sé b e or paged e

153 and upon the listing of thBonds.

Interim Use of Proceeds

The management of the Company, in accordance with the policies formulated by it from time to tifmayenill
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flexibility in deploying the proceeds received from the Issue. Pending utilization of the proceedtheussiie

for the purposes described above, the Company intends to temporarily invest funds in highirdasdisy

bearing liquid instruments including monmarket mutual funds, deposits with banksesnporarily deploy the
funds in investment grade interest bearing securities as may be approvedbwgitthé Committee of Directors
of the Company, as the case may be. Such investment wouldibeoirdance ith the investment policy of our
Company.
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STATEMENT OF TAX BEN EFITS

The information provided below sets out the possible tax benefits available to the debenture holder in a
summary manner only and is not a complete analysis or listing of all potentiadotessequences of the
subscription, ownership and disposal of redeemabl e
tax laws presently in force in India. Several of these benefits are dependent on the debenture holder fulfilling the
conditions pracribed under the relevant tax laws. Hence the ability of the debenture holder to derive the tax
benefits is dependent upon fulfilling such conditions, which based on business imperatives it faces in the future,
it may not choose to fulfil. The followingerview is not exhaustive or comprehensive and is not intended to be

a substitute for professional advice. Investors are advised to consult their own tax consultant with respect to the
tax implications of an investment in the NCDs particularly in viewheffact that certain recently enacted
legislation may not have a direct legal precedent or may have a different interpretation on the benefits, which
an investor can avail.

Benefits under the I ncome Tax Act, 1961 (6the Actd)

(A) To the Company

General TaxBenefits

1. Dividends earned are exempt from tax in accordance with and subject to the provisions of section
10(34) read with section 118 of the Act. However, as per section 94(7) of the Act, losses arising
from sale/ transfer of shares, where such shaepw@chased within three months prior to the record
date and sold within three months after the record d&de entitlement to receive dividend), to the
extent such loss does not exceed the amount of dividend claimed exempt, shall be ignored for the
pumpose of computing income chargeable to tax.

2. Income earned from investment (other than income from transfer of investment) in units of a specified
Mutual Fund is exempt from tax under section 10(35) of the Act. However, as per section 94(7) of the
Act, los®s arising from the sale/ redemption of units purchased within three months prior to the record
date (for entitlement to receive income) and sold within nine months after the record date, will be
disallowed to the extent such loss does not exceed the awfdonome claimed exempt.

3. Further, as per section 94(8) of the Act, if an investor purchases units within three months prior to the
record date for entitlement of bonus, is allotted bonus units without any payment on the basis of
holding original units o the record date and such person sells/ redeems the original units within nine
months after the record date, while continuing to hold all or any of the additional units, then the loss
arising from purchase and sale of the original units will be ignoredhi® purpose of computing
income chargeable to tax and the amount of loss so ignored shall be regarded as the cost of acquisition
of such bonus units.

4, If the Company invests in the equity shares of another Company or units of ancetuited fund, as
per the provisions of section 10(38), any income arising from the transfer of a long term capital asset
being an equity share in a Company/ units of an equignted fund is not includible in the total

Record date is digfed as per Explanation (aa) to Section 94 as follows:
firecord dateo means sach date as may be fixed by
(i) acompany for the purposes of entitlement of the holder of the securities to receive dividend; or

(i) a Mutual Fund or the Administrator of the specifiatlartaking or the specified company as referred to in the
Explanation to clause (35) of section 10, for the purposes of entittement of the holder of the units to receive
income, or additional unit without any consideration, as the case may be.

Equity oriented fund is defined Explanation to section 10(38) as under:
Explanatond For t he purposeistypyfothest et alsedo imgans a fund

(i) where the investible funds are invested by way of equity shares in domestic companies to the extent of more than
[sixty-five] per cent of the total proceeds of such fund; and

(i) which has been set up under a scheme of a Mutual Fund specified under clause (23D):

Providedthat the percentage of equitf the fund shall be computed with reference to the annual averathe of
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income, if the transaction is chargeable to Seewiliransaction Tax. However, such ldegm capital
gains shall be taken into account while computing book profits for the purposes of §&&ti@hof the
Act.

5. Section 14A of the Act restricts claim for deduction of expenses incurred in relation to ghadriod
do not form part of the total income under the Act. Thus, any expenditure incurred to earn tax exempt
income, to the extent computed under RBlleof the Incomdax Rules, 1962 would not be allowed as
a deduction in computing the total income.

6. Unde section 32 of the Act, the Company can claim depreciation allowance at the prescribed rates on
tangible assets such as building, machinery, plant or furniture and on intangible assets such as know
how, patents, copyrights, trademarks, licences, franglisany other business or commercial rights of
similar nature acquired after 1 April 1998.

7. As per the provisions of section 32(2) of the Act, where full allowance cannot be given to the
depreciation allowance in any year, the same can be carried fomés@ff in the subsequent years
subject to provisions of section 72(2)/72(3).

8. Under section 36(1)(vii), any bad debt or part thereof written off as irrecoverable in the accounts is
allowable as a deduction from the total income subject to conditiorffisdeunder sectior86(2) of
the Act.As per section 36(2) of the Act inter alia no deduction shall be allowed unless such debt or part
thereof has been taken into account in computing the income of the Company of the Previous year
(6PYO6) i n wnhof sudh debthoeparatiheceof is written off or of an earlier PY, or represents
money lent in the ordinary course of the business of banking or rlenéing which is carried on by
the Company.

9. Under section 36(1)(viii) of the Act, subject to the coiotis specified therein, a deduction is
allowable in respect of an amount not exceeding 20% of the profits derived from eligible business viz.
providing longterm finance for industrial or agricultural development or development of infrastructure
facility in India or development of housing in Indiaefore making deduction under that section
provided such amount is transferred to a special reserve account created and maintained for this
purpose. However where the aggregate of the amounts carried to suele ssmunt from time to
time exceeds twice the amount of the paid up share capital and general reserves, no allowance under
this clause shall be made in respect of such excess.

10. The Company will be entitled to amortise preliminary expenditure (underwritmgmission,
brokerage, charges for drafting, typing, printing and advertisement of prospectus) being expenditure
incurred on public issue of shares or NCD under section 35D(2)(c)(iv) of the Act, subject to the limit
specified in section 35D(3) and subjeot satisfaction of conditions specified in section 35D. The
deduction is allowable for an amount equal to-6ifie of such expenditure for each of five successive
Assessment years (O6AYO) .

11. Under the provision of sectiofil of the Act, losses underthetdlea i Pr of i t and Gai ns fr
Pr of es s i o naff agaiash othereheadseof income, in the year in which loss was incurred.
Further, as per the provisions of section 72 of the Act, unabsorbed business losses (other than loss
sustained in speculan business) which are not s&ft in any PY can be carried forward and set off
against the business profits of the subsequent AY, subject to a maximum of eight AY.

12. Under the provisions of the Act, if the investments in shares or other security listeced@ognized
stock exchange in India or a unit of a specified Mutual fund are sold after being held for more than
twelve months, the taxable gains, if any, will be treated as-termy capital gains which will be
calculated by deducting from the full valuof consideration, the indexed cost of acquisition/
improvement and expenditure incurred wholly & exclusively in connection with the transfer. The
indexed cost of acquisition/ improvement means an amount which bears to the cost of acquisition/
improvementhe same proportion as cost inflation index for the year in which the asset is transferred
bears to the cost inflation index for the first year in which the asset was held by the Company/
improvement to the asset took place respectively.

monthly averages of the opening and closing figures;
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13.

14.

15.

16.

17.

18.

19.

20.

21.

Under section 54€ of the Act, capital gain arising from transfer of letegm capital assets is exempt

from tax, if the capital gains are invested in certain notified bonds within a period of six months from
the date of transfer, up to a maximum limit of. B8lakhs durg any financial year and held for a
period of three years in accordance with section 54EC(2). The notified bonds are those (redeemable
after three years) issued by :

() 6National Hi ghways Authority of I ndi ay§8 consti

Authority of India Act, 1988 and notified by the Central Government in the Official Gazette
for the purpose of this section; or

(i) O0Rur al Electrification Corporation Limited?d,
Companies Act, 1956 and notifidy the Central Government in the Official Gazette for the
purpose of this section.

If only part of the capital gain is invested in such bonds, the exemption will be proportionately
determined. However, if the new bonds are transferred or otherwise canwveotenoney within three

years from the date of their acquisition, the capital gains earlier exempted will be chargeable to tax in
the year of transfer or conversion.

Under section 111A of the Act, shdagrm capital gains (ie, if the shares/ units and far a period not
exceeding twelve months), arising on sale of listed equity shares/ units of anatprited fund are

taxed at the rate of 15% (plus applicable surcharge and cess) in cases where Securities Transaction Tax
has been levied. Further tife gross total income of the Company includes any short term capital gains
referred to above, deduction under ChapteA\Wf the Act is only allowed from the gross total income

as reduced by such short term capital gains.

Under section 112 of the Achrigterm capital gains (other than those covered under section 10(38) of
the Act) are subject to tax at a rate of 20% (plus applicable surcharge and cess) after indexation, as
provided in the second proviso to section 48 of the Act. However, in caséedf discurities or units,

the amount of such tax could be limited to 10% (plus applicable surcharge and cess), without
indexation benefit, at the option of the Company. Further, if the gross total income of the Company
includes any long term capital gaireferred to above, deduction under ChapteA\Wf the Act is only

allowed from the gross total income as reduced by such long term capital gains.

Under section 115JAA(1A) of the Act, credit is allowed in respect of any Minimum Alternate Tax
( AMATO) dep sectidn 11563B of the Act for any AY commencing on or after 1 April 2006. Tax
credit eligible to be carried forward will be the excess of MAT paid over the tax computed as per the
normal provisions of the Act for that AY. Such MAT credit is allowed éochrried forward for seiff

against tax liability computed under normal provisions of the Act for upto 10 AY succeeding the AY in
which the MAT credit becomes allowable subject to other conditions specified in section 115JAA.

The Company is entitled todeduction under section 80G of the Act in respect of amounts contributed
as donations to various charitable institutions and funds covered under that section, subject to
fulfillment of conditions stipulated therein.

Special Tax Benefits

There are no spatlitax benefits available to the Company.

Tax rates

For the AY 20122013

The tax rate is 30%. A surcharge on Income tax of 5% would be levied if the total income exceeds Rs 1
Crore. Education cess and Secondary Higher Education cess of 3% is leviedaomotimt of tax and
surcharge.

Minimum Alternate Tax is at 18.5 % of the Book profits computed in accordance with provisions of

section 115JB. A surcharge on Income tax of 5% would be levied if the total income exceeds Rs 1
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(B)

Crore. Education cess and SecarydHigher Education cess of 3% is levied on the amount of tax and

surcharge.

To the Debenture Holders of the Company

To the Resident Debenture Holder

Interest on NCD issued at par would be subject to tax at the normal rates of tax in accordaand with

subject to the provisions of the Act.

In respect of NCD

bdpri ce (subscription

i ssued at

price)

di s c ouhad earliet dadfiedCe nt r al
by way of certain letters issued to the Reserve Bank of India and others that the difference between the

and

t he

redempti on

(Refer Annexure 1ill be treated as interest income assessable under the Act in case the NCD are
redeemed as on the redemption daterespect of transfer ofthe NCD before maturity, the income

will be taxable as capital gains.

The point of time at which the discount would be taxable as interest in the hands of Debenture Holder
is a debatable issue. The CBDT circular issued in the context of DDB suggestsettest would need

to be offered to tax based on accrual system of accounting (i.e. by marking such bonds to market
value). The concept articulated in the context of DDBs could also be extended to NCDs in question.
However, it should be possible to arghat interest should be offered to tax depending on the method

of accounting followed by the Debenture Holder.

No income tax is deductible at source on interest on W@ alia in respect of the following:

€) On any security issued by a Company in andeerialized formand is listed on recognized

stock exchange in India.

(b) In case the payment of interest on NCD to resident individual Debenture Holder in the
aggregate during thénfincial year does not exceed R$H00 provided the NCD are listed on
arecognized stock exchange in India and the interest is paid by an account payee cheque.

(©) When the Assessing Officer issues a certificate on an application by a Debenture Holder on
satisfaction that the total income of the Debenture Holder justifiéswe’ deduction of tax at
source as per the provisions of section 197(1) of the Act and that certificate is filed with the

Company.

(d) When the resident Debenture Holder with PAN (not being a Company or a firm or a senior
citizen) furnishes a declaratiom writing in duplicate in the prescribed form (Form 15G) and
verified in the prescribed manner to the effect that the tax on his estimated total income of the
PY in which such income is to be included in computing his total income will be Nil.

HOWEVER under section 197A (1B) of the Act, Form 15G cannot be submitted nor considered for
exemption from deduction from tax at source if the aggregate of income of the nature referred to in the
said section, viz. dividend, interest, etc as prescribed thereintecred paid or likely to be credited or

paid during the PY in which such income is to be included exceeds the maximum amount which is not
chargeable to tax. To illustrates on 01.04.201,the maximum amount of income not chargeable to tax

in case of indiiduals (other than women assesses, senior citizens andsauper citizens) and HUFs

is Rs.1,80,000; in the case of every individual being a woman resident in India and below the age of 60
yeass at any time during the PY is R590,000; in the case @very individual being a resident in

India, who is of the age of 60 years or more but less than 80 years at any fingetherPY (Senior
Citizen) is Rs2,50,000; and in the case of every individual being a resident in India, who is of the age
of 80 yeas or more at any time duringghPY (Super Senior Citizen) is R500,000 for PY 20112,

Senior citizens, who are 65 or more years of age at any time during the financial year, enjoy the special
privilege to submit a selleclaration in the prescribeaim 15H for non deduction of tax at source in
accordance with the provisions of section 197A (1C) of the Act provided that the tax due on total
income of the person is Nil. In all other situations, tax would be deducted at source as per prevailing
provisions of the Act; Form No.15G with PAN / 15H with PAN / Certificate issued u/s 197(1) has to be

filed with the Company
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10.

In case of sale of NCD (originally issued at a discount) prior to redemption date, the gains arising on
such sale of NCD will be taxableasCa pi t al Gai nso.

The capital gains will be computed by deducting cost of acquisition of the NCD and expenditure
incurred in connection with such transfer from the full value of sale consideration.

In case of NCD issued originally at a discount, the cbatquisition will be taken to be the aggregate

of the cost for which the bond was acquired by the Debenture Holder (including the intermediate
purchaser of NCD) and the income, if any, already offered to tax by such Debenture Holder upto the
date of tranfer.

Under section 2(29A) of the Act, read with section 2(42A) of the Act, a listed NCD is treated as a long
term capital asset if the same is held for more than 12 months immediately preceding the date of its
transfer.

Under section 112 of the Act, capigains arising on the transfer of long term capital assets being
listed securities are subject to tax at the rate of 10% of capital gains as increased by applicable
surcharge and education cess calculated without indexation of the cost of acquisition.

In case of an individual or HUF, being a resident, where the total income as reduced by sttehmong
capital gains is below the maximum amount which is not chargeable to ifteamhen, such long
term capital gains shall be reduced by the amount by whétotal income as so reduced falls short of
the maximum amount which is not chargeable to inctameand the tax on the balance of such long
term capital gains shall be computed at the rate mentioned above.

Shortterm capital gains on the transfer otdid NCD, where NCD are held for a period of not more
than 12 months would be taxed at the normal rates of tax in accordance with and subject to the
provisions of the Act.

The provisions relating to maximum amount not chargeable to tax, surcharge andoaduesd as
described in the preceding paragraph would also apply to such short term capital gains.

The Circular issued in the context of DDB (Refer Annexure 1) suggests that the period of holding will
be calculated from the date of purchase/subscriptimnjast valuation date, whichever is later.
Consequently the capital gains would always be short term capital gains, since the period of holding
would always be less than one year. However, a contrary view that the period of holding of DDB
should be calcated from the date of purchase/ subscription could also be explored.

In case the NCD are held as stock in trade, the income on transfer of NCD would be taxed as business
income or loss in accordance with and subject to the provisions of the Act.

However incase where tax has to be deducted at source while paying interest on NCD, the Company is
not required to deduct surcharge, education cess and secondary and higher education cess.

Under section 94(1) of the Act, roheselibkeocoowhermngs
securities, and buys back or reacquires the securities, including similar securities, then, if the result of

the transaction is that any interest becoming payable in respect of the securities is receivable otherwise

than by theowner, the interest payable as aforesaid shall, whether it would or would not have been
chargeable to incomax be deemed, to be the income of the owner and not to be the income of any

other person.

Under section 94(2) of the Act, where any person hasabany time during any previous year any
beneficial interest in any securities, and the result of any transaction relating to such securities or the
income thereof is that, in respect of such securities within such year, either no income is received by
him or the income received by him is less than the sum to which the income would have amounted if
the income from such securities had accrued from day to day and been apportioned accordingly, then
the income from such securities for such year shall be detntge the income of such person.
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11.

However, as per provisions of section 94(3), the provisions ofsation (1) or sulsection (2) of
section 94 of the Act shall not apply if the owner, or the person who has had a beneficial interest in the
securities, athe case may be, proves to the satisfaction of the Assessing Officer

@ that there has been no avoidance of incoame or

(b) that the avoidance of inconrtax was exceptional and not systematic and that there was not in
his case in any of the three pegling PYs any avoidance of incotta by a transaction of the
nature referred to in sufection (1) or susection (2) of section 94 of the Act.

As per section 56(2)(vii)(c) of the Act, in case and individual or HUF receives NCD from any person
on or afte 1st October, 2009:

0] without consideration, aggregate fair market value of which exceeds fifty thousand rupees,
then the whole of the aggregate fair market value of such NCD; or

(i) for a consideration which is less than the aggregate fair market whlthe NCD by an
amount exceeding fifty thousand rupees, then the aggregate fair market value of such NCD as
exceeds such consideration;

shall be chargeable to tax as the income of the recipient under the head Income from Other Sources.
However, the abav provisions would not apply in certain situations like receipts:

i from any relative; or

i on the occasion of the marriage of the individual; or

i under a will or by way of inheritance; or

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

i from any local authority as defined in the Explanation to clause (20) of section 10; or

i from any fund or foundation or university or other educational institution or hospital or other

medical institution or any trust or institution referred to in clau8€jaf section 10; or
i from any trust or institution registered under section 12AA
To theMutual funds
All mutual funds registered under Securities and Exchange Board of India or set up by public sector
banks or public financial institutions or authoddsiey the Reserve Bank of India are exempt from tax

on all their income under the provisions of section 10(23D) of the Act subject to and in accordance
with the provisions contained therein.

Benefits under the Wealth Tax Act, 1957

(A)

(B)

To the Company
As per theprovisions of section 2(m) of the Wealth tax Act, 1957, the Company is entitled to reduce

debts owed in relation to the assets which are chargeable to wealth tax in computing the net taxable
wealth.

To the Debenture Holder of the Company

NCD of the Corpany held by the Debenture Holder will not be treated as an asset within the meaning
of section 2(ea) of Wealth Tax Act, 1957. Hence, NCD are not liable to wealth tax.
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Gift Tax

Gift-tax is not levied on gift of NCD in the hands of the donor as well adahee because the provisions of the
Gift-tax Act, 1958 have ceased to apply in respect of gifts made on or after October 1, 1998.

Proposals made in Direct Taxes Code

The Honb6éble Finance Minister has preseAugetd3020i¢ Dir ec
which is proposed to be effective from April 1, 2012. The DTC Bill is likely to be presented before the Indian
Parliament. Accordingly, it is currently unclear what effect the Direct Tax Code would have on the investors.

Requirement to furnish Permanent Account Number under the Act

1. Section 139A(5A) of the Act:

Subsection (5A) of section 139A of the Act lays down that every person from whose income tax has
been deducted at source under chapter XVII B of the Income Tax Act shall furniBternisinent
Account Number to the person responsible for deduction of tax at source.

2. Section 206AA0f the Act:

(1) Notwithstanding anything contained in any other provisions of the Act, any person entitled to
receive any sum or income or amount, on which isaxleductible under Chapter XVIIB
(hereinafter referred to as deductee) shall furnish his Permanent Account Number to the
person responsible for deducting such tax (hereinafter referred to as deductor), failing which
tax shall be deducted at the higbéthe following rates, namely:

0] at the rate specified in the relevant provision of this Act; or
(i) at the rate or rates in force; or
(iii) at the rate of twenty per cent.

(2) No declaration under stdection (1) or susection (1A) or sutsection (1C) of section 187
of the Act shall be valid unless the person furnidhiePermanent Account Number in such
declaration.

€)) In case any declaration becomes invalid undersadbion (2) of section 206AA of the Act,
the deductor shall deduct the tax at source in acnoed@ith the provisions of stdection (1)
of section 206AA of the Act.

4) Where the Permanent Account Number provided to the deductor is invalid or does not belong
to the deductee, it shall be deemed that the deductee has not furnished his Permanant Acc
Number to the deductor and the provisions of-settion (1) of section 206AA of the Act
shall apply accordingly.

Annexure 1

246.  Clarifications regarding tax treatment of deep discount bonds and STRIPS (Separate Trading of
Registered Interest and Pmcipal of Securities)

1. A review of the tax treatment of income arising from Deep Discount Bonds has been under
consideration in the Board for some time. The Board had earlier clarified by way of certain
letters issued to the Reserve Bank of India andrstthat the difference between the bid price
(subscription price) and the redemption price (face value) of such bonds will be treated as
interest income assessable under the Inetaxé\ct. On transfer of the bonds before maturity,
the difference betweethe sale consideration and the cost of acquisition would be taxed as
income from capital gains where the bonds were held as investment, and as business income
where the bonds were held as trading assets. On final redemption, however, no capital gains
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will arise. It was further clarified that tax would be deducted at source on the difference
between the bid price and the redemption price at the time of maturity.

Such tax treatment of Deep Discount Bonds, however, has posed the following problems :

0] Taxing the entire income received from such a bond in the year of redemption as
interest income gives rise to a sudden and huge tax liability in one year whereas the
value of the bond has been progressively increasing over the period of holding.

(i) Where tle bond is redeemed by a person other than the original subscriber, such
person becomes taxable on the entire difference between the bid price and the
redemption price as interest income, since he is not able to deduct his cost of
acquisition from such incoe.

(iii) A company issuing such bonds and following the mercantile system of accounting
may evolve a system for accounting of annual accrual of the liability in respect of
such a bond and claim a deduction in its assessment for each year even though the
corresponding income in the hands of the investor would be taxed only at the time of
maturity.

(iv) Taxing the entire income only at the time of maturity amounts to a tax deferral.

The matter has now been examined in consultation with the Reserve Bamkaofnd the
Ministry of Law. The practice followed in several countries outside India has also been
examined. With a view to remove the anomalies in the existing system of taxation of income
from Deep Discount Bonds, and to formulate a system whicloie in line with international
practice, the Board have decided that such income may hereafter be treated as follows.

General treatment

4.

4.1

4.2

Every person holding a Deep Discount Bond will make a market valuation of the bond as on
the 31st March of each Finaial Year (hereafter referred to as the valuation date) and mark
such bond to such market value in accordance with the guidelines issued by the Reserve Bank
of India for valuation of investments. For this purpose, market values of different instruments
dedared by the Reserve Bank of India or by the Primary Dealers Association of India jointly
with the Fixed Income Money Market and Derivatives Association of India may be referred
to.

The difference between the market valuations as on two successiaioraldates will
represent the accretion to the value of the bond during the relevant financial year and will be
taxable as interest income (where the bonds are held as investments) or business income
(where the bonds are held as trading assets).

In acase where the bond is acquired during the year by an intermediate purchaser (a person
who has acquired the bond by purchase during the term of the bond and not as original
subscription) the difference between the market value as on the valuation dtie eost for

which he acquired the bond, will be taxed as interest income or business income, as the case
may be, and no capital gains will arise as there would be no transfer of the bond on the
valuation date.

Transfer before maturity

5.

Where the bond igansferred at any time before the maturity date, the difference between the
sale price and the cost of the bond will be taxable as capital gains in the hands of an investor
or as business income in the hands of a trader. For computing such gainst tigteobond

will be taken to be the aggregate of the cost for which the bond was acquired by the transferor
and the income, if any, already offered to tax by such transferor (in accordance with para 4
above) upto the date of transfer.
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5.1 Since the incom chargeable in this case is only the accretion to the value of the bond over a
specific period, for the purposes of computing capital gains, the period of holding in such
cases will be reckoned from the date of purchase/subscription, or the last vatizton
respect of which the transferor has offered income to tax, whichever is later. Since such period
would always be less than one year, the capital gains will be chargeable to tax -&srshort

capital gains.
Redemption
6. Where the bond is redeemby the original subscriber, the difference between the redemption

price and the value as on the last valuation date immediately preceding the maturity date will
be taxed as interest income in the case of investors, or business income in the case.of traders

6.1 Where the bond is redeemed by an intermediate purchaser, the difference between the
redemption price and the cost of the bond to such purchaser will be taxable as interest or
business income, as the case may be. For this purpose, again, the kedt@fd will mean
the aggregate of the cost at which the bonds were acquired and the income arising from the
bond which has already been offered to tax by the person redeeming the bond.

STRIPS

7. Apart from original issue of Deep Discount Bonds, such barafs also be created by
60striipptherppdess of detaching the interest coupons from a normal coupon bearing
bond and treating the different coupons and the stripped bond as separate instruments or
securities (6str i psifiépendently.sShch @ mechanismedfenregd totas a d e d
STRIPS (Separate Trading of Registered Interest and Principal of Securities) creates
instruments which are in the nature of Deep Discount or Zero Coupon Bonds from out of the
normal interest bearing bonds. dardingly, the tax treatment of the different components of
principal and interest created by such stripping will be on the same lines as clarified in the
preceding paragraphs in respect of Deep Discount Bonds.

7.1 The process of stripping of a normal irgstbearing bond into its various components will not
amount to a transfer within the meaning of the IncéaxeAct as it merely involves the
conversion of the unstripped bond into the corresponding series of STRIPS. Similarly, the
reconstitution of STRIB to form a coupon bearing bond will not amount to a transfer.

Tax deduction at source

8. The difference between the bid price of a deep discount bond and its redemption price, which
is actually paid at the time of maturity, will continue to be subjetaxodeduction at source
under section 193 of the Incorex Act. Under the existing provisions of that section, no tax
is deductible at source on interest payable on Government securities. Further, the Central
Government is empowered to specify any suchdsoissued by an institution, authority,
public sector company or amperative society by way of notification, exempting them from
the requirement of tax deduction at source.

Option to investors

9. Considering the difficulties which might be faced by smadin-corporate investors in
determining market values under the RBI guidelines and computing income taxable in each
year of holding, it has further been decided that such investors holding Deep Discount Bonds
upto an aggregate face value of rupees oneriakjy at their option, continue to offer income
for tax in accordance with the earlier clarifications issued by thedBederred to in para 1
above.

Circular : No. 2/2002, dated 13-2002.CLARIFICATION ONE
There have been certain reports in the pressntéy, suggesting that the tax treatment of Deep Discount Bonds

as specified in Circular No.2/2002, dated February 15, 2862[R002] 120 Taxman 127 (St.)] issued by the
Central Board of Direct Taxes is anomalous, as it provides for taxation of incomesdich bonds on an annual
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basis, even though no income is received by the thaider before maturity. It has been opined that a heavy tax
burden is being placed on persons who have been holding such bonds for a while, and a cumbersome obligation
of valung the bonds every year on the basis of RBI Guidelines is being cast on small investors. The reports are
mis-conceived and based on an incorrect understanding and inadequate knowledge of facts and law. The
modified tax treatment now specified in fact emts the anomalies in the existing system by providing a
mechanism for taxing income accruing from year to year on deep discount bonds, on the same lines as income
from normal coupon bearing bonds is taxed. Transfer of the bonds before maturity willcepital gains tax,

as in the existing system.

The earlier system of taxing the entire income received from such bonds in the year of redemption as interest
income was anomalous in that it gave rise to a sudden and huge tax liability in one year \Wwherala tof the

bond had been progressively increasing over the period of holding. Further, where the bond was redeemed by a
person other than the original subscriber, such person was taxed on the entire difference between the bid price
and the redemptioprice as interest income. Such a system also createddaged distortions in the debt

market, and was an impediment to the development of a market in STRIPS, which are essentially zero coupon
instruments derived from normal coupon bearing bonds.

Taxatin of income on accrual basis is an established principle of law, and always results in taxing income that
has not yet been received. Income from deep discount bonds accrues continuously over the period of holding
and can be realized at any time by sellihng bond. Taxing income from such bonds on accrual basis annually

is, in fact, a practice followed wordide.

It is also an established principle that a circular issued by CBDT cannot have a retrospective tax effect. The
present circular on deep discolbunds, therefore, specifies the tax treatment in respect of bonds which are
issued after the issue of the circular, and does not seek to impose the modified treatment on existing bond
holders. Further, nenorporate persons who invest small amounts in issues (face value upto Rs.1 lakh) can

still opt for the old system.

Valuing the bonds every year on the basis of RBI Guidelines will not pose any problem as such values can be
obtained from the issuers themselves, who will invariably be the RBI or a fimalncial institution.

The amount received on redemption would always be liable to tax deduction at source as per normal provisions
of the Incometax Act. However, no TDS is required on interest payable on Government securities, and bonds
issued by an wtitution, authority, public sector company oragerative society can also be exempted from the
requirement by notification.

Pl ease note the above AStatement of Tax Benefitso is
and i ts s hwhichdshreférrddeto asoAnnexure 4 in the auditor report dated July 19, 2011 in
AAuditor Examinatoi mat RepoBbtabemeRes§d on page 182
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OUR BUSINESS
Overview

We areone ofthe leading listed NBFCs lending money against the pledge of housebetti, gold jewellery
(AGol d L o a,nnsteins ofigold Idam pbitfaio as of March 31, 202010 and 2009, and we are also

the fastest growing gold financing companyindia in terms of gold loan portfolio for the fiscal year 2010. (See
IMaCS Industry Report (2010 Update)We provide these shemtrm personal and business Gold Loans
primarily to retail customers who require immediate availability of funds, but who do not have access to formal
credit on an immediate basis, or at &ur Gold Loanportfolio as of March 31, 201éomprisedmore than 2

million Gold Loan accounts witth. 19 million customers aggregating to B8,705.41million of Gold Loans in
principal amount (net of assignments), whicl®9932% of our total loansind advances. As darch 31, 2011

we disburse Gold Loans to our customers from a networkO@&42branches in 28tates and union territories of
India, includingl,567branches ihe southern states of Andhra Pradesh, Karnataka, Kerala and Tamil Nadu

We are headquartered the southern Indian state of Kerala. Our group commenced operations at Valapad,
Thrissur, Kerala and has decades of established history in the money lending business, mainlyszalemall
money lending against household, used, gold jewellery. Our @anpas been in the Gold Loan financing
business since 1999. Historically, we have also provided other related services, including asset finance, money
transfer and foreign exchange, sales of gold coins and business and personal lending. We focuoithepid,

spot approval and disbursement of loans with minimal procedural formalities which our customers need to
complete in order to avail a loan from us. We have developed various Gold Loan schemes, which offer variable
terms in relation to the amount ahced per gram of gold, the interest rate and the amount of the loan, to meet
the different needs of various customers.

Our lending functions are supported by arhouse, custom developed information technology platform that
allows us to, record relevantstomer details and approve and disburse the loan. Our proprietary technology
platform also handles internal audit, risk monitoring and management of the relevant loan and pledged gold
related information. Our employees undergo periodic training sesgaisd to evaluation of the worth and
authenticity of the gold that is pledged with us.

Our Gold Loan customers are individuals primarily from rural and -sshd@n areas who require funds typically

for social obligations, emergencies, agriculttglated activities, small scale business operations or
consumption purposes. We strive to complete our Gold Loan transactions within short timelines. What
distinguishes us from banks is our focus on-noganized sections of society and our taround time. Loan
amounts advanced by us are generally in the range of Rs. 1,000.00 to Rs. 1.00 million per loan transaction and
typically remain outstanding approximately for an average tenor of 120 days. All of our Gold Loans have a
maximum of a 12 month ternm thefinancial year ended March 31, 2Q1dur grossGold Loan portfolio yield
representinggrossinterest income omrossgold loans as a percentage gzbssaverage outstanding of gold

loans, for the same period was,amaverage, 2.95% per annum.

We have had amvestment grade rating from approved credit rating agencies since 1995. Our current rating is
P1+ from CRISIL (a subsidiary of Standard & Poors) for our stesrh debt instruments, including commercial
paper, which is the highest rating for shimtm dcebt instrumentsCRISIL has also given an A+ rating for our
NCD issuesln addition, we have a LA+ rating from ICRA Limite&or the current Issue, we have a rating of
BWR AA- rating from Brickwork and a rating of CARE A4rom CARE Limited.

In the fiscalyears 2011, 2010 and 2009, our total income waslR815.26million, Rs. 4,782.01 million and
Rs. 1,661.11 million respectively. Our profit after tax for the fiscal years 2011, 2010 and 2009 R@&28€&!
million, Rs. 1,197.21 million and Rs. 302.97llran respectively.

In the fiscal years 2011, 2010 and 2009, revenues from our Gold Loan business constituted 97.62%, 95.67% and
86.20%, respectively, of our total income. As of March 31, 2011, 2010 and 2009, our portfolio of Gold Loans
under management iprincipal amount (net of assignments) was 63705.4nillion, Rs. 18,512.26 million

and Rs. 4,000.63 million respectively, and approxima@l@7tons, 22.45 tons and 13.34 tons, respectively, of

gold jewellery was held by us as security for our Glotéins. Gross neperforming gold loan assets were

0.28%, 0.55% and 0.95% of our gross Gold Loan portfolio under management as of March 31, 2011, 2010 and
2009, respectively.
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Operational Data

The table below sets forth operational data as at and for ta yisars2011,2010, 2009 and 2008.

Fiscal Year
As at / year As at / year ended As at / year As at / year
ended March March 31, 2010 | ended March 31,| ended March 31,
31, 201 2009 2008
1. Assets under 63,8%.58 18,884.68 4,503.94 1,754.18
Management (Rs. in
million) (net of
assignments)
2. Portfolio of Assigned 11,182.83 7,077.02 5,381.2 3,930.12
Loans (in principal
amount, Rs. in
million)
3. Number of Customers 1.19 0.55 0.34 0.22
(in million)
4. Cost of Borrowing 8.89% 9.84% 12.02% 11.83%
5. Leverage 3.52 4.17 5.89 6.10
6. Bad Debts and 382.75 142.00 177.86 33.72
Provisions (Rs. in
million)
7. Capital Adequacy 29.13% 29.34% 31.74% 40.79%
Ratio
8. Operating Expense / 5.32% 5.58% 6.41% 4.09%
Average Assets
9. Operating Expenses / 20.64% 20.93% 30.20% 25.16%
Total Income
10. Net NPAs (Gold 0.11% 0.18% 0.13% 0.18%
Loans)

Merger of MAFIT with Our Company

Manappuram Finance Tamil Nadimited ( MAFIT ¢ an affiliate of our Compangnerged with the Company

with retrospective effect from April 1, 2008 and the merger was giventeffdryy the Company pursuant to an

Order of the High Courts in the three month period ended December 31,Q@0fnancial statements as of

and for the fiscal year ended 2011 and 2010 reflect the financial results of MAFIT for such fiscal year; however,
as the merger was approved in December 2009, our financial statements as of and for the fiscal year 2007, 2008
and 2009 does not include the financial results of MAFIT for such periods.

MAFIT was engaged in the same line of business as our Company, antesslt, we have benefited from
increased operations, cost savings and operational synergies.

As a result of the Merger, shareholders of MAFIT received 2.1 Equity Shares in our Company in exchange for
every issued and outstanding share of MAFIT. On Jgnuay 2010 we issued 11,677,382 equity shares of Rs.

10 each credited as fully paid to the shareholders of MAFIT.

Acquisition of Manappuram Printers

With effect from April 1, 2009, we acquired all the assets and liabilities of Manappuram Printers, a sole
proprietorshipof our Promotewhich was engaged in the business of printing and sale of stationery Tieens.
printing requirements of ourd@npany were quite substantial goibr to this acquisitiorywe weredependent on

third parties to meet oyrinting requirements.

Competitive Strengths

We believe that the following competitive strengths position us well for continued growth:
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One of the leading gold financing companies in India with a long operating history and loyal customer
base

We have been engagéa the business of Gold Loan financing since 1999. We have, over the years, been
successful in expanding our brand name, as well as our customer base to different geographical locations in
India. Our total number of customers grew from 0.34 million as afdid 31, 2009 to 0.55 million as of March

31, 2010 and to 1.19 million as of March 31, 2011. We attribute our growth, in part, to our market penetration,
particularly in areas less served by organized lending institutions and the efficient and streprolieedral
formalities which our customers need to complete in order to complete a loan transaction with us, which makes
us a preferred mode of finance for our customers. We also attribute our growth to customer loyalty. We believe
that a large portion abur customer base returns to us when they are in need of funds. Our average principal
amount of loan per customer has increased fRem35734 for the fiscal year 2009 to Rs.,636 for the fiscal

year 2011.

Flexible loan schemes, high quality customemgiee and short response time

We believe the growth in our Gold Loan portfolio is partly due to the flexible Gold Loan schemes that we offer
to our customers and high quality customer service. Depending on their individual needs, we are able to
customize dans for our customers in terms of the loan amount, advance rate per gram of gold and interest rate.
We also allow customers to prepay their loans with us without penalty, and we do not have a minimum loan
size.

We provide our customers with a transparpricess and a secure environment in which to transact their
business, and we believe that our staff is professional and attentive at all our branch locations. Each of our

branches is staffed with customer representatives who possess local knowledgeesandsunda n di ng of cus:

needs.

In addition, we strive to complete our Gold Loan transactions within a short timeframe, as this forms an
important component in our competitive edge over other lenders. We are able to process Gold Loans within a
short timefame as a result of our efficient technology support, skilled workforce and clear policies on internal
processes. Although disbursement time may vary depending on the loan size and the number of items pledged,
we can generally disburse an average loan oBB®00 within a few minutes from the time the gold is tendered

to the appraiser. Furthermore, since our loans are allawliateralized by gold jewellery, there are minimal
documentary and credit assessment requirements, which also shortens ouundriane and increases the

ease with which our customers can do business with us.

Rapid expansion of our branch network

We have rapidly expanded our branch network in the past, which we believe has provided us with an advantage
over our competitorOur taal number of branches grew from 644 branches in 14 states and union territories as

of March 31, 2009, to 1,005 branches in 15 states and union territories as of March 31, 2010,864 to 2
branches in 20 states and union territories as of March 31, 201fhen t02,192 branches in 2&ates and

union territories as of May 31, 201ln order to manage our expanding operatiagasnell as our increased
customer base, we have developed a proprietary technology framework that provides an integrated, robust
platform to run our operations and scale our branch network. In addition, on a per branch basis, increase in
principal amount of loans and revenues is generally more than the increase in proportionate operating costs year
on year, providing us with economies scale as branches mature. We intend to continue to develop our
technology framework in order to equip ourselves for further growth of our business.

Strong capital raising ability and high credit rating

We have a track record of successfully raisingtedfriom a variety of sources. We have received private equity
financing from affiliates of Sequoia Capital, India Equity Partners, Ashmore Alchemy and Granite Hill. As of
May 31, 2011, these private equity investors (except for Sequoia Capital and Glidinitehich sold their
investment) hold an aggregate of 14.66% of our outstanding Equity Shares.

The results of operations also depend substantially on our net interest margin, which is the difference between

the interest rates on our interestrning assts and interedtearing liabilities. For the fiscal years 2011, 2010,
and 2009, our interest income represented 99.52%, 99.15% and 97.94% respectively, of our total income.

90



In addition, as of March 31, 2011, we have borrowing relationships with 38 baskst March 31, 2011,

March 31, 2010 and March 31, 2009, our secured loans from banks, financial institutions and NBFCs were Rs.
38,696.60 million, Rs. 13,858.59 million and Rs. 2,978.69 million respectively. Our bank borrowings and
private equity finaneigs have aided us in achieving growth in our business.

We also raise funds by assigning receivables from Gold Loan advances to banks and other institutions. As at
March 31, 2011, March 31, 2010 and March 31, 2009, the assigned amounts outstanding W&re8RR3
million, Rs. 7,077.02 million and Rs. 5,381.42 million.

We have had an investment grade rating from approved credit rating agencies since 1995. Our current rating is
P1+ from CRISIL (a subsidiary of Standard & Poors) for our stesrh debt instiments, including commercial

paper, which is the highest rating for shimtm debt instrument€RISIL has also given an A+ rating for our

NCD issuesln addition, we have a LA+ rating from ICRA Limiteor the current Issue, we have a rating of

BWR AA- from Brickwork and a rating of CARE AArom CARE Limited.

The rating reflects our well established presence in the Gold Loan business, our track record of maintaining
good riskadjusted returns while expanding our scale of operations and our moderaadizedioin levels in

relation to our proposed expansion plans. Our liquidity position is comfortable with a well matched asset
liability management profile on account of the relatively shorter tenure of the advance portfolio and availability
of funding lires. The shorter tenure of advances aided by our P1+ rating also helps us to raise money by way of
short term borrowings and by way of issue of commercial paper at attractive rates.

Robust support system and IT infrastructure, including appraisal, interrzaldit and inventory control and
safety systems

Our IT infrastructure has been developed in house and links our network of branches across the country with the
head office. We migrated to a .NET platform in December 2008, and have reaped benefits imtloé for
minimizing errors, faster transmission of data and risk monitoring. Our management has also benefited from
availability of real time information. Waploaddataat each brancto facilitate online information access for

faster decision makingn addiion, our technology platform has helped us develop an effective risk based
internal control system and internal audit. We also have a disaster recovery systemdotsatiedofKerala

which replicates data on a real time basis. Our centralized techrailbgys in offsite surveillance of all our
branches. Our technology also helpducethetime it takes to complete Gold Loan transactions

Our ability to accurately appraise the quality of the gold jewellery to be pledged in a short period of time is
critical to our business. We do not engage third parties to assess the gold jewellery, but instead dmops®y in

staff for this purpose, which leads to better customer service. Assessing gold jewellery quickly and accurately is
a specialized skill that inWees an assessment for gold content and quality manually without damaging the
jewellery. We use tested methods of appraisal of gold, such a#ribeacid test, the touchstone test, checking

for hallmarks and the sound teahd an independent appraisatarried out by different sets of officials before
disbursement is made depending on the ticket size. In addition, branch heads are required to independently
verify loans that are above Rs. 20,000. Since we generally lend only against household, eled jemnd

avoid lending against bullion or lending to jewellers and goldsmiths, the risk of use of low quality gold or
spurious jewellery as security for our Gold Loans is limited.

In addition, the gold that is pledged for each loan is typically as maitiheaworth of gold that is owned by an
average Indian household, which prevents our exposure to-kirger loans where the chances of default and
subsequent losses are increased. Only a small portion of the loans advanced by us are for relatively larger
amounts, and in such cases we follow a more detailed process for evaluation of such loans. For larger loans, the
head office will verify the profile of the customer and approve limits for loan sanctions.

Once the Gold Loan is made, we have a system icepiar continuous monitoring of the pledged gold by
internal audit and risk management teams. In accordance with our internal audit policy, all of our branches are
subject to inspection every 90 days, a branch audit every 45 days and a spot audit cadubtecat any

branch at any time. At the time of conducting an inspection, a quality check on the inventory is also carried out.
Our inventory control procedures involve physical security checks and checks on the quality of pledged gold. In
addition, the branch head and the assistant branch leeadhe joint custodians difie gold stored in strong

rooms or vaultswhich means that the strong rooms or vaults can only be ofifetveal keys are insertedt the

same timeThe safes and strong rooms, are @ioéd concrete cement structures built per industry standards
and practices.
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Experienced management team and skilled personnel

Our management team has over 35 years of experience in the banking and Gold Loan business. Our senior and
operating level managemt teams have extensive experience in the Gold Loan business and we believe that
their considerable knowledge of and experience in the industry enhances our ability to operate effectively. Our
staff, including professionals, covers a variety of disciglinencluding gold appraisal, internal audit,
technology, accounting, marketing and sales. Some of our key management personnel have been employed by
us since our inception. Our management has experience in identifying market trends and suitable locations f
expanding and setting up branches to suit our target customers. Our workforce also consists of appraisers who
are skilled in the evaluation of the worth and authenticity of the gold that is pledged with us and we conduct
periodic training programs to gment their knowledge and efficiency in performing this task.

Strategy

Our business strategy is designed to capitalize on our competitive strengths and enhance our leadership position
in the Gold Loan industry. Key elements of our strategy include:

Further grow our Gold Loan business

Historically, Indians have been one of the largest consumers of gold due to the strong preference for gold
jewellery among Indian households and its widespread use as a savings instrument. A large proportion of gold
stock is h&d by rural India, as gold is viewed as a secure, liquid and easily accessible savings instrument, apart
from its ornamental statuéSource: IMaCS Industry Report 2009)

As a result, the market for Gold Loan financing in India is largely untapped and gifed potential for further
growth. The organized Gold Loan market is approximately 1.2% of the value of total gold stock in India
(Source: IMaCS Industry Report (2010 Update))

We intend to increase our presence in ursdeved rural and serarban markes, where a large portion of the
population has limited access to credit either because they do not meet the eligibility requirements of banks or
financial institutions, or because credit is not available in a timely manner at reasonable rates ofdntagrest,

all. A typical Gold Loan customer expects high ldafvalue ratios, rapid and accurate appraisals, easy access,
low levels of documentation, quick approval and disbursement and safekeeping of their pledged gold. We
believe we meet these criteriadathus our focus is to expand our Gold Loan business.

Continue to expandranch network

We intend to continue to grow our Gold Loan portfolio by expanding our network through the addition of new
branches. We have added 1,059 branches in the last fisgahiyg 128 branches between March 31, 2011 and

May 31, 2011. We propose to increase our branch strength by at least 500 additional branches in the fiscal year
2012, including in states where we do not currently have any operations, subject to certdiansohding

satisfied. We carefully assess the market, location and proximity to target customers when selecting branch sites
to ensure that our branches are set up close to our target customers. We believe our customers appreciate this
convenience and iénables us to reach new customers. In addition, on a per branch basis, our increase in
principal amount of loans and revenues is generally more than the increase in proportionate operating costs year
on year, providing us with economies of scale as branctaure.

Continue to build the Manappuram brand

Our brand is key to the growth of our business. We believe that we have built a recognizable brand in the rural
and semiurban markets of India, particularly in the southern states of Kerala, Tamil Nachat&lea and
Andhra Pradesh. We intend to continue to build our brand by using celebrities in our advertising campaigns and
undertaking other marketing efforts on radio, television and outdoor advertising.

Strengthen our technology platform and continue tewklop robust risk management procedures and related
systems

Since we plan to expand our geographic reach as well as our scale of operations, we intend to further develop

and strengthen our technology platform to support our growth and improve the gfiality services. We are
focused on improving our comprehensive knowledge base and customer profile and support systems, which in
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turn will assist us in the expansion of our business. We also propose to strengthen the technology in our
jewellery appraisal pcess. We believe that improvements in technology will also reduce our operational and
processing time and thereby improve our operating efficiencies.

In addition, we view risk management as crucial to the expansion of our Gold Loan business. We therefore
continually focus on improving our integrated risk management framework with processes for identifying,
measuring, monitoring, reporting and mitigating key risks, including credit risk, appraisal risk, custodial risk,
market risk and operational risk. Wopose to make significant investments in personnel, technology and
infrastructure in order to improve process efficiencies and mitigate business risks. We have recruited individuals
who have significant risk management experience and plan to retairfothis in hiring additional risk
management personnel. Going forward, we plan to continue to adapt our risk management procedures to take
account of trends we have identified, including our loan loss experience. We believe that prudent risk
management polies and development of tailored credit procedures will allow us to expand our Gold Loan
financing business without experiencing significant increases ispadorming assets.

Attract and retain high quality talent

The intellectual capital of our managerhand finance teams, as well as other professionals in our business, is
critical to our success, and we accordingly intend to continue to focus on attracting and retaining high quality
talent. In order to achieve this, we will continue to capitalize onstnengths in the area of recruiting. In
particular, we plan to consolidate our position as an employer of choice within the NBFC sector. We currently
conduct training programs periodically across our regional training centers. We have also developidld and w
continue to develop targeted compensation schemes designed to retain our key management personnel and
professionals, such as offering performatioked salaries.

New line of business

Pursuant to the approval of osinareholdesin the EGM on May 31, @11, we intend to commence a new line

of business in travel and touris@ur Company holds an Authorised Dealer Category Il license from the RBI

for its FOREX operations. T o suehapgratiens, it was thoughCdesingble toy 6 s i r
verture into this new line of business. Our Company proposes to act as a travet@agenperator, transport
agentandcontractor Further, our Company proposesawange and operate tours and to act as representatives

of airlines, railways and arrangimgad, air, water ticket booking.

Our Gold Loan Business

Our core business is providing Gold Loans, which are typically small loans secured by the pledge of household,
used, gold jewellery. Loan amounts advanced by us are typically within the range ¢d®s0Q to Rs. 1.00

million per loan transaction arngpically remain outstandingpproximately foran averagéenor of120 days

As of March 31, 2011, we had approximately 1.57 million Gold Loan accounts, aggregating to Rs. 63,705.41
million in principalamount (net of assignments).

In the fiscal years 2011, 2010 and 2000 gross Gold Loan portfolio yield representing gross interest income
on gross gold loans as a percentage of gross average outstanding of gold loans, for the samerpestad

loan portfolio yielded arinterest rate of 24.956, 27.88% and 25.50%, respectively, per annum. In the fiscal
years 2011, 2010 and 2009, income from interest eavneslr Gold Loans constituted 97%295.67% and
86.20%, respectively, of our total income

We are able to offer a variety of Gold Loan schemes to our customers to suit their individual needslajs of

31, 2011,we have 21 different schemes in place. The schemes differ in relation to the amount advanced per
evaluated gram of gold, the interest rateargeable and the amount of the loan. Some of our schemes are
available only in certain geographical areas and newly opened branches.

The elements of a scheme do not remain constant and are dependent on external factors such as the market price
of gold, our cost of funds, the advance and the rate of interest that is offered by our competitors. To maintain
consistency and ensure that our standards are not compromised, we have kept the procedures and processes
involved in each gold finance transaction gatigrthe same across the different schenws. also allow

customers to prepay their loans without penalty, and we do not have a minimum loan size.

Gold Loan Disbursement Process
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The principal form of security that we accept is wearable, household, udddegellery. We do not accept
bullion, gold biscuits, gold bars, new mge®duced gold jewellery or medallions unless it is pledged alongside
used jewellery, and we restrict acceptance of jewellery from other mendgrs. While these restrictions
narrov the pool of assets that may be provided to us as security, we believe that it provides us with the
following key advantages:

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

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

i As we only accept the pledge of household jewellery, the value gld¢dged gold is typically only as
much as the worth of gold that is owned by an average Indian household. This prevents our exposure to
largesized loans where the chances of default and subsequent losses are high.

The amount that we finance against thedgled gold jewellery is typically based on a fixed rate per gram of
gold content in the jewellery. We value the gold jewellery brought by customers based on our centralized
policies and guidelines. We generally lend between 70% and 85% of the price akgoafded by us, which is
generally lower than the market price of gold at that time. Within this range, the actual loan amount varies
according to the type of jewellery pledged. While jewellery can be appraised based on a variety of factors, such
as totalweight, weight of gold content, production cost, style, brand and value of any gemstones, we appraise
the gold jewellery solely based on its gold content. Our Gold Loans are therefore generally well collateralized
because the actual value of the gold jdéevglis higher than our appraised value of the gold jewellery when the
loan is disbursed.

The amount we lend against an item and the total value of the pledged gold we hold fluctuates according to the
market price of gold. However, an increase in the mfagold will not automatically result in an increase in the

value of our Gold Loan portfolio unless the per gram rate is revised by our corporate office. Similarly, since
adequate margins are built in at the time of the loan disbursement and owinghonttenure of these loans on
average, a decrease in the price of gold generally has little impact on our interest income. However, a sustained
decrease in the market price of gold could cause a decrease in the growth rate of Gold Loans in our loan
portfol i o. See HAWiatditkin tReantatked prise of gold may adversely affect our financial condition
and results of operations. o

All our Gold Loans have a maximum term of 12 months; however, customers may redeem the loan at any time.
Our Gold Loangypically remain outstandingpproximately foran average¢enor of120 days In most cases,

interest is paid only at the time the principal is repaid. In the event that a loan is not repaid on time and after
providing due notice to the customer, the uesded pledged gold is disposed of on behalf of the customer in
satisfaction of the principal and interest charges. Any surplus arising out of the disposal of the pledged gold is
refunded to the customer. In the event that the recoverable amomaréshan the realizable value of the
pledged gold, the customer remains liable for the shortfall. We make provisions for losses that we believe are
not recoverable from the customer when the respective loans remain outstanding after six months from the date
of ageed tenor of the loan.

The processes involved in approving and disbursing a Gold Loan are divided into three phases: Pre
disbursement; Postisbursement; and Release of the pledge. When a loan is repaid, we give the customer the
option to pledge the sedtyragain and obtain another loan.

Pre-Disbursement

Predisbursement processes include all the actions that are carried out from the moment a customer enters any of
our branches for procuring a Gold Loan until the customer receives the loan amount el timelfollowing:

Appraisal of the Gold

The first step in the process is the appraisal or evaluation of the gold to be used as security for the Gold Loan.
Each of our branches has designated personnel for gold appraisal who operate under a cleagardiicy re

their function and responsibilities. The initial appraisal is performed by a trained employee who has experience
in appraising the gold content of jewellery. The initial appraisal is then verified by a second trained employee.

94



Additionally, if theloan amount is above Rs. 10,000, the appraisal must be verified by the assistant branch head.
However, if the loan amount is above Rs. 20,000, the appraisal must be verified by the branch head.

Several steps are involved in the gold appraisal processirsVéebt the authenticity of the gold in accordance
with standard guidelines that are applied across all our branches. This process involves several principal tests,
which include the nitric acid test, the touchstone test, checking for hallmarks anditicetast.

We then determine the gross weight of the gold jewellery by weighing the jewellery. From the gross weight, we
deduct for purity and stone weight to arrive at net weight. We have determined a constant percentage deduction
that applies dependingnahe purity of the gold, which is based on the proportion of gold contained in the
jewellery in relation to other metals. As purity decreases, the percentage deduction that is applied to the gross
weight increases in order to arrive at the net weight.Wéight of stones and other material that is embedded in

the jewellery is also deducted from the gross weight to determine the net weight. The net weight is then
converted into 22 carat purity levels.

In order to determine the loan amount that can be addhagainst a specific piece of jewellery, or the loan to
value, the net weight of the jewellery is multiplied against a fixed constant, which is the 90 days trailing average
of the price of gold, or the spot price of gold, whichever is lower.

Appraisal ofthe Customer

Since the disbursement of the Gold Loan is primarily
creditworthiness is not a major factor in the | oan de
your cust ommlicies afdfotef Custpmer appraisal procedures, depending on the amount of the

Gold Loan.

Compliance with the KYC policies ensures that the personal data provided by a particular customer is accurate.

For loans up to Rs. 50,000, the customer must pravided o cument t hat <confirms the ¢
could be a Government issued document, such as a pas:
card. For loans above Rs. 50,000, proof of address is also required. Any KYC docuahestréteived is

verified for authenticity. A KYC register is maintained in every branch to enter all KYC related details of our
customersWe are in the process of implementing additional identification confirmation procedures, including
retainingapha@gr aph of each customer in our system, and cor
generation of a unique identification number through text message at the time of the pledge.

If the outstanding loan in the account of a customer is Rs. 100,00(my, @n information statement is
generated by our internal system, which is tracked by the area head. Further, we monitor individually customers
who have loans outstanding in excess of Rs. 1,000,000. In addition, the system generates daily alert reports
based on certain prset parameters, which are tracked by the area head. All of these processes are supported by
our technology platform.

Documentation

The standard set of documents that are executed in a typical Gold Loan transaction include the dgagdd loan s
the pawn ticket and the demand promissory note cum terms and conditions. Basic details of the pledge, such as
the name of the customer and the net weight of the jewellery pledged is recorded on the gold loan slip, which is
retained by us. The pawn kiet, which contains the details of the customer and the pledged jewellery, is filled in

by the employee who appraised the gold and a copy is retained by the customer. The demand promissory note is
an undertaking by the customer to repay the loan amouhtthét interest to the Company. The terms and
conditions that are contained in the demand promissory note empower us to sell the pledged jewellery if the
customer defaults on the Gold Loan. In addition to these documents, we keep additional internathratords
specify the customer and the pledged jewellery. We identify and correct data entry errors in customer data
through a process of ddyook checking.

PostDisbursement

Custody of the Pledged Gold

The pledged gold jewellery is packed separately by sfattie branch in a polythene pouch with the relevant
documents about the loan and the customer, and then stored in the safe or strong room of the branch. Once
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lodged in the safe or strong room of the concerned branch, the branch head and the assdtdredatame the
joint custodians of the gold.

The safes and strong rooms in which the gold jewellery is kept are built in accordance with industry practice.
The strong rooms are vaults with reinforced concrete cement structures. Separate cupboardsvahénusbed

strong rooms for the safe keeping of the gold collateral. At present, approxid@®afour branches are using
strong rooms. In ¥03 branches where the volume of business is comparatively low or where the construction
of a strong room is nngossible, we use iron safes, which are also built in accordance with industry practice.

Inventory Control

Once the pledged gold is packed and moved to the safe or strong rooun,coaled stickers are affixed on the

packet. Tamper proof stickers arecatsfixed on the jewellery packets to ensure inventory control. Additional
stickers are used to seal packets by persons examining packages subsequently, including our internal auditors. In
addition to the color coding, these stickers also contain detatlseopersons inspecting the gold. We have
procedures in place for random verification of gold packets by the branch heads.

Branch Security and Safety Measures

Ensuring the safety and security of the branch premises is vital to our business since gasthiamdntory are
stored in each branch. Branch security measures implemented by us include:

1 Burglar alarms Burglar alarms are installed at all branches and phone numbers of the assistant branch
head, branch head, the concerned police station and corrolare integrated into the alarm system,
which triggers a call to these nhumbers if the alarm goes off.

i Joint custodianship by the branch head and the assistant branch Betidthe branch head and the
assistant branch head hold the keys to the sad&ramg room, which can only be opened if both keys
are inserted at the same time.

i Security guardsSecurity guards are recruited through approved agencies and are present at night at all
of our branches. Day time security is also provided at some of ancles, depending on the security
of the particular area and the Gold Loans outstanding in the respective branch. In the absence of a
security guard, the branch head or the assistant branch head informs the security control room at the
head office and alteative arrangements are made. In addition, we have recently implemented
patrolling services to reduce risk of burglary.

1 IP cameras/CCTVAs of May 31, 2011 we have completed the installation of IP or CCTV cameras at
1,945branches. We intend to contintee install cameras at our branches and at least two cameras at
branches that are located in high risk areas.

i Rules in relation to the cash countd@ihe cash counter is always locked from the inside and the cashier
is required to tally the cash against tash book at least every three hours. Shifting of cash from one
storage point to another is recorded in the cash movement register that is maintained for this purpose.
Cash that is held in the cash cabin at any point in time does not generally excestéritien limit
prescribed for this purpose. If there is a case where such cash exceeds the retention limit, it is generally
due to a banking holiday or other business reasons.

Release of the Pledge

We monitor our loan accounts and recovery of interesaroongoing basis. Once a loan is fully repaid, the
pledged gold jewellery is returned to the customer. When a customer does not repay a loan on or before its
maturity, we initiate the recovery process and dispose of the pledged gold to satisfy the ameautd as,
including both the principal and accrued interest. Before starting the recovery process, we inform the customer
through registered letters or legal notices. The recovery procedure typically commences after 15 days from the
date of maturity.

Whena loan is repaid, we give the customer the option to pledge the security again and obtain another loan. The
procedure of rgoledging entails the same procedure as that of a pledge and is accompanied by the same mode of
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documentation that a pledge entails.

We also reserve the right, subject to notification to the customer, to sell the pledged gold even before a loan
becomes past due in the event the market value of the underlying pledged gold falls below amounts outstanding
on the loan.

Our Other Business hitiatives

In the fiscal years 2011, 2010 and 2009, revenues from our businesses other than Gold Loans constituted 1.02%,
2.61% and 10.44% respectively, of our total income.

Fee Based Services

Feebased services accounted iAo of our total income fothe financial year ended March 31, 20Hee

based services include money transfer and foreign exchange services. We actagentilio Indian
representatives for money transfer inward remittance and enter into representation agreements for the same.
Under these agreements, we are entitled to a commission for the services provided depending on the amount of
money transferred and the location from which the money is transferred to us. We are compliant with the
provisions contained in the Prevention of Mgh@undering Act in relation to the business of money transfer.

Foreignexchange servicenvolves the repatriation of monein the form of foreign exchange by an Indian
citizen to his account from an account outside India.Have anAuthorized Dealer Il icensefrom the RBIin
connection with this business activitfe also have theght to appoint franchiseesn addition, we assish
currency exchanges a rstorawvarietyeof puriposes asapermitted unded theFEMAY We
are associad with HDFC Bank, Indusind Bank and Thomas Cook for money transfer outward remittance
facilities.

Asset Finance

We have in the past provided loans for the acquisition of assets, particularly vehicles. This loan portfolio as of
March 31, 2011 aggregated ®s. 47.08 million in principal amount, which is 0.07% of total loans and
advances. We do not intend to continue this business

Gold Coins, Gold Purchase and Gold Storage

We convert some of thierfeited gold into gold coins ande sell the same as goldies through our branches
in those states where we havegistration under the local VAT &s The weight of the gold coins rargjigom
one gram to ten grams and their purity is either 22 carat or 24 carat.

Business, Personal and Security Loans

We are als@®ngaged in the business of providing, personal loans and seoarity, land this accounted far
negligible portionof our total income for the financial year ended March 31, 20%& are dedicated to
providing loans to meet tHausiness needs of our costers. The minimum loan amount advanced by us is Rs.
10,000 and the duration of the loan varies from 30 days to 100 days. These business loans are sanctioned
small size or medium sized enterprises. #¥& advancdoans against the securiof life insurance policies.

These loans are repayable in equal monthly installments. In addition, we offer customized gold purchase
programs, or Swarnanidhi schemes, which allow our customers to purchase gold over time ranging from 12
months to 60 months.

Our businesspersonal, security and other loan portfolio along with loans under the Swarnanidhi Scheme as of
March 31, 2011 aggregated to BR8.09million, which is0.13%of our total gross loans in principal amount

Marketing, Sales and Customer Care

Our sales andharketing efforts are led by a team of 19 managers who guide the marketing and sales efforts of
their respective regions and who are supported by 11 marketing executives and 89 customer relation .executives
Our marketing team provides advertisement supfmourll of our branches located in various parts of India,
creates new advertising materials, creates new marketing strategies before launching a branch office, monitors
the competition from other companies and creates new strategies to develop ousésis@esmarketing team
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also provides additional support to improve business ofpasforming branches. We use multiple media
agencies for creative content and advertising campaigns, lanchedia department coordinates with various
internal department®f managing their publicity requirements.

For the financial year ended 2011 and 2010, our total advertisement expenditure was Rs. 1,038.51 million and
Rs. 482.81 million, respectively, to support our aggressive brand building initiafieeghe financialyear

ended, 2011 and 2010, our advertising expenses &é8o and10.10% of our total income, respectively, as
compared to4.926 and 7.71% of our total income for the financial year ended 2009 and 2008, respectively.
Currently film and television celeltiés, such as Akshay Kumar, Mithun Chakraborty, Vikram V. Vinod,
Mohanlal, Venkatesh, Puneeth Rajkumar and Sachin Khedekar, promote our brand in our advertisement
campaigns.

We have developed a number of policies to retain our customers, the most sigaificmgst them being the

i ssue of o6éroyalty cardsd and the sale of insurance p
and platinum) to our customers who meet certain standards with respect to KYC requirements, timely
repayment and gek redemption of the loan. Eligibility depends upon how long the customer has been doing
business with us, as well as the number of loans taken out. The royalty cards reward the customer with higher

LTV and lower interest rates as compared to other cuegtam

Risk Management

Risk management forms an integral element of our business. We continue to improve our policies and
implement our policies rigorously for the efficient functioning of our business. As a lending institution, we are
exposed to various Ks that are related to our gold lending business and operating environment. Our objective

in our risk management processes is to appreciate, measure and monitor the various risks that we are subject to
and to follow policies and procedures to address thedes. We do so through our risk management
architecture. The major types of risk we face in our businesses are credit risk, operational risk and market risk.

Credit Risk

Credit risk is the possibility of loss due to the failure of any counterparty de &lyi the terms and conditions of

any financial contract with us. Credit risk in our Gold Loan business is relatively low becaase lathns are

generally overcollateralized by pledged gol#Ve aim to reduce credit risk through a rigorous loan appramal

gold appraisal process, KYC compliance procedures and a stroqg@anf or mi ng asset (ANPAOJ)
recovery mechanism. This risk is diminished because the gold jewellery used as security for our loans can be
readily liquidated, and the posdityi of recovering less than the amount due to us is relatively low.

We also mitigate credit risk by not disbursing loans in excess of specified limits to the same customer, and for
loan amounts exceeding a certain limig undertake a credit check or filiog of the borrower before a loan is
approvedWe havedevelopednethods to peg the value of the l@anountto the moving average price of gold.

We also decrease credit risk by focusing on the quality of the plepdedOur internal control system sares
independent verification of the gold by at least two officials at the branch level. The lewiffation at the
branch leveincreass as the loan value increasés addition the quality of gold is checked by theea head
through random checkr herisk profile of each account is monitored by tiigk management division on an
ongoing basis through exception reports.

Operational Risk

Operational risk is broadly defined as the risk of direct or indirect loss due to the failure of systemsppeople
processes, or due to external events. We have instituted a series of checks and balances and audit reviews to
address the various operational risks.

Although we disburse loans in very short periods of time, we have clearly defined appraisal methitigat®
appraisal risk. Inaccurate appraisal of the pledged gold may lead to funds being advanced against low value or
spurious gold. This risk is also mitigated by our policies on internal control, generation of alert reports and
additional requirement®r high value loans.

We also have detailed guidelines on movement of cash or gold to address custodial risk, which is the risk
associated with the safety and security of our gold inventory. Methods of internal control and vigilance
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mechanisms aid in cowtiing this risk. For example, the branch head and the assistant branch head are the joint
custodians of the pledged golehich means that the strong rooms or vaults can only be opened if two keys are
inserted at the same time. In addition, we are inptleeess of installing surveillance cameras across of all our
branches, and security guards are present at night at all of our branches. We also have policies that require
employee rotation both within the branch, as well as within different branchesd ed#itén the same area, and

we undertake significant employee profiling and background verification checks before hiring and continuously
monitor their lifestyle changes. In addition, our insurance covers employee theft or fraud and burglary.

Market Risk

Market risk arises from the decline in the value of the pledged gold due to fluctuation in gold prices. This risk is
in part mitigated by the 15% to 30% margin we build in to our rate per gram used to calculate the loan amount,
as well as linking the LTV ttéhe 90 day average price of gold, or the spot rate, whichever is lower. This risk is
further reduced because we appraise the gold jewellery and fund loans based solely on the weight of gold
content without considering design cost, production cost or \@fligemstones. In addition, the sentimental
value of the gold jewellery to the customers may induce repayment and redemption of the pledged gold even if
the value of the pledged gold falls below the value of the repayment ardoprimpt and effective rewery
mechanism also helps us deal with this risk.

Risk Management Architecture

In order to address the risks that are inherent to our business, we have developed a risk management architecture
that includes a risk management committee, internal auditrtdeguat, vigilance department and a risk
management department.

1 Risk Management Committe@ur risk management committee, which is led by one of our Directors,
oversees our risk management policies, which help us to identify, measure, monitor and rhiigate t
various risks that we face in our businesses.

i Internal Audit Departmen®Our internal audit department assists in the management of operational risk
using our centralized monitoring syster8gparatelivisions of our internal audit departmdratve been
put in place to handle the audit of the departments of the head office and those of the branch offices.
The audit of the head office is divided into two categories: (i) system and compliance audit; and (ii)
accounts auditA branchinspectionis carried ot every 90 days with the fmis on the verification of
the Gold loan pledgesin addition, a branch audit is carried out every 45 days to monitor the
incremental pledges since the date of the branch inspection and the documentation in connection with
Gold Loans, and a spot audit can be conducted at any branch at any time.

i Vigilance DepartmentWe have also put in plageseparate department for vigilance inspectidrse
vigilance team conducts surprise inspections of high/medium risk branches andbratishes based
on any report odetection of serious deviatioms irregularitiesand undertakes the responsibility of
visiting branches to oversee the implementation of risk mitigation initiatives and improvement of
customer service.

i Risk Management Departme®ur risk management department analyzeBounse data available in
the system to generate alert and exception reports on an ongoing basis with respect to Gold Loans.

Non-Performing Assets (NPAS)

The NonBanking Financial (Non Deposit Accepting or Holdg) Companies Prudential Norms (Reserve

Bank) Directions, 2007, as amended ( AP rdepbstnakinga | Nor r
NBFC shall, after taking into account the degree of well defined credit weaknesses and extent of dependence on
collateral security for realisation, classify its lease/hire purchase assets, loans and advances and any other forms

of credit into the following classes:

A Standard assets;

A Substandard assets;
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A Doubtful assets; and

A Loss assets.

Further, the classfassets referred to above shall not be upgraded merely as a result of rescheduling, unless it
satisfies the conditions required for the upgradation. Adeposit taking NBFC is required to make provisions
against suistandard assets, doubtful assets lasd assets in the manner provided for in the Prudential Norms

Directions.

Based on the Prudential Norms Directions for asset classification, details of the classification of our gross NPAs

for significant classes of our assatsof March 31, 2011, 201@@& 2009 are set forth below:

(Rs. in million)

Asset Type As of March 31, As of March 31, As of March 31,
2011 2010 2009

Gold

Sub-standard 76.27 48.25 13.23
Doubtful 133.68 53.40 24.53
Loss - - -
Gross NPA 209.95 101.65 37.76
Hypothecation

Sub-standard 26.69 124.52 153.93
Doubitful - 70.71 5.40
Loss - - -
Gross NPA 26.69 195.23 159.33

Secured loans are classified or provided for, as per

required as per Prudential Norms Directiongodisws:

Classification of Gold and other loans

management estimates, subject to the minimum provision

Asset Classification

Provisioning policy

Standard Assets*

0.25%

Substandard assets

10%

Doubtful assets

100% of unsecured portion + 20 to 50% of secured portion.

Loss assets

100% provided if not writteoff in books.

* as per notification DNBB 222/CGM (U$)2011 issued by Reserve Bank of India on January 17, 2011.

Classification of hypothecation and stock on hire

Asset Classification

Provisioning policy

Standard Assets

Nil

Substandard assets

10%to 100%

Doubtful assets*

100% provided

Loss assets

100% provided if not written off in books.

* All loans overdue for more than 18 months are classified as doubtful.

We have writteroff Rs. 248.94 million as of March 31, 2011. As per the provisionimgiagrescribed by RBI,
as of March 31, 2011, we have made a total provision of Rs4@6iiillion, which constitute&7.17% of our
GrossNPAs. Details of provisions and amounts written off asMafch 31, 2011March 31, 201Gand March
31,2009are set ouin the table below
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(Rs. in million)

As of/ Year ended | As of/ Year ended As of/ Year
March 31, March 31, 2010 endedMarch 31,
2011 2009
Gross NPAs 249.30 336.66 235.97
Provisions 167.46 192.2 96.70
Net NPAs 81.84 144.54 139.27
Net loans 64,141.68 18,907.13 4,486.04
Net NPAs/Net loans (%) 0.13% 0.76% 3.11%
Amounts written off 248.94 53.42 117.54

NPA Recovery

For nonperforming assets, our credit department assigns interest collection targets for each branch, reviews
performance against rigets, makes visits to the branches, and advises on timely corrective measures and
repossession action. Once repossession is advised by our credit department, we conduct public auctions of the

pl edged jewellery in accor dpalicy @ otherwisé dispokeeof theeptedged o f (ol
jewellery, after serving requisite legal notices.

The following table sets forth information relating to bad debts recovered for the fiscal years 2011, 2010 and
2009:

(Rs. in million)

Fiscal year Fiscal year ended Fiscal year ended
ended March 31, 2010 March 31, 2009
March 31, 2011
Bad debts recovered 8.64 3.55 3.15

Capital Adequacy Ratio

As per the Prudential Norms Directions, eveargn deposit taking NBFC is subject to capital adequacy
requirementsCurrenty, such NBFCs areequired to maintain a minimum capital ratio consisting of Tier | and

Tier Il capital which shall not beess than 1% of its aggregate risk weighted assets on balance sheet and of risk
adjusted value of ofbalance sheet items. Alsogthotal of Tier Il capital, at any point of time, shall not exceed

one hundred per cent of Tier | capit#e are also required twansfer up to 20.0% of our annual profit to a
reserve fund and make provisions for NP¥& had a capital adequacy ratio2®.13%, 29.34% and 31.74% as

of March 31, 2011, 2010 and 2009, respectivdlle have satisfied the minimum capital adequacy ratios
prescribed by the RBI for the financial year ended March 31, 2011 and each of the past three financial years as
set out below

Particulars Financial year Financial year Financial year Financial year
endedMarch 31, | endedMarch 31, | endedMarch 31, | endedMarch 31,
2011 2010 2009 2008
Tier | Tier Il Tier | Tier Il Tier | Tier Il Tier | Tier Il
Capital Adequacy Rati¢ 26.366 | 2.706 | 26.04%| 3.30%| 24.54%| 7.20%| 32.46%| 8.33%

Centralized Management and Technology

Our IT support system aids the performance of all the processes involvéohim teansaction-or example, at

the predisbursemenstage, KYC details as well as other detail€ustomer appraisal are entered and stored in

the system for future reference. All the details contained in the documents that are relevant to a loan transaction
are entered into the system. The system filters the transaction at ea¢h vdirmwhether a particular set of
pledged jewelleryneets the requirespecifications.

Once the inputs to arrive at the net weight are entered into the system, the system generates the net weight as
well as the loan advance that can be made against it undevénalsEhemes thate offer Once thecustomer
chooses thechemean entry to that effect is made amg@gawn ticket is generated.

With respect to the poslisbursemenphase the interest due on each loan aty aiven point in time after
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disbursements generated by the systeri.the loan is settled by the customer priornbaturity, the system
calculates the amount repayable and also records the repayment and recovery of the pledge. When a loan
matures, the system indicates the same and we subsequaifiithe customer

The system generates a list of all loans that are overdue on a particular date. All details of the sale process of
forfeited jewellery are also entered into the system.

Our business, though carried on across the country, is contrelitihily at the head office. All transactions of
pledging and release that occur in all our branches are recorded andaregdtserated on a real time basis by
our internal IT infrastructure. Access to this data is restricted to certain designatednpkrnd alerts are
passed on to the concerned regional hgaah the occurrence epecified events.

Up-to-dateinformation on gold inventory and cash reserves in each branch helps us track our liquidity position
and plan for shortfalls well in advancé/e are able to avert liquidity shortfalls in any particular brabgh
transferring cash from one branch to another. In this manner, we ensure that each branch is cerdagaly man
by the head office and offite surveillance of each branch is an ongoiraress.

Treasury Operations

Our treasury department undertakes liquidity management by seeking to maintain an optimum level of liquidity
and monitors cash and bank balances. The objective is to ensure sufficient cash reserves at all our branches
while at the same time avoid holding cash in excess of what may be required in the ordinary course. Since
almost all disbursements are made in cash, we maintain an average of Rs. 1.00 million in cash across our
branches. Each regional office has the primary respitibsifor directing branches within the region to move
surplus funds to deficit branches. If there is a surplus of funds in the region as a whole, such surpluses are
deposited in cash credit/overdraft accounts at the corporate level. Deficits at a reiehate managed by

cash transfers from our treasury department. We monitor cash and balances on daily basis using our
management information systems, and have arrangements with various banks for the transfer of bank balances
between locations. Cost ofavement of cash also is taken into consideration while deciding optimum cash
levels in each location. We use r e al ti me gr o9 facility & the rdereittmg and re¢efifRYT GS 0
banks are different, or through internal transfer if both the branobieng to the same bank. We also use cash

van services for delivery and collection of cash to and from certain of our branches.

Funding Sources

Our lines of credit include borrowings from financial institutions and amounts raised through the issue of non
convertible debentures (ANCDsoO0). We also undertake th
specified financial institutions. Our interest on borrowings and assignments, as a percentage of our total loans

and assignments, have decreasethf.2.0% as of March 30, 2009 to 9.8% as of March 30, 2010 to 9.16% as of

March 31, 2011.

Borrowings from financial institutions constitute a significant portion of the total borrowings from secured and
unsecured loans availed of by us as at March 31,.20Elhave executed loan agreements with several banks

with the object of availing funds from them on certain stipulated terms and conditions. As at March 31, 2011,

we have also issued,328535 secured NCDs ranging between Rs. 1,000.00 and Rs. 1.00 milamh

redeemable at par at the end of the term of each series of these debentures, which ranges from one to five years.
We pay an interest ranging from 7.50% to 13.00 % per annum on these Seé&fsDescr i pti on of C
| ndebt 8ajinning e Page?b.

We also attempt to balance our intedesaring liabilities, some of which bear floating interest rates, against our
interestearning assets, which bear fixed interest rates. As of March 31, 26% of our borrowings had
floating rates of interestpmprising primarily working capital loans from banks and other financial institutions.

We also assign receivables from Gold Loan advances to banks, financial institutions and others. The assignment
transactions are conducted on the basis of internal éssnad our funding requirements, and may vary from

time to time. In the event an assignee bank does not realize the receivables due under such loans, the relevant
bank would have recourse to a corporate guarantee issued by us and/or cash collaterauaderlifieg

security. For the fiscal years 2011, 2010 and 2009, the amounts assigned wifie1B2.83million, Rs.

7,077.02 million and Rs. 5,381.42 million respectively.
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Branch Network
As of May 31, 2011, we had 2,192 branches located in 22 statesianderritories in India.
Insurance

We maintain a range of insurance policies to cover our assets, risks and liabilities. Since we deal in gold
financing, money in the form of cash and other assets form an integral part of our business. The most vital
insurance policies thate purchase includgolicies on gold in storage and transiashin storage and transit,

burglary, machinery breatown insurance for all our machinery and electronic equipment, fire amiakpe

perils policy. In additionwe alsoha e f i del ity insurance covering all/l ou
of ficersd liability insurance covering our Directors.
name of our Company. We consider our insurance coverage to beatelagd as and when we expand our

business, we endeavor to ensure tahaveadequate insurance.

Employees

As of May 31, 2011we havel6,137 employees, as set out below:

Board of directors 3
Management Information System and Financial Analysis Wing 10
Finance and accounts 171
Audit 731
Human Resource Management 108
Gold loan 14065
Branch Opening 121
Deposit 18
Money transfer & FOREX 30
Information technology 206
Legal department 74
Insurance 27
Hostel 4
Administration 59
Press & Stores 40
Risk Management 14
Operation 84
Vigilance 34
Regi onal Manager 6s of fice 240
Security control 98
TOTAL 16,137

We have not experienced any significant labor disputes and believe that relations with our employees are
satisfactory. We have estableghtraining programs for our employees on a continuous basis and we intend to
continue investing in recruiting, training andintaining a rewarding work environment. In addition to ongoing
ortthe-job training, we provide employees courses in specificsaoeaspecialized operations on annagded

basis. We have skilled laborers and experienced persquerdicularly in the process of gold appraisal and
determination of purity of the goldh 2009, we adopted an employee stock option scheme.

Competition

We face competitiofrom pawnshopsother goldfinancing companies, banks,-operative societies and local
money lendersOther lenders may lend money on an unsecured basis, at interest rates that may be lower than
our service charges and on other ternmet thhay be more favorable than ours. We believe that the primary
elements of competition are the quality of customer service and relationship management, branch location and
the ability to loan competitive amounts at competitive rates.

Property

Our regstered head officeis| ocat ed at V/ 104, \alsimd RQ.,0Thbrissarrb8@EH ceraae 0
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andis partly owned by our Company and partly by our Group Company, Manappuram Benefit Fund Limited.
The Company has also entered into an agreement for sald Aatgist 4, 2010 with Mr. Antony Joseph
Pattathu of M/s Pattathu Brothers for the purchassppfoximately2,254.10 square metres of land at Santacruz
(East), MumbaiNone of our branches are located on property that is owned by the Cariigargnter into

lease agreements with the owners of such propettich arerenewed on a timely basiEhe Company is in the
process of undertaking the construction of a new corporateedfuilding at Valapad and hasntered into
agreements with third parties feine execution of plumbing works, execution of the work of power supply and
electrification, suply of electrical equipments etc. with regard to the saffee land on which the new
corporate office building is being constructed has been purchased by our Coingrargur Promoter, V. P.
Nandakumar.

Intellectual Property

The trademark in the Manappuram logo is heldobg of our Promoters, V.P NandakumaheTradename
AManappuramo is held by our CompWeahaveenterdd intosaidemsee d by ¢
agreementlated December 18, 20@ith V. P. Nandakumar fahe use of the Manappuram logo for a period of

10 years on a neexclusive and noassignable basis. No payment is made under the license agreement for the

use of the logo.

Corporate Socid Responsibility

We believe that emphasis should be placed on social and community service, which is essential for building
sustainable businesses that create market value, as well as social value. The Manappuram Group registered a
charitable trust on Oatb e r 2 4, 2009 wunder the name, the Manappur a
In furtherance to our commitment to corporate social responsibility, the Foundation has contributed to various
social causes during the course of its operations by settinfgea health insurance for below poverty line

families in Thrissur District, Kerala. The Foundation also intends to operate several vocational training centers

to help the economically deprived sections in Southern India.
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HISTORY AND MAIN OBJ ECTS

Manappuwam Finance Limitedvas incorporated as a public limited company under the Companies Act as

AManappuram Gener al Finance and Leasing Limitedod on
09-06623 of 1992 issued by the Registrar of Companies, &enader the Companies Act. The Company has
its registered office at V/ 104 AManappuram Houseo, V

was issued a certificate for commencement of business on July 31, 1992 by the Registrar of Companies, Kerala.
The name was subsequently changed to fAManappuram Fi
Certificate of Incorporation issued by tRegistrar of Companies, Keradad Lakshadweep.

We are listed on the NSE, BSE, MSE and the C®E.were earlier registed with RBI as a deposit accepting
NBFC as per certificate of registration no. 16.00029 dated May 25, 1998. However, subsequently, we registered
ourselves as non deposit accepting NBFC vide a new certificate of registratiorl @29 dated March 22,

2011.

Main objects of our Company:
Our main objects as contained in our Memorandum of Association are:

1. To carry on and undertake the business of all types, of financing activities including hiring of
movables, granting assistance to trade, commerce tigdarsd agriculture.

2. To carry on and undertake the business of Merchant Bankers, Portfolio Investment Managers, Mutual
Fund Managers, Underwriters, Registrars and Managers to public issues and Stock Brokers, and to
undertake depository participant actiej functions and responsibilities and to provide custodial and
depository services of assets and securities, to collect dividends, interests, rights, entitlements, bonuses
and other benefits, incomes and entitlements accruing on such assets and securities

3. To carry on and to act as agents in money changing business so as to deal in Foreign Exchange, to act
as fullfledged Money Changers, to act as Foreign Exchange Brokers, to provide FOREX advisory
services, to introduce Money Transfer Schemes, to act@smBge House.

Material Agreements

We have received private equity financing from affiliates of Sequoia Capital, India Equity Partners, Ashmore
Alchemy and Granite Hill India Opportunities Fund. As of May 31, 2011, these private equity investors (except
for Sequoia Capitabnd Granite Hill which sold their investment) held an aggregate of 14.23% of our
outstanding Equity Shares.

Our sharehol der agreement s with these i nvestors cor
appointment of a nomineérdctor on the Board of the Company; (ii) the appointment of a nominee director on

the Board of any subsidiary of the Company (iii) affirmative rights in relation to matters such as alteration in the

capital structure of the Company and commencement efvaine of business; and (iv) certain financial rights,

such as tag along rights and a right of first sale in certain specified situations. In addition, some of our
shareholder agreements require that the level of assets under management of ManapptitafuriRebenited
(AMABENO) may not exceed a certain per branch aver age
t hat MABEN may not open any additional branches and
may not exceed a certain asseegr open any additional branches.

Other than the abowmentioned agreements and agreements in relation to this Issue, our Company has not
entered into material agreements which are not in the ordinary course of business.
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OUR MANAGEMENT
Board of Directors

The composition of the Board of Directors is governed by the provisions of the Companies Act and the Equity
Listing Agreements with the Stock Exchanges. The Articles of Association of the Company provide that the
Company shall not have less than thieectors and not more than fifteen 15 Directors, unless otherwise
determined by a special resolution.

Pursuant to the Companies Act, not less thanthirds of the total number of directors shall be persons whose
period of office is subject to retiremeny rotation and one third of such directors, or if their number is not three

or a multiple of three, then the number nearest totbind, shall retire from office at every annual general
meeting. The Articles provide that the Directors to retire areetiMd® have been the longest in the office since

their last appointment but as between persons who become Directors on the same day those to retire shall in
default of and subject to any agreement among themselves, be determined by lot. A retiringisliedigibie

for re-election. The Articles provide that in the event of the Company borrowing any money from any financial
institution or corporation or Government or Government Body or any collaborator, bank person or persons or
any other agency or souraghile any money remains due to them or any of them, the said corporation,
institution or Government Body or as the case may be, shall have and may exercise the rights and powers to
appoint from time to time any person or persons to be a director or direftihe Company, that such directors

shall not be liable to retire by rotation subject to the limits prescribed under the Companies Act, nor be required
to holding qualification shares. Further from and with effect from the Closing Date (defined ashéovem

2008), as long as Hudson hold at least 6% of the Share Capital, Hudson shall have the right to appoint one
nominee director/non executive director on the Board.

The Board of Directors are authorised by the Articles to appoint any person as arldasean addition to the

Board so that the total number of Directors shall not at any time exceed the maximum number fixed by the
Articles. Such Director so appointed shall hold office only up to the date of the next AGM of the Company and
shall be eligib¢ for reelection. The Articles of Association, subject to the Companies Act, 1956 allow the
Board of Directors to appoint any person to act as
for a period of not less than three months fitbm State in which meetings of the Board are ordinarily held.

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

Name, DIN, Address, Designation Other Directorships

Occupation
V.P. Nandakumar Executive Chairman 1. Manappuram Insurance Brokers (P) Limited
DIN: 00044512 2. Manappuram Asset Finance Limited

3. Manappuram Health Care Limited

AddessPadmasar o] 4. Manappuram Comptech and Consultar®y
Vazhappully House Limited
P.O.ValapadThrissur
Kerala680 567 5. Manappuram Infrastructure and Build

Private Limited
Occupation:Business 6. ManappuramJewellers Private Limited
7.  Manappuram Benefit Fund Limited

8. Manappuram Constructions & Properties
Limited

9. Fivestar Business Creditsimited

10. Aptus Value Housing Finance Indianited

I. Unnikrishnan Managing Director 1. Manappuram Asset Finance Ltd

DIN: 01773417 2. Manappuram Insurance Brokers (P) Limited
3.  Manappuram Jewellers (P) Limited
Address:Mannath House

Mannath LangThrissur, Kerala
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Name, DIN, Address,
Occupation

Designation

Other Directorships

680 001

Occupation:Business

B. N. Raveadra Babu
DIN: 00043622

Address:Blanghat Housge
P.O. Kaipamangalam
Thrissur, Keral&®80 681

Occupation:Consultant

Joint Managing Director

Manappuram Chits(India) Limited

Manappuram Comptech and Consultants
Limited
Brokers  Pra/

Manappuram Insurance

Limited

Manappuram JewellerBrivate Limited

A. R. Sankaranarayanan
DIN: 00046545

Address:10 C, Skyline Brent
Wood, Saw Mill Road,
KoorkencherryThrissur, Kerala
680 007

Occupation:Retired from
service

Independent and Non Executiy
Director

P. Manhomohanan
DIN: 00042836

AddressAs wat hy o,
High School Road

P.O. Chenthrappinny
Thrissur, Keral®%80 687

Occupation:Retired from
service

Independent and Non Executiy
Director

Manappuram Benefit Fund Limited

V.R. Ramachandran
DIN: 00046848

Address:Valiparambil House
50/840, Ayyantholg
Thrissur, Keral@&80 003

Occupation:Service

Independent and Non Executiy
Director

V.M. Manoharan
DIN: 00044817

Address:TC 6/657, Vylappully
House Kunduvara Road,
Chembukkavu

Thrissur, Keral&®80 020

Occupation: Retired from
service

Independent and Non Executiy
Director

Manappuram Benefit Fund Limited

Poomala Cottages Private Limited
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Name, DIN, Address, Designation Other Directorships
Occupation
Gaurav MathuP Nominee and Non Executive| 1. Ocean Sparkle Limited
Director . . . .
! 2. A2Z Maintenance and Engineering Servi
DIN: : 00016492 Limited
Address:C/o IEP Advisors High bridge Investments Private Limited
private Limited . . . L
505, Cee Jay House 4. lkya Human Capital Solutions Private Limite
Dr. Annie Besant Road, Wb InnovativeFoods Limited
Mumbai, Maharashtrd00 018
Occupation:Service
Shailesh J. Mehta Independent and Non Executiy 1. Aptus Value Housing Finance India Limited
Director . L
DIN: - 01633893 2. First Source SolutiaLimited
3. SAFARI Industries Limited
A(_jdress:401 L Cerrito Ave 4. Arch Pharmalabs Limited
Hills Borough
Californiai 94010 5.  Account Now Corpn USA
United States of America . .
6. All Services Under One Roof (P) Limited
Occupation:Service
Gautam Saig#? Nominee and Non Executive| 1. AA Indian Development Capital Adviso
Director Private Limited
DIN: : 00640229 2. Numero Uno Clothing Limited
Address:C/o AA India Siesta Logistics Corporation Limited
De_velopr_ne_nt Capital Advisors Barflex Poly Films Private Limited
Private Limited
63 Maker Maxity, Level 6, 3
North Avenue
Bandra Kurla Complex, Bandra
(East)
Mumbai, Maharashtra
400 051
Occupation:Service
M. Anandan Independent and Non Executiy 1. Aptus Value Housing Finance India Limited
Director . . e
DIN: - 00033633 2. FivestarBusiness credits Limited
Address:House No AL 192
1st Street, 12th Main Road
Annanagar, Chennai, Tamil
Nadu600 040
Occupation:Business
Jagdish Capoor Independent and Non Executiy 1. The Indian Hotels Company Limited
Dir r . -
Irecto 2. Assets Care Enterprises Limit
DIN: : 00002516 ) o
3. Quantum Trustee Company Private Limited
Address:1601 Brooke Ville 4. LIC Pension Fund Limited
359 Mogul Lane, Mahim
5. Alankit Assignments Limited

Mumbai, Maharashtra
400 016

Occupation:Service

(1) Nominee on behalf of Hudson Equity Holdings Limited

(2 Nominee on behalf of AA Development Capital India Fund | LLC
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V.P. Nandakumar and Sushama Nandakumar a&erbmoters of our Company and V.P. Nandakumar is the
sole Promoter Director on the Board. No Directors of the Company are related to each other.

Brief Biographies of the Directors

V. P. Nandakumar, aged57 yearsjs the ExecutiveChairman of our Companyde holds a masters degree in
science from Calicut University and is also a Certified Associate of Indian Institute of Bankers. He is the chief
Promoter of the Manappuram Group of Companies and has in the past been associated with the banking industry
in various capacities. He is the Chairman of the Equipment Leasing Association (India) and the Kerala Non
Banking Finance Companies Welfare Association. He has been the Director of our Company since July 15,
1992.

I. Unnikrishnan, aged 47 yearss the Managirg Director of our Company. He holds a bachelors degree in
commerce from Calicut University and is also a fellow member of the Institute of Chartered Accountants of
India. He has experience in rendering advisory services relating to NBFECkaddin the pasvorked with
HAWA-MK Electrical Limited. He has been the Director of our Company since October 11, 2001. He was
appointed as the Managing Director on October 1, 2006.

B. N. Raveendra Baby aged 59 yeards the Joint Managing Direct@f our Company. He dlds a masters

degree in commerce from th@alicut University and completed his inter from the Institute of Certified
Management Accountants. He has worked in a senior position in the Finance and Accounts Department of Blue
Marine Internationain the U.AE. He has been the Director of our Company since July 15, 1892vas
appointed as the Joint Managing DirectorJanuary 11, 2010

A. R. Sankaranarayanan aged 85 yearss anindependent and Non Executive Director of our Company. He

holds a masters dezg in science frorhnnamalai University and is a retired officer from the Indian Revenue
Service. He has over 50 years of work experience and
Secretariat, Managing Director of SAIL Internationaiited and Director of the Federal Bahinited. He has

been the Director of our Company since August 18, 2003.

P. Manomohanan aged 70 yearss anindependent and Non Executive Director of our Company. He holds a
bachel ords degr ee iUnmivessity mand e@lsocaediplénra annindustaat famdnee from Indian
Institute of Bankers. He is also a Certified Associate of the Indian Institute of Bankers. He has over 38 years of
work experience in the RBI and in the regulatory aspects of NBFCs. He tiespast held the post of General
Manager of Reserve bank of India. He has been the Director of our Company since August 18, 2003.

V. R. Ramachandran aged 59 yearss anindependent and Non Executive Director of our Company. He holds

a bachelors degrea iscience from th&€Ca |l i c ut Uni versity and a bachelor ds
Universty. He has over 32 years of work experience and is a civil lawyer enrolled with the Thrissur Bar
Association. He has been the Director of our Company since ApraQc.

V. M. Manoharan, aged 65 yearss anindependent and Non Executive Director of our Company. He holds a
masters degree in commerfrem University of Kerala and holds aDoctor of Philosophy in International
Business (Commerce) from Cochin Univeysdf Science and Technology. He has over 40 years of work
experience and has in the past held the posts of Deputy Director, Collegiate Education, Thrissur Zone and Dean,
KMCT school of Business, Kozhikode. He also held the post of the Principal in v&auesnment Colleges in

Kerala and was also a Syndicate Member of University of Calicut. Presentlyatraember of thesteering
committee, Vidya International Charitable Trust, Thalakkottukara, Thrsdrof the All India Management
Association and théssociation of Indian College Principals. He has been the Director of our Company since
August 18, 2003

Gaurav Mathur, aged 37 yearss aNominee and Non Executive Directof our Company. He has completed

his bachelor of arts in economi@isonours)from Delhi University and master of business administration from

Indian Institute ofManagementAhmedabad. He is the Gounder and Managing Director of India Equity

Partners. He had worked with JP Morgan Partners, Singapore, and Deutsche Bank, Herfuaalso served

on the boards of Dominobés Pizza | ndFriate Limitatard 8B Guj ar
Transmissiorof India Limited Currently, he is serving on the boards of A2Z Maintenaar@Engineering

Services Private Limited andKYA HR Services and Ocean Sparkle Limitete has been the Director of our

Company sinc®©ctober 152010.
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Shailesh J. Mehta aged 62 yeards anlIndependent and Non Executive Director of our Company. He has
completed hidachelor of technology in mechani@aigineering from Indian Institute of Technology, Mumbai,

and holds a masters degree in science in Operations Research from Case Western Reserve University. He holds
a Doctor of Philosophy degree in Operation Research and Human Letters from the Calttdmidrdrersity

and in Operation Research and Computer Science from Case Western Reserve University. He has over 38 years
of work experience and has held the post of President Granite Hill Capital Ventures, Chairman and Chief
Executive Officer Providian Rancial Corporation, operating general partner West Bridge Capital, president

and Chief Operating Officer Capital Holding and Executive Vice President Key Corp (formerly Ameritrust). He

has also held the post of Chairman and Chief Executive @ffigevidan Financial Corporation and President

and Chief Operating Officer Capital Holding. He has been the Director of our Company since August 17, 2009.

Gautam Saigal aged 46 yearss aNominee and Non Executive Directof our Company. He holds a masters

degee in commerce from the Calcutta University and is a qualified Chartered Accountant. He Hzs ymans

of work experience of which ovet3 yearshas been on buy side private equity advisory servieesis

presently the Managing Director 8fA Indian Development Capital Advisory Services. Prior to this, hdedo

AlG Global Investment Grodps pri vate equity advisory team, advisin
AIG Group sponsored funde India, Earlier he wa¥ice Presidentit SSKI Corporate=inance, Mumbai and

manager of Stewart & Mackertich.. He has been the Director of our Company since August 17, 2009.

M. Anandan, aged 61 yearss anIndependent and Non Executive Director of our Company. He holds a
bachelors degree in commerce from khadras University and is a qualified Fellow Chartered Accountant. He
has more than 30 years of work experience in the field of financial services. He has in the past worked with
Cholamandalam DBS Finance Limited and with Cholamandalam MS General Insuramited Las its
Managing DirectorHe was also the Director in Charge of DBS Cholamandalam AMC Limited and DBS
Cholamandalam Securities Limited. Currently he is the Chairman of Aptus Value Housing Finance Limited and
he wason the board of Equitas Micro Finee India Private Limited as a non executive director. He has been the
Director of our Company since August 17, 2009.

Jagdish Capoor, aged 72 yeards an Indepedent and Non Executive Director of our Company. He holds a
masters degree in Commerce from &dyniversity and has also done his fellowship from Indian Institute of
Banking and Finance. He has more than 39 years of work experience in banking and finance. He has in the past
worked as the Deputy Governof the Reserve Bank of IndidGhairman of HDFCBank, BSE Deposit
InsuranceandCredit Guarantee Corporation of India, Unit Trust of India and alsdaseatoron the boards of

several commercial banks. Currently he is on the board of Indian Hotels Company Limited, Assets Care
Enterprise Limited, Idian Institute of Management, LIC Pension Fund Limited and the Chairman of Quantum
TrusteeCompany Private Limited. He has been the Director of our Company since July 20, 2010.

Borrowing Powers of the Directors of the Company

Pursuant to a resolution paddey the sharatiders of the Company at theilG® held onMay 31, 2011and in

accordance with provisions of the Companies Act, the Board has been authorised to borrow EOGDERE.

million, apart from temporary loans obtained or to be obtained fronCthenpany 6 s banker s i n t
course of business, notwithstanding that such borrowings may exceed the aggregate ofupesipaid capital

and free reserves of the Company.

Interest of Directors of the Company

All the Directors, including independebirectors, may be deemed to be interested to the extent of fees, if any,
payable to them for attending meetings of the Board or a committee thereof as well as to the extent of other
remuneration and reimbursement of experas®s commissiompayable to the. The Executive Chairman and

the Managing Director are interested to the extent of remuneration and commission paid to them for services
rendered as officers or employees of the Company.

The Directors, including independent Directors, may also be regasd@tkerested in the Equity Shares and also

to the extent of any dividend payable to them and other distributions in respect of the Equity Shares. The
Directors, including independent Directors, may also be regarded as interested in the Equity Shhsesrheld

that may be subscribed by and allotted to the companies, firms and trusts, in which they are interested as
directors, members, partners or trustees.

110



All of the Directors may be deemed to be interested in the contracts, agreements/ arrangemeshiatente to

be entered into by the Company with any company in which they hold directorships or any partnership firm in
which they are partners as declared in their respective capacity. Except as otherwise statdttaspibitus

and statutory registe maintained by the Company in this regard, the Company has not entered into any
contract, agreement or arrangement during the two years immediately preceding the datBrofpaistusn

which the Directors are interested directly or indirectly angb@ygments have been made to them in respect of
these contracts, agreements, arrangements which are proposed to be made with them and ridirectdrthe

have taken any loans from the Company.

Shareholding of Directors

The following table sets forth théareholding of our Directors in our Company asMay 31, 2011

S. No. Name No. of Equity Shares | Shareholding (%)
of Pre issue Equity
Share Capital
1 V.P. Nandakumar 127,996,348 30.70
2 I. Unnikrishnan 1,180500 0.28
3 A. R. Sankaranarayanan 1,089,500 0.26
4 P. Manomohanan 691,791 0.16
5 V. R. Ramachandran 613,000 0.14
6 V. M. Manoharan 547,555 0.13
7 Gaurav Mathur NIL -
8 Shailesh J. Mehta 170,000 0.04
9 Gautam Saigal NIL -
10 M. Anandan 410,000 0.09
11 B. N. Raveendra Babu 1,678,100 0.40
12 Jagdish Capoor 1000 Negligible

Remuneration and Terms of Employment of the Directors
1. Non-Executive Directors

The nonexecutive Directors are paid remuneration by way of sitting fees and other expenses
(travelling, boarding and lodging incurred for atterglthe Board/Committee meetings).

The Company pays sitting fees of R§,000per meeting to the neexecutive Directors for attending

meetings of the Board, R$5,000 per each meeting of the Audit Committee Bsd 7,500 per each

meeting of the Nominath, Compensation and Corporate Governance Comnatid&S har eh ol der s 6
Grievance CommitteeNo sitting fee is paidor meetings of th&Risk Management Committee of the

Board.

The following table sets forth all compensation paidtiy Companyto the existing non-executive

Directorsfor the year April 1, 2010 to March 31, 2011

(Rs.in million)
Name Sitting Fees | Commission Total

A. R. Sankaranarayanan 0.26 0.40 0.65
P. Manomohanan 0.23 0.40 0.63
V.R. Ramachandran 0.19 0.40 0.59
V. M. Manoharan 0.19 0.40 0.59
Shailesh J. Mehta 0.17 0.40 0.55
M. Anandan 0.23 0.40 0.63
Jagdish Capoor 0.08 0.25 0.33

Our directorgGaurav Mathur an@autam Saigadre not paid any remuneration.
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Executive Directors

The present remuneration structure of Executive Direatorsists of fixed salary, commission and
other perquisitesThe following table sets forth all compensation paid to the Executive Direwitbrs

effect from April 1, 2011

V.P. Nandakumar, Executive Chairman

Particulars

Remuneration

Basic salary

Rs.1,875,000 per month with an annual increment of Rs. 187,500

Perquisites*

Contribution to Provident Fund at 12% of salary; leave encashment at the ¢
tenure; medical reimbursement expenses for self and family including pre
payable for medical insuraa in accordance with the rules of the Company; pers
accident insurance as per the rules of the Company; leave travel concession
and family once in a year as per the rules of the Company; fee for clubs sub
maximum of two clubs excludingdmission and life membership fees

Commission | Not exceeding 1% of the net profits of the Company calculated as per the pro
of Sections 349 and 350 of the Companies Act, the quantum whereof
determined by the Board of Directors subject to roframed by the Board

Others Provision of chauffeur driven car for official purposes and telephone at residen

such other allowances, perquisites, benefits and amenities as may be provide(
Company from time to time

* However, contribution t@ratuity Fund, encashment of leave at the end of the tenure of the appointment is not included in the

computation of remuneratiaor ceiling on perquisés.

I. Unnikrishnan, Managing Director

Particulars

Remuneration

Basic salary

Rs.625,000 per month ith an annual increment of Rs. 62,500

Perquisites*

Contribution to Provident Fund at 12% of salary; leave encashment at the ¢
tenure; medical reimbursement expenses for self and family including pre
payable for medical insurance in accordandt wie rules of the Company; persoi
accident insurance as per the rules of the Company; leave travel concession
and family once in a year as per the rules of the Company; fee for clubs suhb
maximum of two clubs excluding admission and tifembership fees

Commission | Not exceeding 1% of the net profits of the company calculated as per the pro
of Sections 349 and 350 of the Companies Act, the guantum whereof
determined by the Board of Directors subject to norms framed by the Boa

Others Provision of chauffeur driven car for official purposes and telephone at residen

such other allowances perquisites and benefits and amenities as may be proy
the Company from time to time

*However, contribution to Gratuity Fund, emshment of leave at the end of the tenure of the appointment is not included in the

computation of remuneratioor ceiling on perquisés.

B. N. Raveendra BabuJoint Managing Director

Particulars

Remuneration

Basic salary

Rs.500,000 per month with eannual increment of Rs. 50,000
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Particulars Remuneration

Perquisites* | Contribution to Provident Fund at 12% of salary; leave encashment at the ¢
tenure; medical reimbursement expenses for self and family including pre
payable for medical insurance in accordance with thesrof the Company; person
accident insurance as per the rules of the Company; leave travel concession
and family once in a year as per the rules of the Company; fee for clubs sub
maximum of two clubs excluding admission and life menttipriees

Commission | Not exceeding 1% of the net profits of the company calculated as per the pro
of Sections 349 and 350 of the Companies Act, the quantum whereof
determined by the Board of Directors subject to norms framed by the Board

Othes Such other allowances perquisites and benefits and amenities as may be proy
the Company from time to time

* However, contribution to Gratuity Fund, encashment of leave at the end of the tenure of the appointment is not incuded in th
computatdn of remuneratiomr ceiling on perquisés.

Changes in Board in during the last three years

Sr Director Description of Change Date Reason

No
1 B.N.Raveendra Baby Resignation October 30, 2008 | --
2 Mr. K.P. Balaraj Appointment December 27, 2008 As per the terms of PE agraent

Mr. Gautam Saigal
Mr. Shailesh JMehta
3 Jyothy Prasannan Resignation October 30, 2008 | --
4 K.K.Mohandas Resignation December 27, 2008| On personal grounds
5 M.Anandan Appointment December 27, 2008, --
6 B.N.Raveendra Babu Appointment agoint February 25, 2010 | --
managing director

7 Juguna.GP Resignation March 18, 2010 On personal grounds
8 K.P.Balaraj Resignation May 11, 2010 On account of sale of share by Sequ
9 K.P.Balaraj Re-appointment May 11, 2010 To continue till AGV
10 T.V.Antony Appointment May 11, 2010 --
11 Jagdish Capoor Appointment July 20, 2010 --

12 K.P.Balaraj Resignation July 24, 2010 On his own

13 T.V.Antony Resignation August 24, 2010 On health grounds

14 Ashvin Chadha Resignation October 15, 2010 | On account of change in employmer
15 Gaurav Mathur Appointment October 15, 2010 CN:ng;?]ated in place of Mr.Ashvin

adha

Corporate Governance

The Company has been complying with the requirements of the applicable regulations, includiggithe

Listing Agreement with the Stock Exchanges, in respect of corporate governance including constitution of the
Board and Committees thereof. The corporate governance framework is based on an effective independent
Board of Directors, separation of the supervisotg af the Board of Directors from the executive management
team and constitution of the committees of the Board of Directors, as required under applicable law. The
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Companyb6s corporate governance policies podaoce@fni ze t h
transparency to all constituents, including employees, customers, investors and the regulatory authorities.

The Board of Directors functions either as a full Board or through various committees constituted to oversee
specific operational area¥he executive management of the Company provides the Board of Directors with
detailed reports on its performance periodically.

Currently, theBoard of Directors comprises 12 Directors. Consequently, in compliance with the requirements of
Clause 49 of th&quity Listing Agreement, the Board of Directors consists of nine independent Directors.

As per the mandatory requirements of Clause 49 oEthety Listing Agreement, the Company has constituted
the foll owi ng c¢om@dmmitese)s eadf detalisref edBload such Conimittee, its scope
and composition are given below:

1. Audit Committee

The Audit Committeewas reconstituted by the Board of Directors through its resolution daigd2Q
2010.

The Audit Committee currently comprises folowing Directors:
® P. Manomohanan;

(i) A.R. Sankaranarayanan;

(iii) M. Anandan;

(iv) Shailesh J. Mehtand

(v) Gautam Saigal.

The functions of the Audit Committee include:

0] Oversight of the Companyo6s financi al reportir
information toensure that the financial statement is correct, sufficient and credible.

(i) Recommending the appointment, reappointment, and if required, the replacement or removal
of the statutory auditor and the fixation of audit fee.

(i) Approval of payment to statutory audlis for any other services rendered by the statutory
auditors.
(iv) Review, along with the management, the annual financial statements of the Company before

its submission to the Board for approval, with particular reference to:

a. Matters required to be includédn t he Directorsd tRbesponsib
included in the Boardo6s report in terms
Companies Act;

b. changesif anyin accounting policies and practicasd reasons for the same

C. major accounting entrigavolving based on exercise of judgment by management;
d. significant adjustmentsade in the financial statements arising @fiauditfindings

e. compliance witHisting andlegal requirements concerning financial statements;

f. disclosure of any related party transacticarsd
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g. Qualifications in the draft audit report.

(v) Reviewing with the management the quarterly financial statements before submission to the
Board for approval.

(vi) Review of the adequacy of internal control systems with the management, external and
internal audiors

(vii) Review the findings of any internal investigations by the internal auditors into matters wherein
fraud is suspected or irregularity or failure of internal control systems of a material nature and
reporting the matter to the Board.

(viii) Discussion with intenal auditors regarding any significant findings and follow up thereon.

(ix) Discussion on the nature and scope of the audit with auditors before the audit commences as
well as postudit discussion to ascertain any area of concern.

x) To look into the reasons f@ubstantial defaults in payments to depositors, debenture holders
and shareholders and creditors.

(xi) Any other function mentioned in the terms of reference of the Audit Committee.
Nomination, Compensation and Corporate Governance Committee

The Nomination, Conpensation & Corporate Governance Committees reconstituted by the Board
of Directors at its meeting held on July 20, 2010.

The Nomination, Compensation & Corporate Governance Commitigeently consists of the
following Directors:

0] A. R. Sankaranarayam;

(i) V. P. Nandakumar;

(i) M. Anandan;

(iv) Shailesh J. Mehta

(v) Jagdish Capoor; and

(vi) Gautam Saigal.

The functions of th&lomination, Compensation and Corporate Governance Comiinitieele:

0] Determiningon behalf of the Board and on behalf of the shareholders the Cyginpaficies
on specific remuneration packages to executive directors including pension rights and any
compensation payment.

(i) Acting as a ACompensation Committeed as requi
Scheme and Employee Stock Purchase SchemalelBes, 1999 for the purpose of
formulation of policy, procedures and scheme and the overall supervision and administration
of theMFL ESOP.

Sharehol dersdé6 Grievance Committee

The Sharehol der s6 Gr icanstimtadcby theC Board dftDireesethrough $s r e
resolution date®ctober 15, 2010
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The Shar ehol der s dcurgntly @nsate af the fdlmvingndiréctors: e

0] V.R. Ramachandran;

(i) P. Manomohanarand

(iii) V.M.Manoharan

The Sharehol dersd Grievance Q@sesonishateboller grievarecesg ot h
which comprise monitoring and redressing the shareholders complaints in relation to share transfer, non
receipt of Annual Report etc.

Risk Management Committee

The Risk Management Committees reconstituted by the Board d@irectorsthrough its resolution
datedAugust 17, 2009.

The Risk Management Committearrently consists of the following directors:

® P. Manomohanan;

(i) V.P. Nandakumar;

(i) I. Unnikrishnan; and

(iv) B.N. Raveendra Babu.

The Risk Management Committee, among other fanst focuses on reviewing on an ongoing basis

the measures adopted by the Company for the identification, measurement, monitoring and mitigation
of the risks involved in the various business activities carried on by the Company.

Financial Resourcesand ManagementCommittee

The Financial Resources and Managem€oimmitteewas reconstituted by the Board of Directors
through its resolution datethnuary 24, 2011

TheFinancial ResourcegSommitteecurrently consists of the following directors:
® V.P. Nandakumar

(i) I. Unnikrishnan; and

(i) B.N. Raveendra Babu.

The committeebs f un c withdhe following tperatienal enattere feom éimedo d e a |
time:-

0] Investments

To deliberate and make recommendation to the Board on all transactions and matters relating
to the business of the company or its investments.

(i) Financial Arrangements
a) Approve financial arrangements whether as working capital demand loans or against
assignment of receivables of the company or buy out of port folios or by such other

means with bank&nd other financial institutions including the signing of such
documents for facilities within the borrowing powers of the Board.
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b) Approve the creation of any mortgage/charge or other encumbrance over the
companybs properties @e&r assets for the abo

C) Approve the issuing or providing or permitting the company to issue or provide any
form of guarantee or indemnity or other financial or non financial support in the
ordinary course of business.

d) To consider the issue of commercial papers and othett $&on or long term
instruments for raising funds from the market.

e) Authorize changes in signatories in respect of accounts maintained by the company
with banks and other financial institutions

(iii) Allotment of Debentures a@bnds

Approve the allotment of dentures and bonds issued by the company within in the overall
limit set for the issue and the creation/modification/satisfaction of mortgage/charge on such
debentures/bonds as the case may be.

(iv) Others

€) Authorizing officers of the company for making necegsaoplication for registration
under different enactments as employee welfare, fiscal and other municipal or local
or subordinate legislations.

(b) Authorizing officers of the company by grant of power of attorneys so as to represent
befare Government, Judidiar quasijudicial bodies or other authorities for sanction,
approval or other permissions on such matters affecting the business of the company.

(c) Authorizing officers of the company by grant of power of attorneys or otherwise for

matters in connection wit day to day business activities, opening of branches,
execution of rent/tenancy agreements etc.
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Organisation chart of the Company
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Key Management Personnel of the Company

C. Radhakrishnan, aged46 years, is the General Manager and Company Secreftayr Company. He holds a

masters degree in commerce from the Calicut University and in business administration from the Mahatma
Gandhi Uni versity. He is a Fellow Company Secretary |
Tumkur University.He has 14 years of work experience with the Life Insurance Corporation of India, Mafatlal
Industries Limited, Transformers and Electricals Kerala Limited anebf@vative College He has been

working with our Company since December 11, 2001.

Bindhu A.L., aged37 years, is the Chief Financial Officer aB&niorGeneral Manager of our Company. She
holds a bachelors degree in commerce from the Calicut University and is also a certified Chartered Accountant
from the Institute of Chartered Accountants of Indhe has in the past worked with Mohandas and Associates.
She has been working with our Company since June 15, 1998.

N.R. Bahuleyan,aged62 years, is theChief General Manager of our Company. He holds a bachelors degree in
commerce from the Calicut Univa@ty and is a Fellow Company Secretary. He has in the past worked with the
Kerala State Electronics Development Corporation Limited for 18 years. He has been working with our
Company since August 1, 1994,

P. Krishnaraj, agedé2y e ar s, h ol d sneral Menagpopsetr aotfi odhGed i n our Compa
masterdéds degree in agricultural science from the Ker
Institute of Bankers. He has over 37 years of work experience and has worked as BlockenelOfficer,

Government of Tamil Nadu and with the State Bank of Travancore. He has been working with our Company

since March 9, 2009.

S.V.R. Jogaraoagedély ear s, hol ds t he HGowdtd dfoadCMaekeaelt i Mgydagear o
holds amastes degree in science from the Andhra Universit
University and is also an Associate of Indian Institute of Bankers (C.A.lI.B). He has over 34 years of
experience with the Bank of India. He has been working siithCompany since November 9, 2009.

Krishnamurthy, aged53y ear s, hol dSeniotGeen egaadt Mmfnager 6 in our Conm
bachelors degree in commerce from the Kerala University and is also a Certified Associate of Indian Institute of
Bankers He has over 30 years of experience with the State Bank of India. He has been working with our
Company since October 29, 2009.

M.V.Babu, aged 62ears holds the post of General Manager (Taxatiomjur CompanyHe hold a bachelas
degreein Commerce ®om the Kerala UniversityHe isa Chartered Accountant by profession amdlso an
associate member dffie Indian Institute of Bankerdde has 25 yearsf experience as theead of Accounts and
Taxation eépartmerg of The Federal Bank

M. SatheeshKumar aged 47years holds the post of General Managenfdrmation Technology in our
Company He hold a bachelas degree irhistory from the Calicut UniversityHe has a experience spanning
more than 15 yeaa in various departments of ouo@pany.

Shareholding of Key Management Personnel

As of the date of this Prospectecept as provided belovour Key ManagemenPersonnel do not hold any
Equity Shares in the Company

S. No. Name Number of Equity % of shareholding
Shares Held

1 C. Radhakrishnan 14,602 0.0017
2 Bindhu A. L. 1,04,020 0.0119
3 N.R. Bahuleyan 21,050 0.0025
4 P.Krishnaraj 10,520 0.0012
5 S.V.R. Jogarao 1,400 0.0001
6 Krishnamurthy - -
7 M.V. Babu 1,200 0.0001
8. M. Satheesh kumar 36,520 0.0039
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Interests of KeyManagementPersonnel

Except as disclosed in thRrospectusand other than to the extent of remuneration or benefits to which they are
entitled to as per their terms of appointment and reimbursement of expenses incurred by them during the
ordinary course of business, tKey Manajement Personnelf the Company do not have any interest in the
Company.

None of ourKey Management Personniehve been paid any consideration of any nature from our Company,
other than their remuneration and options granted undéfheESOP.

Payment or Benefit to Officers of the Company

Except statutory benefits upon termination of their employment in the Company or on reaching superannuation,
no officer of the Company is entitled to any benefit other than the stock option (being vested) upon termination
of his employment in the Company.

Employee Stock Option Scheme

We adopted an employee stock option scheme on August 17,(&b@% was amended pursuant to the EGM

held on April 22, 2010whereby stock options are proposed to be granted to identifiedogessl of our
Company. Entitlements under this scheme are determined on the basis of various parameters as laid down by the
Board. The compensation committee of the Board is entrusted with the responsibility of implementing and
administering théIFL ESOP sheme. The total number of options proposed to be issued unddFth&SOP

scheme is one millignbeing 5.78% of the issued equity capital of the Company as on August 17, 2009, the
effective date of the schem€he total number of options pursuant to stepkt and bonus stands to 9,147,500
options.The shares allotted pursuant to the exercise of the options granted under this scheme shall not be locked
for any period. Each option issued by the Company to the employees, would be eligible for the atibtment

Equity Share of the Company by payment of the exercise price. Maach 31, 2011lwe have granted a total

of 8,290,00ptions under this scheme, out of whi&h55,120 optionkave been exercised

The following table indicates the ESOPs granted axercised by the Directors and the Key Management
Personneas of the date of this Prospectus

S. Name Directors Number of ESOPs Number of ESOPs
No granted exercised
1. I. Unnikrishnan 1,200,000 600,000
2. B.N.Raveendra Babu 1,000,000 500,000
3. M.Anandan 300,000 150,000
4, P.Manomohanan 300,000 150,000
5. V.M.Manoharan 300,000 150,000
6. V.R. Ramachandran 300,000 150,000
7. Shailesh J Mehta 300,000 150,000
8. A.R.Sankaranarayanan 300,000 150,000
9. Bindu.A.L 300,000 150,000
10. C.Radhakrishnan 200,000 100,000
11. N.R.Bahuleyan 80,000 40,000
12. P.Krishnaraj 40,000 20,000
13. M. Satheesh Kumar 80,000 40,000
TOTAL 4,700,000 2,350,000
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OUR PROMOTERS
The following individuals are the current promoters of our Company:
1. Mr. V. P Nandakumar; and
2. Mrs. Sushama Nandakuma
Our Promoters collectively holg6.48% stake in our Company as dualy 22, 2011
Mr. V. P. Nandakumar is also the Executive Chairman of our Company. The remuneration that is paid to him in

that capaity has been disclosed on page.1either of our Rsmoters have any interest in our Compaxcept
as disclosed in thisrBspectus.
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OUR SUBSIDIARIES, ASSOCIATES AND JOINT VENTURE COMPANIES

The following is the list of Companiesunder the same management

1.

2.

Manappuram Insurance Brokers (P) Limited
Manappuran Asset Finance Limited

Manappuram Health Care Limited

Manappuram Comptech and Consultants (P) Limited
Manappuram Infrastructure and Builders Private Limited
Manappuram Jewellers Private Limited

Manappuram Chits India Limited

Manappuram Benefit Fund Limite

Manappuram Construction and Properties Private Limited

We do not have any subsidiaries, associates joint venture companies of our Company

122



STOCK MARKET DATA FO R EQUITY SHARES AND DEBENTURES OF OUR COMPANY

months are as follows:

l. Equity Shares
Our Companyods Estedonthyg BSEMSE arel CSEH is @ permitted security on NSE.
As our Companyo6s s har eNSE andBSE, stack market Haya hds tbeenl givdn o n
separately for each of these Stock Exchanges.
1. The high and low closing prices recorded ¢ve NSE andBSE during the last three years and the
number of Equity Shares traded on the days the high and low prices were recorded are stated below.
NSE*
Year High Date of High Volume on Low Date of Volumeon | Average
ended (Rs) date of high (Rs) Low dateof low | price for
March 3 (no. of shares) (no.of sha | the year
1 res) (Rs)
2011 181.65 November 22, 2,634,608 69.9 July 6, 35,441 127.65
2010 2010
2010 NA NA NA NA NA NA NA
2009 NA NA NA NA NA NA NA
Source: www.nseindia.com
The average price has beeamputed based on the daily closing price of Equity Shares.
*Trading started in NSE from June 30, 2010
BSE
Year High Date of High Volume on Low Date of | Volumeo | Average
ended (Rs) date of high (Rs) Low n price for
March 3 (no. of shares) date of the year
1 low (Rs)
(no. of sh
ares)
2011 829.3 April 27, 2010 38,372 67.3 Jure 1, 65,496 169.83
2010
2010 789.8 | March 19, 200 72,111 126.8 April 1, 263 442.89
2009
2009 165.55 May 20, 2@8 3,414 100 Jaruary 176 134.30
12, 29
Source:www.bseindia.com
Theaverage price has been computed based on the daily closing price of Equity Shares.
2. The high and low prices and volume of Equity Shares traded on the respective dates during the last six

NSE*
Month, High Date of | Volume on date | Low Date of Volume on date of | Average Price
Year (Rs.) High of high (No. of (Rs.) low low (No. of Equity | for the month
Equity Shares) Shares) (Rs.)
July 2011 | 60.05 | July 27, July 29,
2011 4,414,680 55.05 2011 2,361,645 56.89
June 2011| 124.75 | June 6, June 30,
2011 1,376402 56.3 2011 1,396,638 74.04
May 2011 | 133.15 | May5, May 26,
2011 1,944,330 109.7 2011 398,296 118.68
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Month, High Date of | Volume on date | Low Date of Volume on date of | Average Price
Year (Rs.) High of high (No. of (Rs.) low low (No. of Equity | for the month
Equity Shares) Shares) (Rs.)
April 2011 | 135.95 | April 5, April 19,
2011 1,072,867 125.6 2011 622,449 130.78
March 132.8 | March 31, March 11,
2011 2011 2,099,743 115 2011 494,511 119.58
February | 130.75 | February February
2011 23, 2011 1,848,047 91.3 | 10, 2011 1,640,201 113.27

Source: www.nseindia.com
The average price has been computed based on the daily closing price of Equity Shares.
*Trading started in NSE from June 3310

BSE
Month, | High (Rs.) | Date of |Volume on date off Low | Date of low| Volume on date of | Average Price
Year High high (No. of (Rs.) low (No. of Equity | for the month
Equity Shares) Shares) (Rs.)
July 2011 60 July 27, July 29,
2011 1,205,002 55.05 2011 360,09 56.76
June 201] 1245 June 6, June 30,
2011 298,472 56.15 2011 98,426 74.01
May 2011 133.15 May 5, May 26,
2011 588,137 109.4 2011 47,452 118.63
April 135.55 | April 5, April 19,
2011 2011 311,773 125.85] 2011 110,352 130.87
March 132.4 |March 31, March 21,
2011 2011 561,311 114.8 2011 74,437 119.45
February | 130.25 | February February
2011 23,2011 1,101,899 91.2 | 10, 2011 559,895 113.23

Source: www.bseindia.com
The average price has been computed based on the daily closing price of Equity Shares.

Il. Debentues
Debt securities listed by the Company, which are listed on BSE are infrequently traded with limited or no

volumes. Consequently, there has beemaported data available for the prices or volumesuzh listed debt
securities.
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DESCRIPTION OF CERTAIN INDEBTEDNESS

The statement ainconsolidatedborrowings of our Company as &arch 31, 2011s provided below:

Particulars Amount (in Rs. in million)

Loan Funds

(a) Secured Loans (a) 43,723.07
7.5%- 14.5% Secured Neoonvertible Debentures 5,012.85
Add: Interest accrued and due thereon 2.68
From Banks

Cash Credit 7,488.19
Working Capital Loans 30,558.41
From Others

Working Capital Loans 650.00
Vehicle Loans (secured by hypothecation of vehicles) 10.94
(b) Unsecured Loans (b) 12,817.03
Depaits -
Debenture Application Money 20.00
Inter corporate deposits 1.64
Commercial Paper 10,007.87
Subordinate bonds 1,778.76
Subordinated debt 1,000.00
Interest accrued and due 8.76
Total Debt (a+h) 56,540.1(¢

2. Details of Secured Borrowings
OurCampanybés secured borrowings other t han

38,696.60 millions. The details of the individual borrowings are set out below.

S.No. Particulars (Cash Date of Sanction Amount Repayment
credit/Overdrafts/ Letter outstanding as on Schedule
Working Capital March 31, 2011
Loans) (Rs. in million)
1. IDBI Bank Ltd March 21, 2011 4,773.01 | 12 months
2. ING Vysya Bank Ltd | October 11, 2010 50.01 | 12 months
3. Development Credit | March 21 2011 182 days
Bank 267.30
4, Punjab National Bank | September 28, CC (Rs. 1000
2010 million) T 12
months
STL (Rs. 1000
2,936.® | million) i 200 days
5. South Indian Bank August 9, 2010 1,209.04 | 120 days
6. Yes Bank January 21, 2011 12 months
2,500.00
7. Lakshmi Vilas Bank September 15, On demand
2010 499.90
8. Catholic Syrian Bank | March 31, 2008 36.73 | On cemand
9. Kotak Mahindra Bank | July 20, 2010 On demand
Ltd 17.89
10. Dhanalakshmi Bank | January 22, 2011 CC (Rs. 480
Ltd million) T 12
months
STL (Rs. 500
509.58 | million) i 6 months
11 Tata Capital td April 21, 2010 500.00 | 12 months (rollover
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S.No. Particulars (Cash Date of Sanction Amount Repayment
credit/Overdrafts/ Letter outstanding as on Schedule
Working Capital March 31, 2011
Loans) (Rs. in million)
quarterly)
12 Indusind Bank September 8, CC (Rs. 50 million)
2010 T on demand
STL (Rs. 500
544.14 | million) i 180 days
13 Karur Vysya Bank July 22, 2010 500.00 | 365 days
14. State Bank of India July 29, 2009 180 days
4,000.00
15. Corporation Bank July 27, 2010 180 days
2,000.00
16. Bankof Rajhastan March 16, 2011 24.40 | 12 months
17. Central Bank of India | September 4, On demand
2010 1,84€.37
18. Indian Overseas Bank, April 13, 2010 365 days
Thrissur 1,25.00
19. Indian Overseas Bank, April 13,2010 365 days
Mumbai 1,499.96
20. Union Bank of India December 14, On demand
2010 1,762.42
21 DBS Bank Ltd June 22, 2010 750.00| 12 months
22, State Bank of Rs. 1000 million 6 months
Travancore T August 19, 2010
Rs. 900 million-
December 15
2010 1,900.00
23 Barclays Bank September 2, 120 days
2010 1,000.00
24, Andhra Bank August Z, 2010 On demand
2,000.00
25. Dena Bank September 21, 365 days
2010 750.00
26. Bank of India September 20, 365 days
2010 1,000.00
27. Jammu & Kashmir October 30, 2010 Rs. 1000 millioni
Bank March 23, 2011 12 months
Rs. 500 millioni
18 montls (after 15
monthsi 50% and
1,000.00 | 18 monthg 50%
28. State Bank of Bikaner | October 29, 2010 On demand
& Jaipur 500.00
29. UCO Bank February 9, 2011 12 months
2,000.00
30. Karnataka Bank Decemberl4, 12 months
2010 416.77
31 Ratnakar Bank January 18, 2011 500.0 | 6 months
32 Aditya Birla Finance March 25, 2011 12 months
Ltd 150.0 | (payment quarterly)

Our Company has also erge into various assignment agreemdotsRs 11,182.83 as at March 31,
2011The details of the same are set out below
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S.No. | Particulars (Assignment) Date of Agreement Amount
assignedasat
March 31, 2011
(Rs. in million)
1. ICICI Bank Ltd December30, 2010 1,564.86
2. IDBI Bank Ltd December 162010 548.36
3. Axis Bank Ltd December9, 2010 1,118.19
4, ING Vysya Bank Ltd October 182010 1,628.67
5. Federal Bank September 11, 2009 166.55
6. Yes Bank March 25,2011 1,684.88
7. Kotak Mahindra Bank Ltd February 25, 2011 1,971.79
8. Dhanalakshmi Bank Ltd July 30, 2010,
August 31, 2010
September 9, 2@ 1,849.41
September 29, 2010
9. Indusind Bank March 24, 2010
450.40
10. Development Credit Bank | January 31, 2011 199.72

Our Company has issued rated, listed, secured, redeemable, non convertible debentures of face value of
Rs. 1,000,000 and Rs. 100,000 each on a private placement basis for cash at par of the aggregate
nominal value of Rs3,68800 million carrying couporrate ranging from 7.5% to 14.5% per annum

which is outstanding as on March,2D11as follows:

ISIN Coupon No. of Amount Maturity Date
Rate Debentures | outstanding as on

March 31, 2011

(Rs. in millions)
INE522D07016 9.00% 250 250 | August 16, 2011
INE522D07024 9.2%% 250 250 | February 18, 2012
INE522D07040 10.65% 1000 1,000 | March 3, 2012
INE522D07057 12.00% 1000 100 | March 28, 2013
INE522D07065 12.00% 1000 100 | March 28, 2014
INE522D07073 12.25% 1980 198 | March 28, 2014
INE522D07081 12.25% 1980 198 | March28, 2015
INE522D07099 12.25% 2640 264 | March 28, 2016
INE522D07107 12.60% 1000 1,000| June 29, 2012
INE522D07115 12.25% 984 98.4 | March 31, 2014
INE522D07123 12.25% 984 98.4 | March 31, 2015
INE522D07131 12.25% 1312 131.2| March 31, 2016

Our Company hassued secured, redeemable, non convertible debentures of varying coupon rates on a
retail private placement basis other than the rated, secured and listed debentures mentioned above, of
the aggregate nominal value of Rs. 1,324.85 million which is outstgrai on March 31, 2011 as
follows:

Date of Allotment Number of Nominal amount Tenure (in
Debentures outstanding as at March Months)
31, 2011 (Rs.n millions)
Sepember 16, 206 4,812 4.81 60
November 15, 206 5,781 5.78 60
March 24, 2007 12 0.01 48
March 24, 2007 410 0.41 60
October 13, 2007 50 0.05 48
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Date of Allotment Number of Nominal amount Tenure (in
Debentures outstanding as at March Months)
31, 2011 (Rs.n millions)
December 4, 2007 328 0.33 60
January 31, 2008 163 0.16 48
January 31, 2008 1,439 1.44 60
March 27, 2008 704 0.70 36
March 27, 2008 53 0.05 48
March 27, 2008 732 0.73 60
March 31, 2008 35 0.04 36
March 31, 2008 432 0.43 60
Deember 29, 208 3,232 3.23 36
December 29, 208 654 0.65 60
Deember 29, 208 974 0.97 36
Deceember 29, 208 200 0.20 48
December 29, 208 108 0.11 36
March 16, 2009 20 0.02 24
March 16, 2009 666 0.67 36
March 16, 2009 150 0.15 60
March 16, 2009 82 0.08 24
March 16, 2009 697 0.70 36
April 30, 2009 285 0.29 24
April 30, 2009 1,013 1.01 36
April 30, 2009 15 0.02 24
April 30, 2009 517 0.52 36
June 9, 2009 10 0.01 48
June 92009 252 0.25 60
June 9, 2009 574 0.57 24
June 9, 2009 1,664 1.66 36
February 22, 200 6,231 6.23 12
March 9, 2010 11,062 11.06 12
March30, 2010 62,119 62.12 12
April 22, 2010 61,460 61.46 12
April 22, 2010 62,359 62.36 12
April 22, 2010 57,124 57.12 12
July 20, 2010 66,273 66.27 12
July 20, 2010 45,428 45.43 12
July 24, 2010 39,627 39.63 12
October 15, 2010 50,164 50.16 12
October 15, 2010 60,986 60.99 12
October 15, 2010 92,655 92.66 12
October 15, 2010 107,254 107.25 12
November 29, 2010 1,312 1.31 36
November 29, 2010 79,561 79.56 12
November 29, 2010 75,076 75.08 12
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