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MUTHOOT CAPITAL SERVICES LIMITED
A public limited company having meaning under the Companies Act, 1956
Registered Office: 3" Floor, Muthoot Towers, M.G. Road, Kochi, Kerala - 682 035, India
Date and Place of Incorporation: February 18, 1994, Kochi, Kerala; CIN: L67120KL1994PLC007726;
PAN: AADCM1805H; Registration No: 16.00024
Telephone No.: 0484 6619600; Fax No.: NA Email: mail@muthootcap.com ;

Website: www.muthootcap.com

This Key Information Document (“KID”) is in relation to the issue of 10,000 (Ten Thousand) fully paid rated, secured, senior, listed,
taxable, redeemable, non-convertible debentures denominated in Indian Rupees (“INR”), each having a face value of INR 1,00,000
(Indian Rupees One Lakh ) aggregating upto INR 100,00,00,000 (Indian Rupees One Hundred Crores) out of which the initial issue is
of 7,500 (Seven thousand Five Hundred) rated, secured, listed, transferable, redeemable, non-convertible debentures having a face
value of INR 1,00,000 (Indian Rupees One Lakh) each and an aggregate value of INR 75,00,00,000/- (Indian Rupees Seventy Five
Crores) plus Green Shoe Option of 2,500 (Two Thousand Five Hundred) rated, secured, listed, transferable, redeemable, non-
convertible debentures having a face value of INR 1,00,000 (Indian Rupees One Lakh) each for an amount aggregating to Rs.
25,00,00,000/- (Rupees Twenty Five Crores) on a private placement basis (The “Issue”) and is issued in terms of and pursuant to the
General Information Document dated May 08, 2024 (“General Information Document”). All the terms, conditions, information and
stipulations contained in the General Information Document, unless the context states otherwise or unless specifically stated otherwise,
are incorporated herein by reference as if the same were set out herein. Investors are advised to refer to the same to the extent
applicable. This Key Information Document must be read in conjunction with the General Information Document.

Certain details of the Debentures are as follows:

(a) Rating: The Debentures are rated as "CRISIL A+ (Outlook: Stable)” by CRISIL Ratings Limited pursuant to the rating letter dated March
12, 2024. Please refer to Annexure I below for the rating letters, press releases and rating rationales. No other credit ratings have been
obtained for the purposes of this Issue.

(b) Listing: The Debentures are proposed to be listed on the Wholesale Debt Market (WDM) of the BSE Limited within 3 (Three) trading
days from the Issue Closure Date.

(c) Eligible Investors: Please refer Section 6 below.

(d) Coupon related details: The coupon rate is 9.90% (Nine-point Nine Zero percent) per annum payable monthly. Please refer Section 6
below for details about coupon/dividend rate, coupon/dividend payment frequency, redemption date, Redemption Amount.

(e) Underwriting: Not Applicable.

(f) Details of Electronic Book Mechanism and Details Pertaining to The uploading the Key Information Document on the Electronic
Book Provider Platform: The Issue shall be open for bidding and subscribed to in accordance with the guidelines issued by SEBI and
BSE pertaining to the procedure of Electronic Book Mechanism set out in the terms specified by the master circular issued by SEBI and
the related operational guidelines issued by the concerned Electronic Book Provider, as may be amended, clarified or updated from time

to time.
ISSUE SCHEDULE
Issue Opening Date Issue Closure Date Date of earliest Deemed Date of Allotment
closing of the issue,
if any
June 10, 2024 June 10, 2024 June 11, 2024 June 11, 2024
The Issuer reserves the right to change the Issue programme including the Deemed Date of Allotment at its sole discretion in accordance with
the timelines specified in the SEBI Debt Listing Regulations without giving any reasons or prior notice.
KEY OFFICERS OF THE ISSUER
Compliance Officer: Company Secretary Chief Finance Promoters
Srikanth G Menon Srikanth G Menon Officer L

Telephone Number:+91 Telephone Number: +91 Mr. Ramandeep Thomas John +91471 johnie@mut
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DETAILS OF STAKEHOLDERS
Debenture Trustee Registrar and Transfer Rating Agency Statutory Auditor Arranger

\./ Agent
e vromn CRISIL | PKF

eyt oscigyorTu . Integrated

An S&P Global Company Sridhar & Santhanam LLP

Vardhman Trusteeship . Chartered Accountants
Private Limited Integrated Registry
. oA Management Services CRISIL Ratings | Name: M/s. PKF Sridhar &
Registered Office: 3™ Floor, Private Limited L
Room No — 15 6, Lyons Range, ! rﬂ‘];? e !‘Iln(l e L1m}t€:d Santhanam LLP, Chartered
Turner Morrison House Kolkata, Towe(r):”r’ No erllces geRgIISSIt]Eired Igfﬁce: ?ZZ(;untargltls/g 5 VIIFl
West Bengal — 700001, India. AN ouse. oss: ’ ooh
es .enga , _ndia Ramakrishna Street, North Central Avenue, | Dr. Radhakrishnan Road,
Tel No: +913340016345 - . > .
Email:rushabh@vardhmantruste Usman _Road, T Nagar, legnandan1 Mylap ore, Chennai - 600
e.com Chennai — 600 017 Business Park, 004, Tamil Nadu, India:
— Phone: 044-28140801 to Powai, Mumbai — | Tel.: 044 28112985
Contact Person: Rushabh Desai 2814.0803 400 076, India Fax: Not applicable
Email: Tel No: +91 99204 | Contact Person:
csdstd@integratedindia.in 93912 Viswanadh Kuchi
Website: Contact Person: Kalyan Email: Email id:
www vardhmantrustee.com Email id:' o aveek.datta@crisil.c Viswanadh.kuchi@épkﬁndi
kalyan@integratedindia.in | om a.in
Contact Person:
Aveek Datta
Website:

www.crisil.com

BACKGROUND

The Company has issued a General Information Document dated May 08, 2024 in accordance with the terms of the SEBI Debt Listing Regulations
inter alia in relation to the issuance of non-convertible securities and commercial papers by the Company, from time to time and setting out the
relevant disclosure(s) thereto.

This Key Information Document (as defined below) is related to the Debentures to be issued by Muthoot Capital Services Limited (the "Issuer"
or "Company") on a private placement basis and contains information and disclosures supplemental to those set out in the General Information
Document (as defined below), as are required for the purpose of issuing of the Debentures. The issue of the Debentures described under this Key
Information Document has been authorised by the Issuer through resolutions passed by the sharcholders of the Issuer dated 14" June 2018 and the
Board of Directors of the Issuer on 27" September 2022, and 23" May 2024 read with the resolution dated 31% May 2024 of the Management
Committee of the Board of Directors of the Issuer and the Memorandum and Articles of Association of the Company.

Pursuant to the resolution passed by the Company's shareholders dated 14™ June 2018 in accordance with provisions of the Companies Act, 2013,
the Company has been authorised to raise funds upon such terms and conditions as the Board may think fit for aggregate amounts not exceeding
INR 5000 crores). The present issue of Debentures in terms of this Key Information Document is within the overall powers of the Board as per the
above shareholder resolution(s).

This Key Information Document contains inter alia the details of offer and issuance of the Debentures in respect of which this Key Information
Document is being issued, the financial information of the Issuer (if the information provided in the General Information Document is more than
six months old), the material changes in the information provided in the General Information Document and any material developments since the
issue of the General Information Document (which have not already been disclosed in the General Information Document). Accordingly, this Key
Information Document sets out below the additional / updated / changed information/particulars, which additional / updated / changed
information/particulars shall be read in conjunction with other information / particulars appearing in the General Information Document. All other
particulars appearing in the General Information Document shall remain unchanged. In the case of any inconsistency between the terms of this
Key Information Document and the General Information Document and/or the terms of this Key Information Document, the terms as set out in
this Key Information Document shall prevail.

Issuer’s Absolute Responsibility
The Issuer, having made all reasonable inquiries, accepts responsibility for and confirms that this Key Information Document contains all
information with regard to the Issuer and the Issue which is in the context of the Issue, that the information contained in this Key Information
Document is true and correct in all aspects and is not misleading, that the opinions and intentions expressed herein are honestly stated and
that there are no other facts, the omission of which make this Key Information Document as a whole or any of such information or the
expression of any such opinions or intentions misleading.

DISCLAIMERS
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This Key Information Document contains no unsubstantiated forward-looking statements. To the extent there are any unsubstantiated
forward-looking statements under this Key Information Document, such statements shall be null and void.

This Key Information Document does not include any statement purporting to be made by an expert other than if the expert is a person who
is not, and has not been, engaged or interested in the formation or promotion or management, of the Issuer and has given their written consent
to this issue of this Key Information Document and has not withdrawn such consent before the delivery of a copy of this Key Information
Document to the Registrar (as applicable) for registration.

Various disclosures set out in this Key Information Document have been linked to the disclosures set out in the General Information
Document. There are no changes to the disclosures which have been linked to the disclosures set out in the General Information Document.

The Issue does not form part of non-equity regulatory capital for the purposes of Chapter V of Securities and Exchange Board of India (Issue
and Listing of Non-Convertible Securities) Regulations, 2021 and Chapter XIII (Issuance, Listing and Trading Non-Equity Regulatory
Capital) of the master circular issued by SEBI bearing the reference number SEBI/HO/DDHS/PoD1/P/CIR/2023/119 dated August 10, 2021
on "Master Circular for issue and listing of Non-convertible Securities, Securitised Debt Instruments, Security Receipts, Municipal Debt
Securities and Commercial Paper" as updated on July 07, 2023 read together with SEBI circular no. SEBI/HO/DDHS/DDHS-
RACPODI1/P/CIR/2023/027 dated February 8, 2023 on "Clarification w.r.t. issuance and listing of perpetual debt instruments, perpetual
non-cumulative preference shares and similar instruments under Chapter V of the SEBI (Issue and Listing of Non-Convertible Securities)
Regulations, 2021". The face value of each debt security issued on private placement basis under this Issue is INR 1,00,000 (Indian Rupees
One Lakh).
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2.1

2.2

2.3

2.4

2.5

2.6

2.7

2.8

SECTION 1: DEFINITIONS AND ABBREVIATIONS

Capitalised terms used but not defined in the Key Information Document shall have the meaning assigned to such term in the
Debenture Trust Deed.

SECTION 2: NOTICE TO INVESTORS AND DISCLAIMERS
ISSUER’S DISCLAIMER & UNDERTAKING BY THE ISSUER
Please refer to Section 2.1 and 2.9 of the General Information Document for the disclaimers by the Issuer.
THE ISSUER ACCEPTS NO RESPONSIBILITY FOR STATEMENTS MADE OTHERWISE THAN IN THE KEY
INFORMATION DOCUMENT OR IN THE ADVERTISEMENT OR ANY OTHER MATERIAL ISSUED BY OR AT
THE INSTANCE OF THE ISSUER AND THAT ANYONE PLACING RELIANCE ON ANY OTHER SOURCE OF
INFORMATION WOULD BE DOING SO AT THEIR OWN RISK.
DISCLAIMER CLAUSE OF STOCK EXCHANGES
Please refer to Section 2.2 of the General Information Document for the disclaimers in respect of the stock exchanges.
DISCLAIMER CLAUSE OF SEBI
Please refer to Section 2.3 of the General Information Document for the disclaimers in respect of the stock exchanges.
IT IS TO BE DISTINCTLY UNDERSTOOD THAT FILING OF THE KEY INFORMATION DOCUMENT TO THE
SECURITIES AND EXCHANGE BOARD OF INDIA (SEBI) SHOULD NOT IN ANY WAY BE DEEMED OR
CONSTRUED TO MEAN THAT THE SAME HAS BEEN CLEARED OR APPROVED BY SEBI. SEBI DOES NOT
TAKE ANY RESPONSIBILITY EITHER FOR THE FINANCIAL SOUNDNESS OF ANY SCHEME OR THE
PROJECT FOR WHICH THE ISSUE IS PROPOSED TO BE MADE OR FOR THE CORRECTNESS OF THE
STATEMENTS MADE OR OPINIONS EXPRESSED IN THE KEY INFORMATION DOCUMENT. THIS
REQUIREMENT IS TO FACILITATE INVESTORS TO TAKE AN INFORMED DECISION FOR MAKING
INVESTMENT IN THE PROPOSED ISSUE.
DISCLAIMER CLAUSE OF RBI
Please refer to Section 2.4 of the General Information Document for the disclaimers in respect of the RBI.
DISCLAIMER CLAUSE OF ARRANGER
Please refer to Section 2.5 of the General Information Document for the disclaimers in respect of the Arranger.
DISCLAIMER IN RESPECT OF JURISDICTION
Please refer to Section 2.6 of the General Information Document for the disclaimers in respect of the jurisdiction.
DISCLAIMER IN RESPECT OF RATING AGENCIES
Please refer to Section 2.7 of the General Information Document for the disclaimers in respect of the Rating Agencies.

ISSUE OF DEBENTURES IN DEMATERIALISED FORM

Please refer to Section 2.8 of the General Information Document for the disclaimers in respect of issuances of the Debentures in
dematerialised form.
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SECTION 3: RISK FACTORS

Please refer to Section 3 of the General Information Document for the risk factors in respect of the issuance of non-convertible securities
including Debentures. In addition to the risk factors set out in the General Information Document, please find below the risk factors
applicable for this Issue.

Investment in non-convertible securities is risky, and investors should not invest any funds in such securities unless they can afford to take
the risk attached to such investments. Investors are advised to take an informed decision and to read the risk factors carefully before investing
in this offering. For taking an investment decision, investors must rely on their examination of the issue including the risks involved in it.
Specific attention of investors is invited to statement of risk factors contained under Section 3 of the General Information Document. These
risks are not, and are not intended to be, a complete list of all risks and considerations relevant to the non-convertible securities or investor’s
decision to purchase such securities.
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SECTION 4: REGULATORY DISCLOSURES

This Key Information Document is prepared in accordance with the provisions of SEBI Debt Listing Regulations and in this Section 4, the
Issuer has set out the details required as per the SEBI Debt Listing Regulations (including Schedule I thereof).

4.1

4.2

43

44

4.5

4.6

The Issuer shall file the following documents along with the listing application to the stock exchange and with the
Debenture Trustee

Along with this Key Information Document and the corporate authorization’s for this issuance of the Debentures, the documents
set out in Section 4.1 of the General Information Document have been / shall be submitted along with the listing application to
the BSE and with the Debenture Trustee.

The following documents have been / shall be submitted to BSE at the time of filing the draft of this Key Information
Document:

Due diligence certificates from the Debenture Trustee as per the format specified in the SEBI Debenture Trustees Master Circular
and in the SEBI Debt Listing Regulations.

Details of credit rating along with the latest press release of the Credit Rating Agency in relation to the issue and
declaration that the rating is valid as on the date of issuance and listing. Such press release shall not be older than one
year from the date of opening of the issue.

CRISIL Ratings Limited has affirmed/assigned a rating of "CRISIL A+/Stable (Outlook: Stable)" through its letter dated March
12, 2024, each for the Debentures to be issued in the proposed Issue. The rating letters from the Rating Agencies, the rating
rationales from the Rating Agencies and the detailed press releases are provided in Annexure I of this Key Information Document.

The Company hereby declares that the ratings are and shall be valid as on the date of issuance and listing of any Debentures.

Name(s) of the stock exchange(s) where the non-convertible securities are proposed to be listed and the details of their in-
principle approval for listing obtained from these stock exchange(s). If non-convertible securities are proposed to be listed
on more than one stock exchange(s) then the issuer shall specify the designated stock exchange for the issue. The issuer
shall specify the stock exchange where the recovery expense fund is being or has been created, as specified by the Board:

The Debentures are proposed to be listed on the WDM segment of the BSE within 3 (Three) trading days from the Issue Closure
Date. The Debentures are not proposed to be listed on more than one stock exchange.

The Issuer has obtained the in-principle approval for the listing of its non-convertible securities (including the Debentures) from
BSE and the same is annexed in Annexure VII hereto.

The Issuer shall comply with the requirements of the listing agreement for debt securities to the extent applicable to it on a
continuous basis. The Recovery Expense Fund shall be created by the Issuer with BSE in accordance with Chapter IV of the SEBI

Debenture Trustees Master Circular.

Issue Schedule:

PARTICULARS DATE
Issue Opening Date June 11, 2024
Issue Closure Date June 11, 2024
Pay In Date June 12, 2024
Deemed Date of Allotment June 12, 2024

Name, logo, addresses, website URL, email address, telephone number and contact person of specific entities in relation
to the Issue:

(a) Legal Counsel

Name Mandala Law Offices

7 | Mandala
Kv) ADVOCATES & SOLICITORS

Address 407, 4th Floor, Global Foyer, Golf Course Road,
Sector - 43, Gurgaon — 122002, Haryana
Website Mandala Law Offices: Company Page Admin | LinkedIn
E-mail address contactus@lexmandala.com
Telephone Number 0124-4112243
Contact Person Details Ms. Divya Mohil
(b) Merchant Banker and co-managers to the issues
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(c)

(d)

(e)

(f)

(8)

Name N.A
Logo N.A
Address N.A
Website N.A
E-mail address N.A
Telephone Number N.A
Contact Person Details N.A
Guarantor
Name N.A
Logo N.A
Address N.A
Website N.A
E-mail address N.A
Telephone Number N.A
Contact Person Details N.A
Arrangers
Name N.A.
Logo N.A
Address N.A
Website N.A
E-mail address N.A
Telephone Number N.A
Contact Person Details N.A

Debenture Trustee to the Issue

Name Vardhman Trusteeship Private Limited
\/- VARDHMAN
.)\\\\(. TRUSTEESHIP PVT LTD
m Nurturing & Protecting your Trust
Address 3rd Floor, Room No - 15 6, Lyons Range, Turner Morrison House
Kolkata, West Bengal — 700001, India
Website www.vardhmantrustee.com
E-mail address rushabh@vardhmantrustee.com
Telephone Number +91 33 4001 6345

Contact Person Details

Mr. Rushabh Desai

Credit Rating Agency for the Issue

Name CRISIL Ratings Limited
e CRISIL
An S&P Global Company
Address CRISIL House. Central Avenue, Hiranandani Business Park, Powai, —
Mumbai - 400 076, India
Website https://www.crisil.com/

E-mail address

aveek.datta@ecrisil.com

Telephone Number

+91 99204 93912

Contact Person Details

Aveek Datta

Registrar the Issue

Name Integrated Registry Management Services Private Limited
v Integrated
. Corporate Solutions Simplified
Address 2nd “Floor, "Kences”Towers", No. 1 Ramakrishna Street,
North Usman Road, T Nagar, Chennai - 600 017
‘Website https://www.integratedindia.in/
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4.7

4.8

(h)

E-mail address csdstd@integratedindia.in
Telephone Number 044-28140801 to 28140803
Contact Person Details Kalyan
Statutory Auditors
Name M/s. PKF Sridhar & Santhanam LLP, Chartered
Accountants

Logo PKF

Sridhar & Santhanam LLP

Chartered Accountants

Address 91/92, VII Floor, Dr. Radhakrishnan Road, Mylapore,
Chennai - 600 004, Tamil Nadu, India

‘Website https://pkfindia.in

E-mail address Viswanadh.kuchi@pkfindia.in

Telephone Number 044 28112985

Contact Person Details Viswanadh Kuchi

Peer Review Registration Certificate No No. 014539

About the Issuer

The following details pertaining to the issuer:

(a)

(b

(©

(d)

Overview and a brief summary of the business activities of the Issuer

Please refer to Section 4.4(a) of the General Information Document for overview and a brief summary of the business
activities of the Issuer.

Structure of the group:

Please refer to Section 4.4(b) of the General Information Document for overview and a brief summary of the business
activities of the Issuer.

A brief summary of the business activities of the subsidiaries of the issuer:

Please refer to Section 4.4(c) of the General Information Document for a brief summary of the business activities of
the subsidiaries of the Issuer.

Details of branches or units where the issuer carries on its business activities, if any:

Please refer to Section 4.4(d) of the General Information Document for the branches or units where the issuer carries
on its business activities.

Project cost and means of financing, in case of funding of new projects

Not Applicable.

Expenses of the Issue: Expenses of the issue along with a break up for each item of expense, including details of the fees
payable to separately as under (in terms of amount, as a percentage of total issue expenses and as a percentage of total
issue size), as applicable:

% OF TOTAL
SI. PARTICULARS FEEﬁéPU]IE\]N[SE ISSUE % OF TOTAL ISSUE SIZE
EXPENSES

1. Lead Manager(s) fees N. A. N.A. N. A.

2. Underwriting commission N. A. N.A. N.A.
Brokerage, selling

3. commission and upload N. A. N.A. N. A.
fees

s Fee; payable to the legal N A N A N A
advisors

3 Advert}smg and N A * N A * N A *
marketing expenses
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4.9

@

(b)

©

(d)

Fees payable to the

. . o o
7. regulators including stock 2.00.600 1.67% 0.02%
exchanges
Expenses incurred on
8. printing and distribution N. AL ** N. AL ** N. AL **

of issue stationary

Any other issue related
fees (including Debenture
Trustee Fees/Stamp
Duty/Legal Advisor
Fees/any processing fee
payable to the investor/
Corporate Action
Fees/Arranger fees.

1,12,90,425 98.25% 1.13%

#The Issue expenses are calculated on the Base Issue Size.

*As the Debentures will be issued by way of private placement to identified investors in accordance with the process prescribed
by SEBI, no specific advertising and marketing expenses are envisaged to be payable in respect of such issue of Debentures.

** As the Debentures will be issued by way of private placement to identified investors in accordance with the process prescribed
by SEBI, no specific expenses are envisaged to be incurred on printing and distribution of issue stationary in respect of such issue
of Debentures.

Note: Issuer may remit Issue related expenses including but not limited to the fees/ charges / Incentives payable as arrangers fees/
advisory fees/ brokerage / selling commission / marketing/ advertising fees, distribution fees/ any other miscellaneous fees directly
or indirectly to any intermediary (ies) appointed by the Issuer or any other representative/s / agent/s as may be appointed by the
intermediary (ies) who may further utilize the same, for marketing purposes, including distributor payouts, either in full or part.
Such fees may be finalised depending upon number of factors including but not limited to issue subscription, market conditions,
terms of the issue, nature and scope of assignment, profile of counter party etc.

Financial Information

The audited financial statements (i.e. profit and loss statement, balance sheet and cash flow statement) both on a
standalone and consolidated basis for a period of three completed years, which shall not be more than six months old from
the date of the issue document or issue opening date, as applicable. Such financial statements shall be should be audited
and certified by the statutory auditor(s) who holds a valid certificate issued by the Peer Review Board of the Institute of
Chartered Accountants of India ("ICAI").

Please refer Annexure III of the General Information Document for audited financial statements of the Issuer for the Financial
Years ended March 31, 2022, and March 31, 2023 and Section 10 of this Key Information Document for March 31, 2024.

Listed issuers (whose debt securities or specified securities are listed on recognised stock exchange(s)) in compliance with
the listing regulations, may disclose unaudited financial information for the interim period in the format as specified
therein with limited review report in the issue document, as filed with the stock exchanges, instead of audited financial
statements for the interim period, subject to making necessary disclosures in this regard in issue document including risk
factors.

Please refer Annexure III of the General Information Document audited financial statements of the Issuer for the Financial Years
ended March 31, 2022, and March 31, 2023 and Section 10 of this Key Information Document for March 31, 2024.

Issuers other than REITs/ InvITs desirous of issuing debt securities on private placement basis and who are in existence

for less than three years may disclose financial statements mentioned at (a) above for such period of existence, subject to
the following conditions:

(i) The issue is made on the Electronic Book Platform of the stock exchange, irrespective of the issue size; and

(ii) In case of issue of securities on a private placement basis, the issue is open for subscription only to qualified
institutional buyers

Not applicable as the Issuer has been existence for more than 3 (three) years.

The above financial statements shall be accompanied with the auditor’s report along with the requisite schedules,
footnotes, summary etc.

Please refer Annexure III of the General Information Document for audited financial statements of the Issuer for the Financial
Years ended March 31, 2022, March 31, 2023 and Section 10 of this Key Information Document for March 31, 2024.

10
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(e) Key Operational and Financial Parameters on a consolidated basis and on a standalone basis:

Please refer Section 4.6 of the General Information Document for disclosures on a consolidated basis and a standalone basis.

Standalone Audited Financial Statement

PARTICULARS Mzaorzil’ Mazr(g‘; L Mazr(fzhzn’ March, 2021
Audited Audited Audited Audited

BALANCE SHEET

Assets

Property, Plant and Equipment 2 14.85 20442 182.12 2 50.06

Financial Assets 2218 03.46 2309 18.00 1971 15.92 2511 90.60

lﬁ:ﬁ;ﬁml Assets excluding property, plant and 94 4451 124 11.79 125 53 41 4519.82

Total Assets 2314 62.82 2435 34.21 2098 51.45 2559 60.48

Liabilities

Financial Liabilities

-Derivative financial instruments .00 .00 .00 141.19

-Trade Payables

;;Iglri‘;‘;;S;i‘;d;’faﬁujjtgrfpcrrisssiwrs other than micro 1536.47 3104.83 2848.35 2080.51

-Debt Securities 428 69.07 260 61.65 154 25.79 28524.56

-Borrowings (other than Debt Securities) 1187 53.22 1579 65.55 1376 49.50 1539 76.92

-Deposits 3270.40 377535 59 50.42 5330.74

-Subordinated liabilities 1115.88 1325.25 34 42.30 66 20.29

-Other financial liabilities 21 65.05 18 26.65 2728.97 28 19.16

Non-Financial Liabilities

-Current tax liabilities (net)

-Provisions 313.53 37272 360.16 343.72

-Deferred tax liabilities (net)

-other non-financial liabilities 264.31 176.77 313.10 167.18

.00

Equity (Equity Share Capital and Other Equity) 61174.90 489 25.44 411 32.86 559 56.21

Total Liabilities and Equity 2314 62.82 2435 34.21 2098 51.45 2559 60.48

PROFIT AND LOSS

Revenue from operations 398 40.01 444 20.12 410 82.55 504 14.90

Other Income 300.76 41.85 47.45 89.55

Total Income 401 40.77 444 61.97 411 30.00 505 04.45

Total Expense 33291.54 335 82.02 627 01.14 435 54.05

Profit after tax for the year 122 65.79 78 68.12 -161 94.75 51 46.38

Other Comprehensive income -16.34 -75.54 11.86 72.62

Total Comprehensive Income 122 49.46 77 92.58 -161 82.89 52 19.00

Earnings per equity share (Basic) 74.58 47.84 - 98.46 31.29
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Earnings per equity share (Diluted) 74 58 47.84 - 98.46 31.29
Cash Flow

Net cash from/ used in (-) operating activities -7 09.00 -46 41.20 73 30.33 669 65.18
Net cash from/ used in (-) investing activities -63 08.22 -16 59.82 -9 39.76 131.26
Net cash from/ used in (-) financing activities -250 70.85 271 69.95 -311 40.84 -416 40.52
Net increase/decrease (-) in cash and cash equivalents -320 88.07 208 68.94 -247 50.28 254 55.92
Opening Balance of Cash and Cash Equivalents 501 86.88 293 17.95 540 68.23 286 12.31
Cash and cash equivalents as per Cash Flow 180 98.81 501 86.89 293 17.95 540 68.23
Statement as at the end of year

Additional Information

Net Worth 611 74.90 489 25.00 411 33.00 559 57.00
Cash and cash equivalents 180 98.81 501 87.00 293 18.00 540 68.00
Loans 1855 04.28 1680 70.26 1597 01.13 1871 60.99
Loans (Principal Amount)* [.] I.] [.] [.]
Total Debts to Total Assets T2 .78 .80 78
Interest Income 398 40.01 444 20.00 397 49.00 504 14.00
Interest Expense 167 56.41 148 15.00 149 92.00 187 04.00
Impairment on Financial Instruments 7 52.16 12 49.39 324 35.97 94 79.39
Bad Debts to Loans [.] [.] [.] [.]

% Stage 3 Loans on Loans (Principal Amount) [.] [] [.] [.]

% Net Stage 3 Loans on Loans (Principal Amount) [.] [ [.] [.]
Tier I Capital Adequacy Ratio (%) 30.59% 27.92% 19.29% 31.09%
Tier II Capital Adequacy Ratio (%) 0.65% 27.92% 0.44% 0.71%

Details of any other contingent liabilities of the Issuer based on the latest audited financial statements including amount
and nature of liability:

Contingent Liabilities as on 31.03.2024 is Rs. 13.56 Lakhs (Service Tax issues where Company is in appeal).

The amount of corporate guarantee or letter of comfort issued by the issuer along with details of the counterparty (viz.
name and nature of the counterparty, whether a subsidiary, joint venture entity, group company etc.) on behalf of whom
it has been issued

Not applicable.

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

Details of Share Capital as on last quarter end:

Please refer Section 4.11(a) of the General Information Document for the details of the share capital of the Issuer as of March 31,
2024.

Changes in its capital structure as on last quarter end, for the preceding three financial years and current financial year:

Please refer Section 4.11(b) of the General Information Document for the details of change in the share capital of the Issuer for
the preceding three financial years and current financial year as of March 31, 2024.

Details of the equity share capital for the preceding three financial years and current financial year:

Please refer Section 4.11(c) of the General Information Document for the details of equity share capital of the Issuer for the
preceding three financial years and current financial year.

Details of any acquisition of or amalgamation with any entity in the preceding one year:
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Please refer Section 4.11(d) of the General Information Document for the details of any acquisition of or amalgamation with any
entity in the preceding one year.

Details of any Reorganization or Reconstruction in the preceding one year:

Please refer Section 4.11(e) of the General Information Document for the details of any reorganisation or reconstruction in the
preceding one year.

Details of the shareholding of the Company as at the latest quarter end, as per the format specified under the listing
regulations:

Please refer 4.12(a) of the General Information Document for the shareholding pattern of the Issuer as of March 31, 2024.
List of top ten holders of equity shares of the Company as on the latest quarter end:

Please refer Section 4.12(b) of the General Information Document for the top ten holders of equity shares of the Issuer as of
March 31, 2024.

Following details regarding the directors of the Company:

Details of the current directors of the Company:

Please refer Section 4.13(a) of the General Information Document for the details of the current directors of the Issuer.
Details of change in directors in the preceding three financial years and current financial year:

Please refer 4.13(b) of the General Information Document for the details of change in the directors of the Issuer for the preceding
three financial years and current financial year as of March 31, 2024.

Details of directors’ remuneration, and such particulars of the nature and extent of their interests in the issuer (during
the current year and preceding three financial years):

(i) Remuneration payable or paid to a director by the issuer, its subsidiary or associate company; shareholding of
the director in the company, its subsidiaries and associate companies on a fully diluted basis;

Please refer Section 4.13(c)(i)(a) of the General Information Document for the details of the remuneration payable or

paid to a director by the Issuer, its subsidiary or associate company, and the details of the shareholding of the director
in the Issuer, its subsidiaries and associate companies on a fully diluted basis.

(ii) Appointment of any relatives to an office or place of profit of the issuer, its subsidiary or associate company;

Please refer Section 4.13(c)(ii) of the General Information Document for the details of the appointment of any relatives
to an office or place of profit of the Issuer, its subsidiary or associate company.

(iii) Full particulars of the nature and extent of interest, if any, of every director:
A. in the promotion of the issuer company; or
B. in any immoveable property acquired by the issuer company in the two years preceding the date of

the issue document or any immoveable property proposed to be acquired by it; or

C. where the interest of such a director consists in being a member of a firm or company, the nature and
extent of his interest in the firm or company, with a statement of all sums paid or agreed to be paid to
him or to the firm or company in cash or shares or otherwise by any person either to induce him to
become, or to help him qualify as a director, or otherwise for services rendered by him or by the firm
or company, in connection with the promotion or formation of the issuer company shall be disclosed.

Please refer Section 4.13(c)(iii) of the General Information Document for the details of the full particulars
of the nature and extent of interest, if any, of every director.

Contribution being made by the directors as part of the offer or separately in furtherance of such objects.

Please refer Section 4.13(c)(iii)(d) of the General Information Document for the details of contribution being made by the directors
as part of the offer or separately in furtherance of such objects.

Any financial or other material interest of the directors, promoters, key managerial personnel or senior management in
the offer and the effect of such interest in so far as it is different from the interests of other persons.

Please refer Section 4.14 of the General Information Document for the details of any financial or other material interest of the
directors, promoters, key managerial personnel or senior management in the offer and the effect of such interest in so far as it is
different from the interests of other persons.
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Following details regarding the auditors of the Issuer:

Details of the auditor of the Issuer:

Please refer Section 4.16(a) of the General Information Document for the details of the auditors of the Issuer.
Details of change in auditors for preceding three financial years and current financial year:

Please refer Section 4.16(b) of the General Information Document for the details of change in auditors for preceding three financial
years and current financial year.

Details of the following liabilities of the issuer, as at the end of the preceding quarter, or if available, a later date:
Details of outstanding secured loan facilities:

Please refer Section 4.17(a)(i) of the General Information Document for the details of the outstanding secured loan facilities as
of March 31, 2024.

Details of outstanding unsecured loan facilities:

Please refer Section 4.17(b) of the General Information Document for the details of the outstanding unsecured loan facilities as
of March 31, 2024.

Details of outstanding non-convertible securities:

Please refer Section 4.17(c) of the General Information Document for the details of the outstanding non-convertible securities as
of March 31, 2024 and the following.

Issuance of Non — Convertible Debentures after March 2024 as follows:

B ENEl] Coupon Secured/
nture . P Amou | Date of Redem Credit .
. ISIN Period of (Rate of . . Unsecur | Security
Serie . nt allotment ption Rating
. Maturity Int.) ed
Pari-
CRISIL Passu
INE296G0 o 16/05/ | A+/Stabl charge
7150 3 years 10% 50 16/05/2024 2027 | e (No Secured over
Watch) receiva
bles

Details of commercial paper issuances as at the end of the last quarter:

Please refer Section 4.17(d) of the General Information Document for the details of the commercial paper issuances as of March
31, 2024.

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

Please refer Section 4.17(e) of the General Information Document for the top ten holders of non-convertible securities as of March
31,2024.

List of top ten holders of Commercial paper in terms of value (in cumulative basis):

Please refer Section 4.17(f) of the General Information Document for the top ten holders of commercial papers as of March 31,
2024.

Details of the bank fund based facilities/ rest of the borrowing (if any, including hybrid debt like Foreign Currency
Convertible Bonds (FCCB), Optionally Convertible Debentures/ Preference Shares) from financial institutions or
financial creditors:

Please refer Section 4.17(g) of the General Information Document for the details of the bank fund based facilities/ rest of the
borrowing (if any, including hybrid debt like Foreign Currency Convertible Bonds (FCCB), Optionally Convertible Debentures/
Preference Shares) from financial institutions or financial creditors as of March 31, 2024.

The amount of corporate guarantee or letter of comfort issued by the issuer along with name of the counterparty (like

name of the subsidiary, joint venture entity, group company, etc.) on behalf of whom it has been issued, contingent liability
including debt service reserve account guarantees/ any put option etc.
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Please refer Section 4.17(i) of the General Information Document for the details of the corporate guarantee or letter of comfort
issued by the Issuer.

Details of any outstanding borrowings taken/ debt securities issued for consideration other than cash. This information
shall be disclosed whether such borrowing/ debt securities have been taken/ issued:

e in whole or part,
e ata premium or discount, or
e in pursuance of an option or not.

Please refer Section 4.17(h) of the General Information Document for the details of any outstanding borrowings taken/ debt
securities issued for consideration other than cash.

Details of all default/s and/or delay in payments of interest and principal of any kind of term loans, debt securities,
commercial paper (including technical delay) and other financial indebtedness including corporate guarantee or letters of
comfort issued by the company, in the preceding three years and the current financial year:

Please refer Section 4.18 of the General Information Document for the details of all default/s and/or delay in payments of interest
and principal of any kind of term loans, debt securities, commercial paper (including technical delay) and other financial
indebtedness in the preceding three years and the current financial year.

Details of the Promoters of the Company
Please refer Issue Details in this Key Information Document for the details of Promoter of the Company.

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

Please refer Section 4.20 of the General Information Document for the details of the material event/development or change on
the financials/credit quality (e.g. any material regulatory proceedings against the Issuer/promoters, tax litigations resulting in
material liabilities, corporate restructuring event etc.).

Any litigation or legal action pending or taken by a Government Department or a statutory body or regulatory body
during the three years immediately preceding the year of the issue of the issue document against the promoter of the
company:

Please refer Section 4.21 of the General Information Document for the details of the any litigation or legal action pending or taken
by a Government Department or a statutory body or regulatory body during the three years immediately preceding the year of the
issue of the Key Information Document against the promoter of the Issuer.

Details of default and non-payment of statutory dues for the preceding three financial years and current financial year:

Please refer Section 4.22 of the General Information Document for the details of default and non-payment of statutory dues for
the preceding three financial years and current financial year.

Details of pending litigation involving the issuer, promoter, director, subsidiaries, group companies or any other person,
whose outcome could have material adverse effect on the financial position of the issuer, which may affect the issue or the

investor’s decision to invest / continue to invest in the debt securities and/ or non-convertible redeemable preference shares

Please refer Section 4.23 of the General Information Document for the details of the relevant pending litigation involving the
issuer, promoter, director, subsidiaries, group companies or any other person.

Details of acts of material frauds committed against the issuer in the preceding three financial years and current financial
year, if any, and if so, the action taken by the issuer

Please refer Section 4.24 of the General Information Document for the details of acts of material frauds committed against the
issuer in the preceding three financial years and current financial year.

Details of pending proceedings initiated against the issuer for economic offences, if any

Please refer Section 4.25 of the General Information Document for the details of the pending proceedings initiated against the
issuer for economic offences, if any.

Related party transactions entered during the preceding three financial years and current financial year with regard to
loans made or, guarantees given or securities provided

Muthoot Capital Services Limited
Details relating to transactions with Related Parties for the Year ended as of March 31st 2024:
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(Rs in lakhs)
: . For the Year
Particulars Name of Related Party Description 2022-23
Income:
Income from Wind Income from Windmill Muppanthal,
Mill Operations Muthoot Bankers Kanyakumari District, Tamilnadu 830.92
Interest Income on Muthoot Pappachan Technologies Ltd Interest Income on Term Loan 58.40
Term Loan
Interest Income on .
DPN Loan MPG Security Group Pvt Ltd Interest Income on DPN Loan 25.66
MFL .GOld Loag Muthoot Fincorp Limited MFL Gold Loan Sourcing Incentive
Sourcing Incentive 1.01
Expenses:
Busmefss Sourcing (i) Muthoot Motors (Cochin) Sourcing of Hypothecation Loan 110.92
Incentive
(i1) Muthoot Motors Pvt Ltd TVM Sourcing of Hypothecation Loan Nil
(iii) Muthoot Fincorp Limited Sourcing of Hypothecation Loan 310.88
Interest Expense Muthoot Fincorp Limited ﬁ?{eﬁ on Inter Corporate Deposit-ICD 44.49
Collection charges for Hypothecation
Collection Charges Muthoot Fincorp Limited Loan Instalments remittance at MFL 352.07
branches
Brokerage on Public . . Brokerage for Public Deposit through
Deposit Muthoot Fincorp Limited MFL branches 10.19
Bank Guarantee Muthoot Fincorp Limited Nil
Charges
Maintenance of windmill and related
. . operations of the Company owned
Wind Mill Expense Muthoot Bankers windmill at Muppanthal, Kanyakumari 1.65
District, Tamilnadu
CSR Expenses Muthoot Pappachan Foundation CSR Activity through MPF 106.12
. . . Ticket and Hotel booking through
Travelling Expenses Muthoot Fincorp Limited Muthoot Travel Online 0.49
Advertisement . . .
Expenses Muthoot Motors (Cochin) Sharing of advertisement expense 0.28
Rent on Space Sharing | Muthoot Fincorp Limited Sharing of space at MFL Branches 22.98
Rent Muthoot Estate Investments Rent of 2nd floor ,Muthoot Towers 97.17
Reimbursement of . .
Expenses-Repairs and Muthoot Motors (Cochin) Repairs and Service expense at Muthoot
. Motors Service Centre 2.07
Maintenance
Software Usage .
Charges Muthoot Pappachan Technologies Ltd Hardware and software support charges 61.09
Annual Maintenance Muthoot Pappachan Technologies Ltd AMC charges for software
Charges uthoot Fapp ologles ges forso 8.24
Assets:
Other Receivables Muthoot Bankers Receivable from Muthoot Bankers against 16.41

Windmill Operation
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Rent Deposit (i) Muthoot Estate Investments Rent deposit given 30.17
(ii)Muthoot Fincorp Limited Rent deposit given 787
Ez‘;‘fed Loan - Term Muthoot Pappachan Technologies Ltd Instalment receivable but not due 236.11
CSR Muthoot Pappachan Foundation MCSL- | Amount deposited and balance available
MPF CSR account net of expenses 1.56
Other Receivable Muthoot Fincorp Limited MFL Gold Loan Incentive Receivable 0.03
Liabilities:
Business Sourcing (i) Muthoot Motors (Cochin, Payable against Sourcing of
Incentive Payable Pathanamthitta) Hypothecation Loan 5.42
(i1) Muthoot Motors Pvt Ltd TVM Payable against Sourcing of Nil
Hypothecation Loan
Trade Advance - Muthoot Motors (Cochin) P_ayable against in excess of trade advance
Payable given 8.84
Muthoot Motors (Cochin)- Payable against in excess of trade advance
Pathanamthitta given 1.96
Brokerage Payable on . . Payable against brokerage on public
Public Deposit Muthoot Fincorp Limited deposit 0.30
Travelling Expense . - Payable against travel expense incurred
Payable Muthoot Fincorp Limited through MTOL 306
Collection Charges and Payable against business sourcing and
Business Sourcing Muthoot Fincorp Limited yable against bu uremg 59.35
. Collection of instalments
Incentive Payable
Software Usage & . . .
AMC Charges Muthoot Pappachan Technologies Ltd Payable against IT support Nil
Rent Payable (i) Muthoot Estate Investments Rent payable 3.02
(ii) Muthoot Fincorp Limited Rent payable 016
Details relating to transactions with KMP for the Year ended March 31st 2024
. s For the Year
Particulars Name of related party Description 2022-23
Expenses:
Salaries, Perquisites . As per shareholders approval dated
and Incentives (i) Thomas George Muthoot 17.06.2019 328.50
(i) Madhu Alexiouse As per appraisal letter dated 01.04.2019 64.80
(iii) Mathew Markose As per the Offer letter dated 06.02.2023 Nil
(iv)Tina Suzanne George As per Audit committee dated 07.08.2023 14.49
(v) Ramandeep Singh As per the Offer letter dated 31.10.2023 31.89
(vi) Deepa G As per the Offer letter dated 22.03.2023 021
(vii) Srikanth G Menon As per the Offer letter dated 27.03.2024 Nil
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As per shareholders approval dated

PF Contribution (i) Thomas George Muthoot 17.06.2019 20.88
(i) Madhu Alexiouse As per appraisal letter dated 01.04.2019 425
(iii) Mathew Markose As per the Offer letter dated 06.02.2023 Nil
(iv)Tina Suzanne George As per Audit committee dated 07.08.2023 0.22
(v) Ramandeep Singh As per the Offer letter dated 31.10.2023 0.09
(vi) Deepa G As per the Offer letter dated 22.03.2023 0.01
(vii) Srikanth G Menon As per the Offer letter dated 27.03.2024 Nil
Reimbursement of . As per shareholders approval dated
expenses (i) Thomas George Muthoot 17.06.2019 2.44
(i) Madhu Alexiouse As per appraisal letter dated 01.04.2019 336
Interest on Loan From
& Thomas George Muthoot Interest on short term loan taken 58.98
irector
Interest on Public
Deposit Suzannah Muthoot 775
Thomas George Muthoot Nil
Rent Paid Thomas George Muthoot Rental expense of Ist,IlIrd & Ivth floor of 250.00
Muthoot Towers
Assets:
Rent Deposit Thomas George Muthoot Rent deposit given 25.00
Liabilities:
Loan from Directors (1)Thomas George Muthoot Amount borrowed from Directors 678.50
Provision for Incentive | (i)Thomas George Muthoot 57.00
(if) Mathew Markose Provision for Incentive* Nil
(iv) Ramandeep Singh 3133
Rent Payable Thomas George Muthoot Rent Payable Nil
Public Deposit Thomas George Muthoot Public Deposit Payable on Maturity Nil
(including interest
accrued to be paid) Suzannah Muthoot Public Deposit Payable on Maturity 100.25
*Payment is subject to achievement of performance parameters to be evaluated as at the end of the financial year.
Transaction with Related parties for the Year ended March 31st 2024
. s For the Year
Particulars Name of Related Party Description 2022-23
Incentive Paid
Incentive Paid during (1)Thomas George Muthoot Nil

the year
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Unsecured Loan -
DPN

Repaid during the
period:

Term loan
Repaid during the
period

Inter corporate
deposit

Accepted During the
period

Repaid during the
period

Trade Advance

Trade Advance Given

Trade Advance
Utilised

Public Deposit
Accepted during the
period

Repaid during the
period

Collection at MFL
Branch

Collection during the
period

MPG Security Group Pvt Ltd Loan Against Demand Promisory Note 233.33
Muthoot Pappachan Technologies Ltd Term Loan 400.00
Muthoot Fincorp Limited Inter corporate deposit 7,000.00
Muthoot Fincorp Limited Inter corporate deposit 7,000.00
Muthoot Motors (Cochin)- .

Pathanamthitta Trade advance given 1,260.25
Muthoot Motors (Cochin) Trade advance given 1,471.34
Muthoot M(?tors (Cochin)- Trade advance received 1,249.81
Pathanamthitta

Muthoot Motors (Cochin) Trade advance received 1,467.09
Thomas George Muthoot Public Deposit Accepted Nil

Public Deposit repaid from relative of

Thomas George Muthoot related party C/O Janamma Thomas 335.00
Muthoot Fincorp Ltd Collection at MFL Branches 65,736.00

Consent of directors, auditors, bankers to issue, trustees, solicitors or advocates to the issue, legal advisors to the issue,
lead managers to the issue, Registrar to the Issue, and lenders (if required, as per the terms of the agreement) and experts.

PARTICULARS REFERENCING
Please refer Annexure VIII in respect of the resolutions passed at the meeting of the board of
Directors directors of the Issuer and at the meeting of working committee of the board of directors of the
Issuer.
As the Debentures will be issued by way of private placement to identified investors in
Auditors accordance with the process prescribed by SEBI, and as no auditor's report is being obtained in

respect of this issue of Debentures, the Issuer believes that no specific consent from the auditor
is required.

Bankers to issue

As the Debentures will be issued by way of private placement to identified investors in
accordance with the process prescribed by SEBI, no bankers have been appointed in respect of
such issue of Debentures.

Registrar to the Issue

The consent letter from the Registrar is provided in Annexure II of this Key Information
Document.

Debenture Trustee

The consent letter from Debenture Trustee is provided in Annexure II of this Key Information
Document.

Solicitors /Advocates NA
Legal Advisors Mandala Law Offices
Lead Manager Not Applicable
As the Debentures will be issued by way of private placement to identified investors on pari
passu basis in accordance with the process prescribed by SEBI, no objection certificates from
Lenders the existing lenders for creation of charge over the loan receivables forming part of the

hypothecated assets shall be obtained by the Issuer within 90 (ninety) days from the Deemed
Date of Allotment of the Debentures.
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4.28

4.29

4.30

4.32
4.33

4.34

(2)

(b)

PARTICULARS REFERENCING

As the Debentures will be issued by way of private placement to identified investors in
accordance with the process prescribed by SEBI, and as no statements or confirmations from
any experts are being obtained in respect of this issue of Debentures, the Issuer believes that no
specific consent from the lenders of the Issuer is required.

Experts

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

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

If the security is backed by a guarantee or letter of comfort or any other document of a similar nature, a copy of the same

shall be disclosed. In case such document does not contain the detailed payment structure (procedure of invocation of

guarantee and receipt of payment by the investor along with timelines), the same shall be disclosed in the issue document.

Not Applicable.

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

(a) The day count convention for dates on which the payments in relation to the non-convertible securities which need
to be made: Actual / Actual. Please also refer to the column on "Business Day Convention" under Section 6 of this Key

Information Document.

(b) Procedure and time schedule for allotment and issue of securities: Please refer to the column on "Issue Timing" under
Section 6 of this Key Information Document.

(c) Cash flows emanating from the non-convertible securities shall be mentioned in the Key Information Document,
by way of an illustration: The cashflows emanating from the Debentures, by way of an illustration, are set out under

Annexure IV (Zllustration of Bond Cashflows) of this Key Information Document.

Disclosures pertaining to wilful defaulter:

(a) The following disclosures shall be made if the issuer or its promoter or director is declared wilful defaulter:
(i) Name of the bank declaring as a wilful defaulter: NA
(ii) The year in which it was declared as a wilful defaulter: NA
(iii) Outstanding amount when declared as a wilful defaulter: NA

(iv) Name of the entity declared as a wilful defaulter: NA

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

(vi) Other disclosures, as deemed fit by the issuer in order to enable investors to take informed decisions: NA
(vii) Any other disclosure as specified by the Board: NA

(b) The fact that the issuer or any of its promoters or directors is a wilful defaulter shall be disclosed prominently
on the cover page with suitable cross-referencing to the pages: NA

Undertaking by the Issuer: Please refer Section 2.1 and Section 5 of this Key Information Document

Risk Factors: Please refer Section 3 of the General Information Document and Section 3 of this Key Information Document.
Attestation by Directors: Please refer Section 5 of this Key Information Document.

Other details:

Creation of Debenture Redemption Reserve (DRR) / Capital Redemption Reserve (CRR) - relevant legislations and applicability:
Please refer Section 4.35(a) of the General Information Document, for the details in respect of the creation of DRR.

Issue / instrument specific regulations - relevant details (Companies Act, Reserve Bank of India guidelines etc.): The Issue of
Debentures shall be in conformity with the applicable provisions of the Companies Act including the relevant notified rules
thereunder, the SEBI Debt Listing Regulations, the SEBI LODR Regulations, the SEBI Listed Debentures Circulars, the
Debenture Trustees Regulations, and the guidelines and directions issued by the RBI and SEBI, applicable to issuance of non-
convertible debentures on a private placement basis.
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4.35

Default in payment: Please refer to the sub-section named "Default Interest Rate", "Event of Default (including manner of voting
/conditions of joining Inter Creditor Agreement)" and "Additional Disclosures (Default in Payment)" of Section 6 in respect of
the additional interest in the event of a Payment Default.

Delay in listing: Please refer the sub-section named ""Listing (name of stock Exchange(s) where it will be listed and timeline for
listing)" of Section 6 in relation to the listing requirements in respect of the Debentures and sub-section named "Additional

Disclosures (Delay in Listing)" of Section 6 in respect of the default interest in the event of delay in listing.

Delay in allotment of securities:

(i) The Issuer shall ensure that the Debentures are allotted to the respective Debenture Holders and are credited into the
demat accounts of the relevant Debenture Holders within the timelines prescribed under the SEBI Listing Timelines
Requirements.

(ii) The Debentures shall be deemed to be allotted to the Debenture Holders on June 12, 2024. All benefits relating to the

Debentures are available to the Debenture Holders from the Deemed Date of Allotment.

(iii) If the Issuer fails to allot the Debentures to the Applicants following the date of receipt of the Application Money
within the time period prescribed under the Companies Act, 2013 ("Allotment Period"), it shall repay the Application
Money to the Applicants within 15 (fifteen) calendar days from the expiry of the Allotment Period ("Repayment
Period").

(iv) If the Issuer fails to repay the Application Money within the Repayment Period, then Company shall be liable to repay
the Application Money along with interest at Coupon Rate or 12% (twelve percent) per annum whichever is higher,
gross of withholding taxes, from the expiry of the Allotment Period. Where the Pay-in Date and Deemed Date of
Allotment are the same, no Coupon on Application Money is to be paid.

Issue details: Please refer to Section 6 of this Key Information Document
Application process: The application process for the Issue is as provided in Section 7 of this Key Information Document.

Disclosure prescribed under PAS-4 of Companies (Prospectus and Allotment of Securities), Rules, 2014 but not contained in this
schedule, if any: The finalised form of the Private Placement Offer cum Application Letter prepared in accordance with the Form
PAS-4 prescribed under the Companies (Prospectus and Allotment of Securities) Rules, 2014 is provided in Annexure X. Please
refer Annexure X for all disclosures required under the Companies (Prospectus and Allotment of Securities) Rules, 2014.

Project details: gestation period of the project; extent of progress made in the project; deadlines for completion of the project;
the summary of the project appraisal report (if any), schedule of impl. tation of the project: Not applicable.

Other matters and reports:

(a) If the proceeds, or any part of the proceeds, of the issue of the debt securities are or is to be applied directly or
indirectly:

(i) in the purchase of any business; or

(ii) in the purchase of an interest in any business and by reason of that purchase, or anything to be done
in consequence thereof, or in connection therewith

the company shall become entitled to an interest in either the capital or profits and losses or both, in
such business exceeding fifty per cent. Thereof, a report made by a chartered accountant (who shall
be named in the issue document) upon -

(A) the profits or losses of the business for each of the three financial years immediately
preceding the date of the issue of the issue document; and

(B) the assets and liabilities of the business as on the latest date to which the accounts of the
business were made up, being a date not more than one hundred and twenty days before the
date of the issue of the issue document.

Not applicable

(b) In purchase or acquisition of any immoveable property including indirect acquisition of immoveable property
for which advances have been paid to third parties, disclosures regarding

() the names, addresses, descriptions and occupations of the vendors;
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(c)

(d)

(e)

(f)

(i) the amount paid or payable in cash, to the vendor and where there is more than one vendor, or the
company is a sub-purchaser, the amount so paid or payable to each vendor, specifying separately the
amount, if any, paid or payable for goodwill;

(iii) the nature of the title or interest in such property proposed to be acquired by the company; and

(iv) the particulars of every transaction relating to the property completed within the two preceding years,
in which any vendor of the property or any person who is or was at the time of the transaction, a
promoter or a director or proposed director of the company, had any interest, direct or indirect,
specifying the date of the transaction and the name of such promoter, director or proposed director
and stating the amount payable by or to such vendor, promoter, director or proposed director in
respect of the transaction:

Provided that if the number of vendors is more than five, then the disclosures as required above shall
be on an aggregated basis, specifying the immoveable property being acquired on a contiguous basis
with mention of the location/total area and the number of vendors from whom it is being acquired and
the aggregate value being paid. Details of minimum amount, the maximum amount and the average
amount paid/ payable should also be disclosed for each immovable property

Not applicable.
If:
() the proceeds, or any part of the proceeds, of the issue of the debt securities are or are to be applied

directly or indirectly and in any manner resulting in the acquisition by the company of shares in any
other body corporate; and -

(ii) by reason of that acquisition or anything to be done in consequence thereof or in connection therewith,
that body corporate shall become a subsidiary of the company, a report shall be made by a Chartered
Accountant (who shall be named in the issue document) upon —

A. the profits or losses of the other body corporate for each of the three financial years
immediately preceding the issue of the issue document; and

B. the assets and liabilities of the other body corporate as on the latest date to which its accounts
were made up.

Not applicable
The said report shall:

(i) indicate how the profits or losses of the other body corporate dealt with by the report would, in respect
of the shares to be acquired, have concerned members of the issuer company and what allowance
would have been required to be made, in relation to assets and liabilities so dealt with for the holders
of the balance shares, if the issuer company had at all material times held the shares proposed to be
acquired; and

(ii) where the other body corporate has subsidiaries, deal with the profits or losses and the assets and
liabilities of the body corporate and its subsidiaries in the manner as provided in para (c) (ii) above.

Not applicable

The broad lending and borrowing policy including summary of the key terms and conditions of the term loans
such as re-scheduling, prepayment, penalty, default; and where such lending or borrowing is between the issuer
and its subsidiaries or associates, matters relating to terms and conditions of the term loans including re-
scheduling, prepayment, penalty, default shall be disclosed.

Please refer Clause 4.35(p) of the General Information Document for the broad lending and borrowing policy of the
Issuer.

The aggregate number of securities of the issuer company and its subsidiary companies purchased or sold by
the promoter group, and by the directors of the company which is a promoter of the issuer company, and by
the directors of the issuer company and their relatives, within six months immediately preceding the date of
filing the issue document with the Registrar of Companies are as follows.

Please refer Section 4.35(q) of the General Information Document for details of the aggregate number of securities of
the issuer company and its subsidiary companies purchased or sold.
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(g)

(h)

()

(k)

The matters relating to: (i) Material contracts; (ii) Time and place at which the contracts together with
documents will be available for inspection from the date of issue document until the date of closing of
subscription list

The contracts and documents referred to hereunder are material to the Issue, may be inspected at the registered office
of the Company between 10.00 am to 4.00 pm Business Days.

S. No. Nature of Contract

1. Certified true copy of the Memorandum of Association, the Articles of Association, and Certificate of
Incorporation of the Issuer.

2. | Copy of the Board resolution dated 27" September 2022 authorizing the issue/offer of non-convertible
debentures and list of authorized signatories

3. Resolution dated 14" June 2018 of the shareholders of the Issuer authorizing the issue of non-
convertible debentures by the Company.

4. | Resolution dated 14" June 2018 of the shareholders of the Issuer authorizing the borrowing by the

Company.
5. Annual reports of the Issuer for the last 3 (three) Financial Years.
6. | Credit rating letters from the Rating Agencies, the rating rationales from the Rating Agencies, and the

press releases.

7. Letter from Vardhman Trusteeship Private Limited dated 30" May 2024 giving its consent to act as
Debenture Trustee.

8. | Letter from Integrated Registry Management Services Private Limited dated 30" May 2024 giving its
consent to act as Registrar and Transfer Agent.

9. The tripartite agreement(s) executed between the Issuer, the Registrar and the relevant Depositories.

10. | The application made to BSE for grant of in-principle approval for listing of Debentures, and the in-
principle approval provided by the BSE in respect of the listing of the Debentures.

11. | The due diligence certificate(s) issued by the Debenture Trustee pursuant to the SEBI Debenture
Trustees Master Circular and the other SEBI Listed Debentures Circulars.

12. | The Transaction Documents (including the Debt Disclosure Documents).

Reference to the relevant page number of the audit report which sets out the details of the related party
transactions entered during the three financial years immediately preceding the issue of issue document.

Please refer Section 4.26 of the General Information Document.
The summary of reservations or qualifications or adverse remarks of auditors in the three financial years
immediately preceding the year of issue of issue document, and of their impact on the financial statements and

financial position of the company, and the corrective steps taken and proposed to be taken by the company for
each of the said reservations or qualifications or adverse remarks.

Please refer Section 4.16(c) of the General Information Document for the summary of reservations or qualifications or
adverse remarks of auditors in the three financial years immediately preceding the year of issue of issue document.

The details of:

. any inquiry, inspections or investigations initiated or conducted under the securities laws or
Companies Act, 2013 (18 of 2013) or any previous companies law;

. prosecutions filed, if any (whether pending or not); and

. fines imposed or offences compounded,

in the three years immediately preceding the year of issue of issue document in the case of the issuer
being a company and all of its subsidiaries.

Please refer Section 4.28 of the General Information Document.

The details of acts of material frauds committed against the issuer in the preceding three financial years and
current financial year, if any, and actions taken by the issuer

Please refer Section 4.24 of the General Information Document for the details of acts of material frauds committed
against the issuer in the preceding three financial years and current financial year.

4.36 Summary Terms: Please refer Section 6 of this Key Information Document.
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SECTION 5: UNDERTAKINGS

Please refer Section 2.9 of the General Information Document for the undertakings by the Issuer, undertakings on security (if any), and
attestation by the directors.
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SECTION 6:

KEY TERMS OF THE ISSUE

SUMMARY TERMS

Issuer / Company

Muthoot Capital Services Limited (“Company”/ “MCSL”/ “Issuer”)

Security Name

(Name of the debt securities/non-
convertible redeemable preference
shares which includes (Coupon/
dividend, Issuer Name and maturity
year) e.g. 8.70% XXX 2015.

9.90% Muthoot Capital Services Limited 2026

Type of instrument

Secured, Rated, Listed, Redeemable, Non-Convertible Debentures

“Debentures”)

(“NCDs” /

Nature of instrument (Secured or
Unsecured)

Secured

Seniority (Senior or Subordinated)

Senior

Mode of Issue

Private placement

Arranger

Nil

Eligible Investors

The following categories of investors, when specifically approached and have been
identified upfront, are eligible to apply for this private placement of the Bonds subject to
fulfilling their respective investment norms/rules and compliance with laws applicable to
them by submitting all the relevant documents along with the Application Form (“Eligible
Investors™):
(1) Qualified Institutional Buyers (“QIBs”) means the following entities:
(a) A mutual fund, venture capital fund, Alternative Investment Fund and Foreign
Venture Capital Investor registered with SEBI;
(b) Foreign portfolio investor other than individuals, corporate bodies and family
offices;
(c) a Public Financial Institution;
(d) a Scheduled Commercial Bank;
(e) a multilateral and bi-lateral development financial institution;
(f) a State Industrial Development Corporation;
(g) An insurance company registered with Insurance Regulatory and Development
Authority of India;
(h) A Provident Fund with minimum corpus of Rs.25 Crore Rupees
(i) A Pension Fund with minimum corpus of Rs.25 Crores
(j) National Investment Fund set up by resolution No: F.No0.2/3/2005-DDII dated
November 23, 2005 of the Government of India published in the Gazette of India;
(k) An insurance fund set up and managed by Army, Navy / Air force of the Union
of India;
() Insurance funds set up and managed by the Department of Posts, India; and
(m) Systemically important Non- Banking Financial Companies.

(2) Any non-QIB including inter-alia resident individual investors, Hindu Undivided
Families (excluding minors and NRIs), Partnership Firms and Limited Liability
partnership firms, Trusts (including public charitable trusts), association of persons,
societies registered under the Applicable Laws in India, companies, bodies corporate
etc, who/ which has been authorized by the Issuer, to participate in a particular issue
on the EBP platform.

The advisor(s)/ arranger(s)/ placement agent(s), broker(s) associated with the Issue and/or
their affiliates/ subsidiaries/ associates/ group companies and/or their promoters/ directors/
key managerial personnel/ officers/ employees may subscribe to the Issue as the applicable
laws including but not limited to (i) SEBI (Merchant Bankers) Regulations, 1992 and Code
of Conduct specified therein; (ii) Securities and Exchange Board of India (Stock Brokers)
Regulations, 1992 and Code of Conduct specified therein, as applicable, do not restrict them
from subscribing to the Issue.

Note: Participation by Eligible Investors in the Issue may be subject to statutory and/or
regulatory requirements applicable to them in connection with subscription to Indian
securities by such categories of persons or entities. Applicants are advised to ensure that
they comply with all regulatory requirements applicable to them, including exchange
controls and other requirements. Applicants ought to seek independent legal and regulatory
advice in relation to the laws applicable to them.
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Listing (name of stock Exchange(s)
where it will be listed and timeline for
listing)

(1) The NCDs are proposed to be listed on the WDM of the BSE Limited (BSE). The
NCDs shall be listed within 3 (Three) working days from the Issue Closure Date
(“Listing Period”).

(2) The Issuer shall ensure that the Debentures continue to be listed on the wholesale
debt market segment of the BSE.

(3) In the event there is any delay in listing of the Debentures beyond the regulatory
Listing Period, the Issuer will:

(a) pay to the Debenture Holders, a penal interest of 1% (One Percent) p.a. over the
applicable Coupon Rate from the Deemed Date of Allotment until the listing of
the Debentures is completed; and

(b) be permitted to utilize the issue proceeds of its 2 (two) subsequent privately
placed issuances of securities only after receiving final listing approval from the
stock exchange(s).

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

The Issue Proceeds equivalent to 100% of the funds raised by the Issue will be utilized
towards the on-lending purpose.

The Issuer shall not use the proceeds of the Issue towards:
(1) Any capital market instrument such as equity, debt, debt linked and equity linked
instruments or any other capital market related activities;
(2) Any speculative purposes;
(3) land acquisition or usages that are restricted for bank financing;
(4) any activity in the Exclusion List or investment in the real estate sector; and
(5) related party transactions.

Further, no part of the proceeds of issuance of Debentures shall be utilized directly/indirectly
towards repaying existing debts, and for disbursement of loan to promoter and director(s)
of the Issuer.

In case the issuer is a NBFC and the
objects of the issue entail loan to any
entity who is a ‘group Issuer’ then
disclosures shall be made in the
following format:

Not Applicable

Details of the utilization of the
Proceeds

The Issue Proceeds equivalent to 100% of the funds raised by the Issue will be utilized
towards the on-lending purpose.

The Issuer shall not use the proceeds of the Issue towards:

(1) Any capital market instrument such as equity, debt, debt linked and equity linked
instruments or any other capital market related activities;

(2) Any speculative purposes;

(3) land acquisition or usages that are restricted for bank financing;

(4) in contravention of any Applicable Law (including but not limited to the NBFC
Directions and the guidelines, rules or regulations of the RBI applicable to non-
banking financial companies;

(5) any activity in the Exclusion List or investment in the real estate sector; and

(6) related party transactions.

Further, no part of the proceeds of issuance of Debentures shall be utilized
directly/indirectly towards repaying existing debts, and for disbursement of loan to
promoter and director(s) of the Issuer.

Rating of Instrument

“CRISIL A+/ Stable” (Pronounced CRISIL Single A Plus with Stable Outlook) by CRISIL
Ratings Limited

The Issuer/Investor(s) reserves the right to obtain an additional credit rating from any SEBI
registered Credit Rating Agency for full or part of the Issue size, as it may deem fit, which
shall be at least equivalent to the prevailing credit rating to the issue.

Credit Rating Agency

CRISIL Ratings Limited

Key Managerial Person(s)

Mr. Mathew Markose, Mr. Ramandeep Singh, Mr. Srikanth Menon

Promoter

Thomas George Muthoot (DIN: 00011552)
Thomas John Muthoot (DIN: 00011618)
Thomas Muthoot (DIN: 00082099)

Promoter Group

Shall have the meaning as defined under Companies Act, 2013 and as defined under
applicable laws

Debenture Trustee

Vardhman Trusteeship Private Limited

Registrar & Transfer Agent

Integrated Registry Management Services Private Limited

Depositories

NSDL and CDSL

26




Key Information Document
Date: 06.06.2024

Private & Confidential
For Private Circulation Only

This Key Information Document is neither a prospectus nor a statement in lieu of a prospectus)

Issue Size

Rs. 75 crores (Rupees Seventy Five Crores) plus a green shoe option of upto Rs. 25 Crores
(Rupees Twenty Five Crores)

Option to retain oversubscription
(amount)

Not Applicable

Face Value Rs. 1,00,000 (Rupees One Lakh) per Debenture
Tenor 24 (Twenty Four) Months from the Deemed Date of Allotment
EBP Registration Yes as aggregate issue size is INR 100 00,00,000 (Rupees hundred crores) crores

Coupon Type (Fixed, floating or other
structure)

Fixe2

Coupon Rate

9.90% p.a. payable monthly

Coupon Payment Frequency

Monthly and on Redemption of the Debentures.

Coupon Payment Date(s)

12th of every month i.e. 12th June, 12th July and on the Redemption Date (subject to the
Business Day convention set out in the row titled ‘Business Day Convention’).

The Coupon Payment Dates are specifically set out in Annexure IV hereto.

Cumulative / Non-Cumulative, in case
of dividend

Not Applicable

Redemption

Bullet, At Par

Redemption Date / Maturity Date

12% June, 2026

Redemption Premium/ Discount

Not Applicable

Discount at which security is issued
and the effective yield as a result of
such discount.

Not Applicable

Put Option

Put Option Date

Put Option Price

At Par

Put Notification Date (Timelines by
which the investor need to intimate
Issuer before exercising the put)

At least 15 (fifteen) business days prior to the exercise of Put Option.

The Debenture Trustee shall inform the Debenture Holders within 7 (seven) Business Days
should any existing financial institution exercise its right of redemption / early-redemption
and/ or put option, as the case may be, under the relevant documents executed between the
financial institution and the Issuer (“Put Intimation Notice”) except those already
communicated to the Debenture Trustee/Debenture Holders as on the date of signing of the
Transaction Documents.

The Debenture Holder, upon receipt of such Put Intimation Notice shall have the right to
early redemption by serving a prior written notice of fifteen (15) Business Days and exercise
its put option (“Put Option Notice”)

investor before exercising the call)

Call Option Not Applicable
Call Option Date(s) Not Applicable
Call Option Price Not Applicable
Call Notification Time (Timelines by

which the Issuer need to intimate Not Applicable

Day Count Basis

Actual / Actual

Step Up Coupon Rate

Not Applicable

Interest on Application Money

At the Coupon Rate (subject to deduction of tax at source, as applicable) from the date of
realization of cheque(s)/ demand draft(s)/ RTGS up to one (1) day prior to the Deemed Date
of Allotment. Where pay-in Date and Deemed date of Allotment are the same, no interest
on Application money is to be paid.

Minimum Application size

100 (Hundred) Debentures of aggregate face value INR 1,00,00,000/- (Indian Rupees One
Crores Only) each and in multiples of 1 (one) Debenture thereafter

Issuance mode of the Instrument

Demat only

Trading mode of the Instrument

Demat only

Issue Timing
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1. Issue Opening Date

11th June 2024
2.1 losing Dat
ssue Closing Date 11th June 2024
3. Date of earliest closing of the issue,
if any. 11th June 2024
4. Pay-in Date 12th June 2024
5. Deemed Date of Allotment 12th June 2024

Settlement mode of the Instrument

All interest, principal repayments, penal interest and other amounts, if any, payable by the
Issuer to the Debenture Holders shall be paid to the Debenture Holders by electronic mode
of transfer like RTGS/NEFT/direct credit to such bank account within India as the
Debenture Holders' inform the Issuer in writing and which details are available with the
Registrar.

Mode of Bidding

Open Book Bidding

Manner of Allotment

Uniform Yield

Minimum Bid Lot

INR 1,00,000/- (Indian Rupees One Lakhs Only)

Manner of Settlement

Indian clearing corporation limited (ICCL)

Disclosure of Interest/Dividend/
redemption dates

Please refer Annexure IV below for the indicative cash flows.

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

There are no other covenants other than as prescribed in the Key Information Document,
Term Sheet and Debenture Trust Deed.

Business Day

It is any day (other than a Sunday) on which money market institutions and scheduled
commercial banks are open for general business in Delhi, India

Business Day Convention

(1) Ifany Coupon Payment Date(s) or any other Due Date(s) for the performance of any
event falls on a day that is not a Business Day, then the immediately preceding
Business Day will be considered as the effective date.

(2) If the Final Redemption Date (also being the last Coupon Payment Date) of the
Debentures falls on a day that is not a Business Day, the redemption proceeds shall
be paid on the immediately preceding Business Day, along with coupon/interest
accrued on the Debentures until but excluding the date of such payment.

Record Date

The date falling 15 (fifteen) Business Days prior to the relevant Payment Date

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

The Issuer shall create first ranking pari passu charge by way of hypothecation over the
Hypothecated Assets in favour of the Debenture Trustee in the manner and in terms as
provided under the Deed of Hypothecation and herein below.

The Issuer shall create a first ranking pari-passu charge on the following:

(1) on the Issuer’s entire loan receivables (present and future), and unencumbered cash
& cash equivalents value of which shall not be less than Security Cover
("Hypothecated Assets");

(2) A general lien and set-off right on all assets of the Issuer whereby the Debenture
Trustee/ Debenture Holders will be entitled to recover its Secured Obligations from
the sale of any existing and future assets of the Issuer on occurrence of Event of
Default.

(3) A demand promissory note and a letter of continuity.

Restriction: The Issuer shall not, under any circumstance, transfer, sell, assign or create any
encumbrances over the Hypothecated Assets in favour of any third party without the prior
written consent of the Debenture Trustee. Without prejudice to the foregoing, any sale,
transfer or assignment of the Hypothecated Assets by the Issuer by way of an assignment or
securitisation transaction or otherwise shall be subject to the prior written consent of the
Debenture Trustee.

Date of creation of security/likely date of creation of security: The security over the
Hypothecated Assets will be created and perfected within the timelines more particularly
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set out in this Placement Memorandum and other Transaction Documents.

Minimum security cover: The value of the Hypothecated Assets charged as Security in
favour of the Debenture Trustee is maintained at least 1.1x (one point one zero times) of
Redemption Amount and Secured Obligations from the Deemed Date of Allotment and shall
be maintained at all times thereafter until the redemption of the Debentures and payment of
the Secured Obligations (“Security Cover”) till the Final Settlement Date, (on the terms
and conditions mentioned under the Transaction Documents) in accordance with Applicable
Law and the Transaction Documents. The terms and process of creation of hypothecation
shall be provided at length under the Deed of Hypothecation.

If the Security in respect of Debentures falls below the Security Cover or does not meet the
Eligibility Criteria, the Issuer shall within 30 (thirty) calendar days hypothecate additional
receivables or such additional Security as may be acceptable to the Debenture Trustees.

Security Cover Computation: Security Cover shall be met only with Company Loans that
does not have any principal, interest, additional interest, fee or any other expected payments
overdue for more than 90 days (“Performing Loans”) and for this purpose the Issuer shall
with written intimation to the Debenture Trustee replace any Company Loan constituting
the Hypothecated Assets that has one or more instalments of principal, interest, additional
interest, fee or any other expected payments which is overdue for more than 90 (Ninety)
days with Performing Loans that meets the Eligibility Criteria.

Further,
. Receivables from related parties shall not be included in Hypothecated Assets.
The Issuer to provide an undertaking that:

. The assignment or securitized pools or the co-lending pool (of other lender) do
not form part of the Hypothecated Assets.

Eligibility Criteria for the Hypothecated Assets

(1) All extant 'know your customer' norms specified by the RBI must be complied with.

(2) Each Company Loan constituting the portfolio should have been fully disbursed.

(3) Each Company Loan constituting the portfolio must be loan directly originated by
the Issuer and not loans purchased from a third party.

(4) Each Company Loan constituting the portfolio must be unencumbered and not sold
or assigned by the Issuer.

(5) Each Company Loan constituting the portfolio shall not be provided to individuals
who have had a history of late payments or over dues.

(6) Each Company Loan must be a loan not having any principal, interest, additional
interest, fee or any other over dues of any kind for more than 0 (zero) days past due
in the books of the Issuer at the time of inclusion in the portfolio and is in accordance
with guidelines prescribed by the RBI and which has not been restructured or under
moratorium.

(7) The Issuer shall replace all such assets constituting the Hypothecated Assets that are
not qualifying as a DPD<=90 with Performing Loans which meet the Eligibility
Criteria.

(8) Portfolio Origination Period shall be 60 Days from the date of Disbursement.

Replacement of security: The Issuer shall, within the timelines prescribed above and/or in
Deed of Hypothecation create security.

In case of any repugnancy between the provisions of the clause herein for the creation of
hypothecation and the terms provided in the Deed of Hypothecation for the creation of
charge over the Hypothecated Assets, the terms of the Deed of Hypothecation shall prevail.

Revaluation of security: The Debenture Trustee shall conduct valuation of the
Hypothecated Assets and re-value the Hypothecated Assets, as and when it deems fit, if in
its opinion the Security Cover is falling or is low and all costs for such valuation shall be
borne by the Issuer.

Interest to the Debenture Holder over and above the Coupon rate: The Issuer’s failure
to create and perfect security over the Hypothecated Assets within the timeline stipulated
shall attract additional interest at the rate of 2% p.a. of outstanding Debentures, over and
above and independent of the Coupon Rate.
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Undertaking

The Issuer hereby undertakes that the Issuer shall /has procured required consents wherever
applicable for the creation/perfection of charge for this NCD issue.

Transaction Documents

The Issuer has executed/shall execute the documents including but not limited to the
following, as required, in connection with the Issue as per latest SEBI guidelines/
Companies Act, 2013 (as applicable) for issuance of NCDs through private placement:

(1) Debenture Trustee Appointment Agreement;

(2) General Information Document;

(3) Key Information Document;

(4) Term Sheet

(5) Private Placement Offer Letter (Form PAS-4);

(6) Debenture Trust Deed;

(7) Deed of Hypothecation;

(8) Debenture Trustee Consent Letter;

(9) Certified true copy of the board of directors of the Issuer

(10) Certified true copy of the Resolution of Debenture Issue and Allotment Committee
of the Issuer

(11) Certified true copy of the shareholder’s resolution of the Issuer passed under Section
180(1)(a) of the Act dated October 09, 2019 and Section 180(1)(c) of the Act dated
June 14, 2018.

(12) Tripartite agreements executed between the Issuer, the Depository, and the RTA;

(13) Credit rating press release from the Rating Agent in respect of the credit rating for
the Debentures; and

(14) Copy of the letter from the RTA providing its consent to act as the Registrar to act
for the issue of Debentures.

(15) Any other document or instrument designated as a transaction document by the
Debenture Trustee

(16) Demand Promissory Note (DPN)

(17) DPN Delivery cum Waiver Letter

(18) Letter of Continuity

(19) Special Power of Attorney to deal with Hypothecated Assets.

Such other documents as agreed between the Issuer and the Debenture Trustee

Conditions Precedent to Disbursement

The Issuer shall fulfill the following conditions Precedent, to the satisfaction of the
Debenture Trustee, on or prior to the Deemed Date of Allotment:

(1) Certified true copy of the latest Charter Documents of the Issuer, certified as correct,
complete and in full force and effect by the appropriate officer.

(2) Certified true copy of the resolution of the Board of Directors of the Issuer
authorising the committee of the Board of Directors for passing the resolution for the
issuance of Debentures and creation of security thereon.

(3) Certified true copy of the resolution of the committee of the Board of Directors of
the Issuer for the issuance of Debentures and creation of security thereon and inter
alia with respect to:

(a) approving the borrowings by way of issue of Debentures contemplated by the
Debenture Trust Deed;

(b) approving the creation of security interest in accordance with the provisions of
the Transaction Documents;

(c) appointment of Vardhman Trusteeship Private Limited as Debenture Trustee;

(d) approving the terms and execution of, and the transactions contemplated by the
Transaction Documents;

(e) authorising a director or directors or other authorised executives to execute the
Transaction Documents;

(f) to appoint the other intermediaries in relation to the issue of Debentures; and
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(g) authorising a Person or Persons, on its behalf, to sign and/or dispatch all
documents and notices to be signed and/or dispatched by it under or in connection
with the Transaction Documents.

(4) A certified copy of a special resolution of the shareholders of the Issuer under Section
180(1)(a) and Section 180(1) (c) of the Companies Act

(5) Issuer shall have circulated the Placement Memorandum along with Pas-4 for the
issue of the Debentures.

(6) Issuer shall have obtained in-principle approval from the Stock Exchange for listing
of the Debentures.

(7) Issuer shall have obtained due-diligence certificate from the Debenture Trustee.

(8) Issuer shall have obtained the International Securities Identification Number (ISIN)
in respect of the Debentures.

(9) Copy of the e-Form MGT-14 filed with the Registrar of Companies with respect to
the board resolution or shareholders’ resolution (as applicable and if required under
the Act) passed for the issue of Debentures.

(10) The Issuer shall have executed the Transaction Documents and any other document
as required by the Debenture Trustee or the Debenture Holders.

(11) Issuer shall have complied with all the provisions of the SEBI circular on Operational
Guidelines for ‘Security and Covenant Monitoring’ using Distributed Ledger
Technology (DLT), dated 29th March 2022 bearing reference number
SEBI/HO/MIRSD/CRADT/CIR/P/2022/38.

(12) Payment of all fees and stamp duty under the Transaction Documents executed is
done to the satisfaction of the Debenture Trustee.

Such other information / documents, certification by Issuer’s authorized representatives,
opinion and instruments as may be required by the Debenture Trustee.

Conditions Subsequent to
Disbursement

The Issuer shall fulfill the following conditions subsequent, to the satisfaction of the
Debenture Trustee, pursuant to the Deemed Date of Allotment:
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(1) Certified true copy of the board resolution for the allotment of the Debentures, within
1 (one) Business Days of the Deemed Date of Allotment for Debentures.

(2) Provide evidence that the Depository accounts of the Debenture Holders with the
Depository have been credited with the Debentures within 2 (two) days from the
Deemed Date of Allotment for Debentures.

(3) Credit of the Debentures allotted to the demat account(s) of the Debenture Holders
within 2 (two) Business Days from Deemed Date of Allotment for Debentures.

(4) Filing of Form PAS-3 (as per the Act) being the return of allotment of Debentures
with the Registrar of Companies along with payment of the requisite amount of fees
as provided in the Companies (Registration Offices and Fees) Rules, 2014 within 15
(fifteen) days from the Deemed Date of Allotment for Debentures.

(5) Payment of stamp duty on the Debentures.

(6) Copy of Form PAS-5 being maintained by the Issuer in accordance with the Act,
where the Issuer has recorded the names of the subscribers to the Debentures within
7 (seven) Business Days of Deemed Date of Allotment for Debentures.

(7) An end-use certificate from an independent Chartered Accountant, certifying the
heads under which funds have been utilized in accordance with Transaction
Documents, within 60 (sixty) days of the Deemed Date of Allotment for Debentures.

(8) Obtaining the no objection certificates from the existing lenders for creation of
charge over the Receivables forming part of the Hypothecated Assets within 90
(ninety) days from the Deemed Date of Allotment of the Debentures

(9) The Issuer shall have submitted a copy of filed Form CHG-9 (as per the Act) or such
other form as may be prescribed with the relevant Registrar of Companies to be filed
by the Issuer in relation to the Security created over the Hypothecated Assets, within
timelines as mentioned in the Transaction Documents and in any case the form CHG-
9 shall have been filed with the relevant Registrar of Companies by the Issuer within
30 (thirty) days of execution of Deed of Hypothecation for Debentures, together with
the certificate of registration of charge obtained in relation to the same.

(10) As applicable to the Issuer in accordance with the Applicable Law(s), relevant filings
in the prescribed form to be made with an information utility registered with the
Insolvency and Bankruptcy Board of India in accordance with Section 215 of the
Insolvency Code and other regulations including the Insolvency and Bankruptcy
Board of India (Information Utilities) Regulations, 2017.

(11) Providing all the necessary assistance to the Debenture Trustee for filing of and
registering with the Central Registry under the Securitisation and Reconstruction of
Financial Assets and Enforcement of Security Interest Act, 2002 for the exercise of
the rights, powers and authority hereby conferred on the Debenture Trustee for
effecting and perfecting the Security created or purported to be created under the
Deed of Hypothecation for Debentures and for enforcement of such Security within
the timeline stipulated under Applicable Law.

(12) Obtaining the final listing approval from the Stock Exchange in respect of the
Debentures (including but not limited to payment of all fees) and list the Debentures
on the wholesale debt market segment of the Stock Exchange within 3 (three)
Business Days from the issue closing date of the Debentures.

(13) Any other document as required by the Debenture Trustee.

(14) Any other document as required elsewhere under the Transaction Documents.

The Company declares, represents and warrants to the Debenture Trustee and the Debenture
Holders, as follows which representations and warranties shall be made as on the date of
this Term Sheet and shall be deemed to repeated on each date until the Final Settlement

Date:
(1) Status
The Company is a company, duly incorporated and validly existing under the law
of its jurisdiction of incorporation, and has the right to own its assets and carry on
its business as it is being conducted, under the law of its jurisdiction of
Representations and Warranties of the incorporation.

Issuer
2) Binding obligations
The obligations expressed to be assumed by the Company under each of the
Transaction Documents, to which it is a party, are legal, valid, binding and subject

to any general principles of law limiting its obligations.

3) Non-conflict with other obligations

The entry into and performance by the Company of, and the transactions
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contemplated by, the Transaction Documents to which it is a party, do not and will
not conflict with:

(a) any Applicable Law or order, writ, injunction or decree of any court
or Governmental Authority having jurisdiction over the
Company;

(b) its constitutional documents; or

(c) any agreement or instrument binding upon it or any of its assets,

4) Validity and admissibility in evidence

All authorisations required or desirable to make the Transaction Documents to
which the Company is a party, admissible in evidence in its jurisdiction of
incorporation, have been obtained or effected and are in full force and effect.

%) Compliance with laws

The Company is in compliance with Applicable Laws, with all Tax laws in all
jurisdictions in which it is subject to Tax, and is not subject to any present liability
by reason of non-compliance with such Applicable Law as would affect the ability
of the Company to execute the Project or to conduct the business.

(6) No Event of default

(a) No Event of Default is continuing or might reasonably be expected
to result from the entering into or performance by the Company
of any of the Transaction Documents.

(b) No other event or circumstance is outstanding which constitutes (or
with the expiry of the cure period/grace period, the giving of
notice, the making of any determination, the satisfaction of any
other condition or any combination of any of the foregoing) an
Event of Default (howsoever described) under any other lending
agreement or instrument which is binding on it or to which its
assets are subject.

7) No misleading information

(a) Any factual information provided by or on behalf of the Company in
connection with the issue of the Debentures are true and accurate
in all respects to the best of its knowledge as at the date it was
provided or as at the date (if any) at which it is stated.

(b) Nothing has been omitted from any information provided to the
Debenture Trustee and no information has been given or withheld
that results in such information being untrue or misleading in any
respect.

(8) No proceedings pending or threatened
No litigation, arbitration, investigative or administrative proceedings of or before
any court, arbitral body or agency which, if adversely determined, will have a
Material Adverse Effect, have (to the best of its knowledge and belief after due and
careful enquiry) been started or threatened against the Company.

(9)  Title

The Company has good and marketable title in respect of the Secured Assets
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(wherever applicable) to the satisfaction of the Debenture Trustee.
Approvals

Except for any approvals as may be required in connection with the Debentures
subsequent to the date hereof, the Company hereby confirms that all approvals
necessary under Applicable Law with respect to the business of the Company, have
been taken by it and the same are valid and subsisting as at the date hereof.

Defaulter’s List

The names of the Company and/ or its directors do not figure in any list of wilful
defaulters circulated by the RBI or any bank or financial institution nor do the
names of'its directors appear in caution list issued by RBI/ Export Credit Guarantee
Corporation / Director General of Foreign Trade etc.

Remuneration/ expenses of Debenture Trustee

The Company shall pay the remuneration/ fees/ expenses payable to the Debenture
Trustee pursuant to the terms of the Transaction Documents arises on account of
the provision of services by the Debenture Trustee and the obligations undertaken
by the Debenture Trustee under the Transaction Documents.

For the purposes of this Term Sheet:

“Material Adverse Effect” shall mean an event, circumstance, occurrence or condition

which or has caused, as of any date of determination, or could be expected to cause a

mate

(@)

(b)

(©

(d)

rial adverse effect on:

the business, operations, property, assets, condition (financial or
otherwise) or prospects of the Company; or

the ability of the Company to perform its obligations under any
Transaction Documents or affects the validity of the Transaction
Documents or any other related document to which Company is or will be
a party; or

the legality or validity or enforceability of the Transaction Documents or
any other related document or the rights or remedies of Debenture
Holder(s) /Beneficial Owner(s) thereunder; or

legality or validity or enforceability of, or the effectiveness or ranking of
any Security granted or purporting to be granted pursuant to any of, the
Security Documents;

“Final Settlement Date” shall mean the date on which all Secured Obligations have been
irrevocably and unconditionally paid and discharged in full to the satisfaction of the

Debe

nture Holders as notified in writing by the Debenture Trustee.

Affirmative & Additional Covenants

The Company hereby covenants with the Debenture Trustee that the Company shall at all
times till the Final Settlement Date:

O

The Company shall as required by Section 88 of the Act, keep at its registered office/
corporate office a register of the Debenture Holder(s) holding Debentures, in physical
form showing (a) the name and address and the occupation, if any, of each holder, (b)
the amount of the Debentures held by each holder distinguishing each Debenture by
its number and the amount paid or agreed to be considered as paid on those Debentures,
(c) the date on which each person was entered in the register as a Debenture Holder,
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(d) the date on which any person ceased to be a Debenture Holder, and (e) the
subsequent transfers and changes of ownership thereof.

The Debenture Trustee and/or the Debenture Holder(s) or any of them or any other
person shall, as provided in Section 94 of the Act, be entitled to inspect the said register
and to take copies of or extracts from the same or any part thereof during usual business
hours. The register may be closed by the Company at such time and for such periods
as it may think fit in accordance with the provisions of the Act after giving not less
than seven (7) days’ previous notice or such notice as prescribed under Applicable
Law by advertisement in some newspaper circulating in the district in which the
Company’s registered office is situate. No transfer will be registered during such
period when the register of Debenture Holder(s) remains closed.

The Company shall request the Depository to provide a list of Beneficial Owner(s)
showing (a) the name and address and the occupation, if any, of each Debenture
Holder, (b) the amount of the Debentures held by each Debenture Holder
distinguishing each Debenture by its number and the amount paid or agreed to be
considered as paid on those Debentures, (c) the date on which each person was entered
in the list as a Debenture Holder, (d) the date on which any person ceased to be a
Debenture Holder, and €(e) the subsequent transfers and changes of ownership thereof,
as at the end of day prior to the start of the book closure period or at the Record Date,
as the case may be. This shall be the list which shall be considered for payment of
Coupon Rate and Redemption of Debentures.

The Company shall keep proper books of account as required by the Act and make true
and proper entries therein of all dealings and transactions of and in relation to the
Secured Assets and the business of the Company and keep the said books of account
and all other books, registers and other documents relating to the affairs of the
Company at its registered office or, where permitted by law, at other place or places
where the books of account and documents of a similar nature may be kept and the
Company will ensure that all entries in the same relating to the Secured Assets and the
business of the Company shall at reasonable times be open for inspection of the
Debenture Trustee and such person or persons, as the Debenture Trustee shall, from
time to time, in writing for that purpose appoint.

The Company shall comply with all applicable directions, regulations and guidelines
issued by any Governmental Authority including but not limited to the issue of
Debentures.

So long as the Debenture Holder(s) continue to hold the Debentures, the Company
agrees and undertakes to comply with all Applicable Laws including the Companies
Act, 2013, all provisions of applicable SEBI regulations including SEBI (Debenture
Trustee) Regulations, 1993 (as amended from time to time), SEBI (Issue and Listing
of Non-Convertible Securities) Regulations, 2021 (as amended from time to time),
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (as
amended from time to time), the debt listing agreement entered into with the stock
exchanges (where the Debentures are listed/ proposed to be listed).

The Company hereby declares that the Company is in compliance with the provisions
of the Foreign Account Tax Compliance Act (“FATCA”) and the Company hereby
undertakes to ensure the compliance of the provisions of the FATCA at all times during
the currency of the Debentures. The Company agrees to provide the respective
authorities with any documentation or information requested relating to self or
beneficiary or related Tax entity to the extent required by the Debenture Trustee for
meeting its compliances. The Company agrees that it will provide a copy of the
documents provided to the Tax authorities to the Debenture Trustee for its records.
Further, the Company shall indemnify and hold harmless the Debenture Trustee for
any penal consequence arising due to non-compliance of the aforesaid provision by
the Company.
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The Company shall pay and discharge all Taxes, rates, rents and governmental charges
upon the Company or its assets under Applicable Laws.

The Company shall transfer unclaimed interest/dividend to “Investor Education and
Protection Fund” as per Section 125 of the Companies Act 2013 and shall not forfeit
unclaimed interest/dividend.

The Company shall create and maintain a reserve to be called the “Recovery Expense
Fund” as per the provisions of and in the manner provided in the SEBI (Debenture
Trustee) Amendment Regulations, 2020, the SEBI NCS Regulations and any
guidelines and regulations issued by SEBI, as applicable. The Recovery Expense Fund
shall be created to enable the Debenture Trustee to take prompt action in relation to
the enforcement of the Security in accordance with the Transaction Documents. The
Company shall submit to the Debenture Trustee certificate duly certified by the
statutory auditors/independent chartered accountant/letter from designated stock
exchange certifying creation and the form of such Recovery Expense Fund by the
Company prior to the opening of the issue. The balance in the Recovery Expense Fund
shall be refunded to the Company on Repayment of Secured Obligations to the
Debenture Holders for which a ‘No Objection Certificate (NOC)’ shall be issued by
the Debenture Trustee(s) to the designated stock exchange. The Debenture Trustee(s)
shall satisfy that there is no ‘default’ on any other listed debt securities of the Company
before issuing the said NOC.

The Company shall take all steps for completion of the formalities for listing and
commencement of trading at all the concerned stock exchange(s) in respect of the
Debentures.

The Company shall ensure, and/or cause the Registrar and Transfer Agent to forward
the details of Debenture Holder(s) to the Debenture Trustee at the time of allotment
and thereafter by the seventh (7th ) working day of every next month in order to enable
Debenture Trustee to keep its records updated and to communicate effectively with the
Debenture Holders, especially in situations where Events of Default have occurred.

The Company agrees and undertakes to constitute a stakeholders’ relationship
committee, in terms of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015), to look into the mechanism of redressal of grievances of the
Debenture Holders.

The Company hereby agrees, confirms and undertakes that in the event the Company
has failed to make a timely Repayment of the Secured Obligations or to create a charge
on the Secured Assets or there is a revision of Rating assigned to the Debentures, the
Debenture Trustee shall, be entitled to disclose the information to the Debenture
Holder(s) and the general public by issuing a press release, placing the same on their
websites and with the credit Rating Agency.

The Company shall maintain a functional website containing correct and updated
information as required by SEBI (Listing Obligation and Disclosure Requirements)
Regulations, 2015 and other Applicable Laws.

The Company shall give an undertaking in the Disclosure Document that the Secured
Assets are free from any encumbrances, and in cases where such assets are already
charged to secure a debt, the permission or consent, where required to create a second
or pari-passu charge on the Secured Assets has been obtained by the Company from
its existing charge holders within the timelines mentioned in the Disclosure Document.

The Company hereby irrevocably and unconditionally appoints the Debenture Trustee
to be the lawful attorney of the Company in the name and on behalf of the Company
to execute, sign and do any deeds, documents, assurances, acts and things which shall
in the opinion of the Debenture Trustee be necessary or expedient that the Company
should execute, sign and do for the purpose of carrying out any of the trusts of
obligations declared or imposed upon the Company by these presents or of giving to
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the Debenture Holder(s)/ Beneficial Owner(s) or to the Debenture Trustee on their
behalf the full benefit of any of the provisions of these presents and generally to use
the name of the Company in the exercise of all or any of the powers hereby conferred
upon the Debenture Trustee or any Receiver appointed by them.

The Company shall pay all such stamp duty as applicable on the Debentures and
execution of Debenture Trust Deed and shall pay all such stamp duty (including any
additional stamp duty, if any), other duties, applicable Taxes, charges and penalties, if
and when the Company may be required to pay according to the laws for the time being
in force in the State in which its properties are situated or otherwise, and in the event
of the Company failing to pay such stamp duty, other duties, Taxes and penalties as
aforesaid, the Debenture Trustee will be at liberty (but shall not be bound) to pay the
same and the Company shall reimburse the same to the Debenture Trustee on demand.

The Company undertakes that it shall:

at all times, obtain and maintain, or cause to be obtained and maintained, in full force
and effect (or where appropriate, renew) all clearances/ authorizations required for the
purposes of the project/business and all transactions as contemplated by the
Transaction Documents, non-procuring or non-renewal whereof shall have a Material
Adverse Effect;

create all Security and execute all the Security Documents as may be required by the
Debenture Trustee as per the terms hereof and shall ensure that all Transaction
Documents, when executed, shall constitute its legal, valid and binding obligations
under Applicable Law;

attend to the complaints received in respect of the Debentures expeditiously and
satisfactorily;

if any of the Directors of the Company are added to any wilful defaulter’s list by any
Governmental Authority, take immediate steps forthwith to remove such person from
its Board;

duly cause these presents to be registered in all respects so as to comply with the
provisions of the Act and also cause these presents to be registered in conformity with
the provisions of the Indian Registration Act, 1908 or any act, ordinance or regulation
applicable in any part of India, within which any portion of the Secured Assets are or
may be situated, by which the registration of deeds is required and generally do all
other acts (if any) necessary for the purpose of assuring the legal validity of these
presents;

have no objection and hereby agrees, confirms and undertakes that in the event the
Company has failed to make a timely Repayment of the Secured Obligations:

1) the Debenture Trustee shall, as the trustee may deem appropriate and
necessary, be entitled to disclose all or any: information and data relating to
the Company, and/or default committed by the Company in discharge of the
obligations under the Transaction Documents, to Credit Information Bureau
(India) Limited (“CIBIL”) and any other agency authorised in this behalf
by RBI;

(ii) CIBIL and / or any other agency so authorised may use, process the
aforesaid information and data disclosed by the Debenture Trustee in the
manner as deemed fit by them;

(iii) CIBIL and / or any other agency so authorised may furnish for
consideration, the processed information and data or products thereof
prepared by them, to the Debenture Trustee, and other credit grantors or
registered users, as may be specified by RBI in this behalf;
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(iv) the Debenture Trustee and/or RBI will have an unqualified right to disclose
or publish the details of the default and the name of the guarantor (including
its directors) as the case may be, as defaulters, in such manner and through
such medium as the Debenture Trustee or RBI in their absolute discretion
may think fit;

(20) The Company agrees that no immunity (if acquired) shall be claimed by it or on its
behalf with respect to its assets in any proceedings in relation to its obligations under
the Transaction Documents and shall waive any such right of immunity which it or its
assets has or may acquire.

(21) The Company declares and undertakes that it has obtained the necessary permissions
as may be required, for entering into the Transaction Documents, and shall execute the
same within the time frame prescribed under the relevant SEBI regulations and
circulars and furthermore, shall submit such Transaction Documents to the stock
exchange for uploading on its website (as applicable) along with the listing application.

(22) Issuer shall file Form CHG -9 (for security creation) within 30 days of execution of
Deed of Hypothecation.

(23) Issuer shall furnish certificate from a practicing CA within 90 days of disbursement,
confirming that the amount disbursed has been utilized by the Issuer solely for the
Purpose as mentioned herein.

(24) Issuer shall submit Financial Covenant compliance certificate signed by the
Authorized Signatory / CFO within 60 (Sixty) days from the end of each financial
quarter.

(25) Issuer shall submit statement of loan receivables hypothecated to the Debenture
Trustee signed by the Authorized Signatory for every month within 20 days of the
succeeding month and an independent CA certificate at the end of every quarter, within
45 days of the succeeding quarter, with the confirmation that none of the loan
receivables hypothecated to the Debenture Trustee are not meeting the Security Cover
criteria and certify the asset cover along with confirmation of none of the hypothecated
receivables have DPD above 90 days.

(26) Debenture Trustee shall have the right to conduct stock audit, sales audit and any other
monitoring and audit visits, at any time till Final Settlement Date with an advance
notice of seven (7) days to the Issuer.

For the purpose of this term sheet,

“Secured Obligations” shall mean all obligations at any time due, owing or incurred by the
Company to the Debenture Trustee or the Debenture Holders, as the case may be, in respect
of the Debentures and shall include (a) the obligation to redeem the Debentures in terms
thereof including payment of coupon/interest, additional interest, any outstanding
remuneration of the Debenture Trustee and all fees, costs, charges and expenses payable to
the Debenture Trustee/Debenture Holder(s) and other monies payable by the Company in
respect of the Debentures under the Transaction Documents; (b) any and all sums advanced
by the Debenture Trustee in order to preserve the Security created / to be created by the
Company in relation to the Debentures; (c) in the event of any proceedings for the collection
and/or enforcement of the obligations of the Company in respect of the Debentures, after an
Event of Default shall have occurred, the expenses of retaking, holding, preparing for sale,
selling or otherwise disposing of or realizing the Security or any part thereof, created/ to be
created by the Company, and/ or of any exercise of the Debenture Trustee of its rights under
the relevant Transaction Documents, together with legal fees and court costs in relation
thereto;
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Reporting Covenants

(1) Shall originate the Portfolio and send the details, i.e. within sixty (60) days from the
date of disbursement and on a quarterly basis thereafter and as and when required by
the Debenture Trustee in the format as specified by the Debenture Trustee;

(2) Shall provide details of (a) operational information, (b) Portfolio cuts, (c) monthly
disbursements, (d) monthly DPD statement, (¢) changes in board and management, (f)
changes in shareholding pattern, (g) static pool analysis and vintage curve data, (h)
structural liquidity data on a quarterly basis in the format as specified by the Debenture
Trustee;

(3) shall provide details of transactions with related parties and balances outstanding on a
quarterly basis in the format as specified by the Debenture Trustee;

(4) Shall share information about facilities sanctioned to it by other lenders every Quarter
in a format as deemed fit by the Debenture Trustee.

(5) Shall provide quarterly financial statements to the Debenture Trustee within forty-five
(45) days from the end of each Quarter and audited financial statements at the end of
each financial year within ninety (90) days from the end of each financial year.

(6) Shall forthwith provide written notice of any Material Adverse Event adversely
impacting its business.

(7) Shall forthwith provide written notice of occurrence or likely occurrence of any Event
of Default.

(8) Information regarding occurrence of any event likely to have Material Adverse Effect
to be provided immediately, and in no case later than seven (7) days of such
occurrence.

(9) Promptly notify the Debenture Trustee and give information regarding any
circumstance(s) adversely affecting th> Company's financial position.

(10) Promptly notify the Debenture Trustee and give details of any litigation, arbitration or
any other administrative proceedings threatened or instituted against the Company
materially affecting the Company's financial position.

(11) Promptly, and in no event later than twenty-four (24) hours inform the Debenture
Trustee of' the occurrence of the following:

(12) Filing of application/petition with respect to the Company (voluntary or otherwise)
before the National Company Law Tribunal, or any other forum seeking the
commencement of an insolvency resolution process under the (Indian) Insolvency and
Bankruptcy Code, 2016, as amended from time to time;

(13) Receipt of demand notice under the relevant provisions of Insolvency and Bankruptcy
Code, 2016, as amended from time to time, from any of their other creditors (as defined
under Insolvency and Bankruptcy Code, 2016 as amended from time to time.

(14) Shall provide audited financial statements at the end of each financial year within sixty
(60) Business Days from the end of each financial year.

(15) Such other information, details, documents etc. regarding the financial condition,
business and operations of the Company as the Debenture Trustee may require from
time to time.

Negative Covenants

(1) The Company shall not dispose of its assets or compromise with any of its creditors
without the prior written consent of the Debenture Trustee, except in the ordinary
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course of and pursuant to the reasonable requirements of the Company’s business and
upon fair and reasonable terms.

The Company shall not, without prior written consent of the Debenture Trustee,
redeem purchase, buyback, defease, retire, return or repay any of its equity share
capital or resolve to do so.

The Company agrees to declare dividends only out of the profits relating to that year
and after making all due and necessary provisions and provided further that there have
been no defaults in Repayments of Debentures. In all other cases, prior written consent
of the Debenture Trustee shall be obtained before declaring dividends.

The Company shall not without the prior written consent of the Debenture Trustee
effect any change in its memorandum of association or articles of association other
than changes to the authorized capital.

The Company shall not without the prior written consent of the Debenture Trustee
enter into or perform any transaction other than in its ordinary course of business.

The Company shall not, without prior written consent by the Debenture Trustee:

(a) enter into any transaction(s) (including but not limited to loans or
advances and investment by way of share capital) other than in its
ordinary course of business;

(b) provide any guarantee except the guarantee being issued in the ordinary
course of business and to the subsidiaries;

The Company shall not make any material change in its management, change in
control (as defined under the under the SEBI (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011), enter into any compromise arrangement with its
shareholders or creditors, pass a resolution of voluntary winding up or implement any
scheme for restructuring or reconstruction. consolidation, amalgamation, merger or
other similar purposes or change its shareholding structure without the prior written
consent of the Debenture Trustee.

The Promoters of the Company shall not transfer or encumber the shares of the
Company held by them respectively without the prior written consent of the Debenture
Trustee.

The Company shall not utilize the proceeds of the Debentures for any Purpose except
for which the Debentures are sanctioned as per the extant RBI guidelines on Bank
finance. The Company hereby agrees, confirms and undertakes that the proceeds of

the facilities shall not be utilized for:

(a)  capital markets (including equity, debt, debt linked, and equity linked
instruments or any other capital market land activities);

(b)  any speculative purposes;
(c)  land acquisition or usages that are restricted for‘bank ' financing;

(d) any activity in the Exclusion List or investment in the real estate sector;
and

(e)  related party transactions.
Further, no part of the proceeds of issuance of Debentures shall be utilized

directly/indirectly towards repaying existing loans taken from the Promoters
and directors of the Company and/or for disbursement of any loan to group
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entities/associates.

(10) The Company shall not make any modification to the structure of the Debentures
in terms of coupon, conversion, Redemption, or otherwise without the prior
approval of the stock exchange and such prior approval of the stock exchange would
be obtained only after: (a) approval of the Board and the Debenture Trustee; and (b)
complying with the provisions of Companies Act, 2013 including approval of the
requisite majority of Debenture Holder(s). Further, any proposal of restructuring
received by Debenture Trustee shall be communicated to Debenture Holder(s)
immediately.

(11) The Company shall not, under any circumstance, transfer, sell, assign or create any
further charge or encumbrance on the Secured Assets, without prior approval of the
Debenture Trustee and the Debenture Holder(s) /Beneficial Owners. Without prejudice
to the foregoing, any sale, transfer or assignment of the Secured Assets by the
Company by way of an assignment or securitization transaction or otherwise shall be
subject to the prior written consent of the Debenture Trustee.

(12) The Issuer shall ensure that the Promoters shall not sell, transfer or undertake
transactions such that the shareholding falls below fifty one percent (51%) without
prior written consent of the Debenture Trustee.

(13) The Company shall not make any material change in its management and change in
control (as defined under the under the SEBI Substantial Acquisition of Shares and
Takeovers) Regulations, 2011), enter into any compromise arrangement with its
shareholders or creditors, pass a resolution of voluntary winding up or implement
any scheme for restructuring or reconstruction, consolidation, amalgamation,
merger or other similar purposes or change its shareholding structure without the
prior written consent of the Debenture Trustee.

Financial Covenants

The Issuer shall maintain the below mentioned covenants during the entire tenor of the
Debentures and till all the amounts outstanding are been duly repaid:

(1) The maximum permissible ratio of Net NPA to Total AUM shall be 5.00% (Five
percent).

(2) The maximum permissible ratio of Total Debt to Tangible Net worth shall be 5.0x.

(3) Maintenance of minimum Capital Adequacy Ratio (CAR) of 17.00% or regulatory
minimum requirement as prescribed by RBI, whichever is higher.

(4) Maintain minimum external credit rating of CRISIL A+ (Stable).

(5) The issuer shall ensure that there is no cumulative liquidity mismatch in the ALM upto
first 12 month buckets. For the purpose of calculation, undrawn term loans shall be
excluded.

(6) The Issuer shall ensure that the mix of percentage of AUM that finance 2W models
which are manufactured by Hero and / or Honda and / or TVS shall be greater than
50% of the Total AUM.

(7) The Issuer shall ensure that no other capital market instrument shall have any
additional comfort from the Promoters and if they have any comfort then the same
shall be extended to the Debenture Holder(s)

For the purpose of aforementioned Financial Covenants, following terms shall have
the following meanings:
“CAR?” refers to Capital Adequacy Ratio. For the purpose of calculation of CAR:

(i) first loss credit enhancements provided by the Issuer on securitization shall be reduced
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from Tier I Capital and Tier II Capital [without any ceiling].

(ii) credit enhancements provided by the Issuer on loans originated on behalf of other
institutions shall be reduced from Tier I Capital and Tier II Capital without any ceiling. The
deduction shall be made at 50 per cent from Tier I Capital and 50 per cent from Tier II
Capital.

(iii) It is also clarified that in computing the amount of subordinated debt eligible for
inclusion in Tier II Capital, the aforementioned subordinated debt shall be subject to
discounting as prescribed by RBI.

"Net NPA” means Gross Non-Performing Assets - Total provisions held.
“Tier I Capital” shall have the meaning given to it in the NBFC Master Directions.
“Tier II Capital” shall have the meaning given to it in the NBFC Master Directions.

“Total Debt” is the sum of all the liabilities of the Issuer which includes Short Term
Borrowing and Long-Term Borrowing.

“Tangible Net worth” means, with respect to any person, the amount paid up on such
person's issued equity share capital, compulsorily convertible instruments and any amount
standing to the credit of its reserves, less equity or equity-like investments, goodwill,
deferred tax assets and other intangible assets.

Holding & Management Covenant

The Company undertakes that the following covenants (“Holding and Management
Covenants”) shall be maintained at all times until the Final Settlement Date, unless a prior
written consent from the Debenture Trustee (Acting on the instructions of the Majority
Debenture Holder(s)) is obtained :

(1) Mr. Thomas John Muthoot (DIN: 00011618), Mr. Thomas George Muthoot (DIN:
00011552) and Mr. Thomas Muthoot (DIN: 00082099) to continue to remain on the
board of the Issuer and shall hold executive position.

(2) The existing Promoters shall continue to hold minimum 51% (Fifty One Percent)
unencumbered equity share capital in the Issuer, on fully diluted basis.

Event of Defaults (including manner
of voting /conditions of joining Inter
Creditor Agreement)

An Event of Default (“Event of Default”) shall have occurred upon the happening of any
event or circumstances mentioned hereunder:

(1) Default in Redemption of debentures

Default shall have occurred in the Redemption of the Debentures together with
redemption premium, if any, as and when the same shall have become due and payable.

(2) Default in payment of Coupon Rate

Any default by the Company in the payment of any Coupon Rate of the Debentures,
as and when the same shall have become due and payable.

(3) Default in performance of covenants and conditions
Default shall have occurred in the performance of any material covenants, or any
conditions or agreements on the part of the Company or under the Transaction
Documents or deeds entered into between the Company and the Debenture
Holder(s)/Beneficial Owner(s)/ Debenture Trustee.

(4) Company ceases to carry on business

If the Company ceases or threatens to cease to carry on its business or gives notice of
its intention to do so.

(5) Inability to pay debts
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Any acceleration of debt repayments to any of the existing lenders in case of any
breach of covenants.

(6) Cross Default

(a) Any Financial Indebtedness of the Company is not paid when due nor within any
originally applicable grace period;

(b) Any Financial Indebtedness of the Company is declared to be or otherwise
becomes due and payable prior to its specified maturity as a result of any
actual/Potential Event of Default or any other similar event (however described);

(c) Any commitment for any Financial Indebtedness of the Company is cancelled or
suspended by a creditor of the Company as a result of an event of default or any
other similar event (however described);

(d) Any creditor of the Company becomes entitled to declare any indebtedness of
the Company is due and payable prior to its specified maturity as a result of an
event of default (however described); and

(e) A moratorium/suspension is declared in respect of any Financial Indebtedness of
the Company.

(7) Proceedings against Company

(a) The Company shall have voluntarily or involuntarily become the subject of
proceedings under bankruptcy or insolvency law, or has suffered any action
taken for its reorganization, insolvency, liquidation or dissolution except an
application filed by an operational creditor of the Company for initiation of
corporate insolvency resolution process in respect of the Company, which has
been disputed by the Company;

(b) A receiver or resolution professional or liquidator is appointed or allowed to be
appointed in respect of all or any part of the undertaking of the Company;

(c) The Company: (i) is unable or admits inability to pay its Financial Indebtedness
as they fall due; or (ii) suspends making payments on any of its Financial
Indebtedness, by reason of actual or anticipated financial difficulties or
proceedings for taking it into liquidation have been admitted by any competent
court or a moratorium or other protection from its financial creditors is declared
or imposed in respect of any indebtedness of the Company;

(d) If the Company is declared an insolvent undertaking under the applicable
Insolvency and Bankruptcy Code, 2016, as amended or if a reference has been
made to the relevant bench of the National Company Law Tribunal, by a
financial creditor under the said code and the Company has not resolved the
complaint or is nationalized.

(8) Security in jeopardy

The monies, if held, in trust by the Company under Debenture Trust Deed being
jeopardized or endangered in any manner whatsoever and the Company immediately
fails to make good the loss of such monies.

(9) Misleading Information

Any material information given by the Company in the Disclosure Documents, the
Transaction Documents and/or other information furnished and/or the representations
and warranties given/deemed to have been given by the Company to the Debenture
Holder(s)/ Beneficial Owner(s) for availing financial assistance by way of subscription
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(10) Expropriation, Attachment or Distraint

(11) Unlawfulness

(12) Material Adverse Effect

(13) Discretionary Audits

(14) Debt restructuring

to the Debentures is or proves to be materially misleading or incorrect in any material
respect or is found to be incorrect and prejudicially impacts the Debenture Holders.

If any expropriation, attachment, attachment, sequestration, distress or execution is
levied on the Secured Assets or any part thereof of the Company or affiliates and is
not discharged within fifteen (15) days.

(a) It is or becomes unlawful for the Company to perform any of its obligations
under the Transaction Document relating to Debenture outstanding and/or the
Security Interests or if the Transaction Documents or any part thereof ceases, for
any reason whatsoever, to be valid and binding or in full force and effect or is
alleged by any party to it to be ineffective for any reason and the cessation
individually or cumulatively materially and adversely affects the interests of the
Debenture Holders under the Transaction Documents;

(b)  Any Transaction Document once executed and delivered, ceases to be in full
force and effect or becomes unlawful, invalid or unenforceable or fails to provide
the Debenture Trustee and the Debenture Holders/ Beneficial Owners with the
interests in the Security intended to be created thereby;

The occurrence of any event or condition or any series of events or conditions which,
in the opinion of the Debenture Trustee, acting solely on the instructions of the
Majority Debenture Holders constitutes a Material Adverse Effect affecting the
Company’s ability to comply with their respective obligations under the Transaction
Documents unless the occurrence of such Material Adverse Effect is, in the discretion
of the Debenture Trustee, capable of remedy.

The Company fails to meet standards in two (2) successive discretionary audits
conducted by the Debenture Trustee in relation to the Debentures.

In the event, the Company is involved in restructuring of any borrowing arrangement
with other lenders due to Material Adverse Effect.

Provisions related to Cross Default
Clause

(1

2

3)

“)

Any Financial Indebtedness of the Issuer is not paid when due nor within any originally
applicable grace period,

Any Financial Indebtedness of the Issuer is declared to be or otherwise becomes due
and payable prior to its specified maturity as a result of any actual/potential event of
default or any other similar event (however described);

Any commitment for any Financial Indebtedness of the Issuer is cancelled or
suspended by a creditor of the Issuer as a result of an event of default or any other
similar event (however described);

Any creditor of the Issuer becomes entitled to declare any indebtedness of the Issuer
due and payable prior to its specified maturity as a result of an event of default
(however described); and
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(5) A moratorium/suspension is declared in respect of any Financial Indebtedness of the
Issuer.

Consequences of Events of Default

If one or more Event(s) of Default occur(s), the Debenture Trustee may by a notice in writing
to the Issuer on the instructions of any Debenture Holder, initiate actions as may be
contemplated in the Transaction Documents including the following:

(1) toenforce any Security created pursuant to the Security Documents in accordance with
the terms thereof, as may be set out therein, towards Repayment of the Secured
Obligations;

(2) to accelerate the Redemption of the Debentures;

(3) require the Company to mandatorily redeem the Debentures and repay the principal
amount on the Debentures, along with accrued but unpaid Coupon Rate, and other
costs, charges and expenses incurred under or in connection with the Transaction
Documents;

(4) declare all or any part of the Debentures to be immediately (or on such dates as the
Debenture Trustee may specify) due and payable, whereupon it shall become so due
and payable;

(5) to transfer the Secured Assets of the Company by way of lease/sub-lease or license or
sale upon occurrence of Event of Default in accordance with the terms hereof;

(6) to appoint a nominee/observer director as per the SEBI (Debenture Trustee)
Regulations, 1993 on the board of directors of the Company or to appoint an observer
to all meetings of the board of directors of the Company, in the manner more
particularly set out in the Debenture Trust Deed;

(7) to initiate any enforcement action including without limitation under SARFAESI Act,
2002, Insolvency and Bankruptcy Code, 2016 (wherever applicable), sale without
intervention of Court under Section 69 of Transfer of Property Act, 1882 or any other
Applicable Law;

(8) to levy additional interest on overdue amounts as per the terms of issue; and

(9) to exercise such other rights as the Debenture Holder(s) may deem fit under Applicable
Law.

Creation of recovery expense fund

The Issuer shall create a recovery expense fund in accordance with the applicable SEBI
regulations, including but not limited to the SEBI circular dated October 22, 2020 (bearing
reference number: SEBI/HO/MIRSD/CRADT/CIR/P/2020/207) and inform the Debenture
Trustee of the same. The recovery expense fund shall be utilised in such manner and for
such purposes as is more particularly provided under the said Regulations and Applicable
Law.

Conditions for breach of covenant (as
specified in the Debenture Trust Deed)

The Conditions for breach of covenants if any shall be specified in the Debenture Trust
Deed.

Default interest rate/Additional
Interest Rate

Additional coupon rate of 2% p.a. (two percent per annum) over the Coupon Rate will be
payable by the Issuer from the date of default till such default in is rectified:

(1) In case of default in payment of Coupon and / or Redemption Amount on as per the
Payment Mechanism.

(2) Incase of default by the Issuer in the performance of any of the covenants of this Issue,
including but not limited to the Financial Covenants and reporting covenants.
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(3) Any failure to create and perfect security over the Hypothecated Assets within the
timelines set out in the Transaction Documents and give an option to the Debenture
holders for early redemption or additional as acceptable by the Debenture Holder.

(4) Each of the Default Interest rates mentioned above are mutually exclusive and will be
payable in the event the circumstance triggering the Default Interest rate occurs and
charging of Default Interest shall be without prejudice to any other right of the Debenture
Trustee under Applicable Law or Transaction Documents.

Conditions for breach of covenant (as
specified in the Debenture Trust Deed)

The Conditions for breach of covenants if any shall be specified in the Debenture Trust
Deed.

Ranking

Each Debenture issued by the Issuer will constitute direct, senior and secured obligations of
the Issuer. The claims of the Debenture Holders shall be akin to the claims of senior, secured
investors / lenders and shall rank pari passu to all senior, secured indebtedness of the Issuer.

Each of the Debenture Holders shall inter-se rank pari passu in relation to their rights and
benefits in relation to the Debentures, without any preference or privilege.

Role and Responsibilities of
Debenture Trustee

To oversee and monitor the overall transaction for and on behalf of the Debenture
Holder(s).

Risk Factors pertaining to the Issue

As mentioned in the General Information Document under the captioned “Risk Factor”.

Indemnification

The Issuer, Promoters and Promoters Group shall indemnify and hold harmless and agree to
keep the Debenture Trustee and its Directors / employees / representatives indemnified
against any loss or deficiencies suffered or liabilities and expenses incurred including
penalties and interest or withholding of taxes, statutory liabilities or in the event of breach
by the Issuer of or any agreement and their obligations during the tenor of the Debentures
and any non-compliance with the Applicable Laws

Reissuance

Issuer reserves the right to make multiple issuances under the same ISIN with reference to
SEBI circular SEBI/HO/DDHS/P/CIR/2023/119 dated 10th August 2021 or such other
amended circular issued by the SEBI from time to time.

Issue can be made either by way of creation of fresh ISIN or by way of issuance under the
existing ISIN at premium / par / discount as the case may be in line with said SEBI circular.

Confidentiality

The terms and conditions described in this Term Sheet, including its existence, shall be
confidential information and shall not be disclosed to any third party except to each Party’s
advisors and counsel. Provided however that if any of the Parties is required by law to
disclose information regarding this Term sheet or to file this Term sheet with any regulatory
body, it shall, at a reasonable time after making any such disclosure or filing, informing the
other parties.

Governing Law and Jurisdiction

(1) This Issue shall be governed by and construed in accordance with Indian laws.

(2) The Issuer irrevocably agrees that the competent courts and tribunals of Delhi, India shall
have exclusive jurisdiction to settle any dispute arising out of or in connection with this
Issue (including any dispute relating to any non-contractual obligation arising from or in
connection with this Issue and any dispute regarding the existence, validity or termination
of this Issue) (“Dispute”) and the Issuer hereby submits to the same.

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

(4) Nothing contained in this Clause of this Issue, shall limit any right of the Debenture
Trustee to take proceedings in any other court or tribunal of competent jurisdiction, nor
shall the taking of proceedings in one or more jurisdictions preclude the taking of
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(5

proceedings in any other jurisdiction whether concurrently or not and the Issuer
irrevocably submits to and accepts for itself and in respect of its property, generally and
unconditionally, the jurisdiction of such court or tribunal, and the Issuer irrevocably
waives any objection it may have now or in the future to the laying of the venue of any
proceedings and any claim that any such proceedings have been brought in an
inconvenient forum.

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

Transaction Costs

The Issuer shall bear all transaction related costs incurred by the Debenture Holders/
Debenture Trustee with respect to legal counsel, valuers and auditors/ consultants. Such
costs include:

(O]

@

3

Any other reasonable transaction related expense incurred by the Debenture Holders/
Debenture Trustee.

Debenture Trustee fees;
Rating fees;

Stamping and registration costs in relation to all Transaction Documents;

Taxes, Duties, Costs and Expenses

All relevant taxes, duties, levies, charges, fees or any other amounts payable untill the Final
Settlement Date under this issuance are to be borne by the Issuer.

Notes:

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

2. The list of documents which has been executed or will be executed in connection with the issue and subscription of debt securities
shall be annexed.

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

4. The Issuer shall provide disclosures in their Key Information Document, with regards to the “Object of the Issue” including the
percentage of the issue proceeds earmarked for each of the “object of the issue”.

5. While the debt securities are secured to the tune of 1.1x of the Redemption Amount [and the accrued Coupon] thereon or as per the
terms of Disclosure Document(s), in favour of Debenture Trustee, it is the duty of the Debenture Trustee to monitor that the security

is maintained.
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SECTION 7: OTHER INFORMATION AND APPLICATION PROCESS

The Debentures being offered by the Issuer by way of this Key Information Document are subject to the provisions of the Act, the
Memorandum and Articles of Association of the Issuer, and the terms of General Information Document.

SECTION 8: DECLARATION
PART A

The Issuer declares as of the date of this Key Information Document that all the relevant provisions in the regulations/guideline issued by
SEBI and other applicable laws have been complied with and no statement made in this Key Information Document is contrary to the
provisions of the regulations/guidelines issued by SEBI and other applicable laws, as the case may be. The information contained in this
Key Information Document is as applicable to privately placed debt securities and subject to information available with the Issuer.

The extent of disclosures made in this Key Information Document is consistent with disclosures permitted by regulatory authorities to the
issue of securities made by companies in the past.

For Muthoot Capital Services Limited

Name: Ramandeep Gill

Designation: Chief Finance Officer

Date: June 04, 2024
Place: Kerala
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PART B

DECLARATION -

iii.

the Company has complied with the provisions of the Securities Contracts (Regulation) Act, 1956 and the Securities and Exchange
Board of India Act, 1992, Companies Act 2013 and the rules made thereunder including the compliances in relation to making a
private placement of the Debentures;

the compliance with the said Act and the rules made thereunder do not imply that payment of dividend or interest or repayment
of preference shares or debentures, if applicable, is guaranteed by the Central Government;

the monies received under the offer shall be used only for the purposes and objects indicated in the private placement offer cum
application letter;

whatever is stated in this form and in the attachments thereto is true, correct and complete and no information to the subject matter
of this form has been suppressed or concealed and is as per the original records maintained by the promoters subscribing to the
Memorandum of Association and Articles of Association

“Investment in non-convertible securities involve a degree of risk and investors should not invest any funds in such securities
unless they can afford to take the risk attached to such investments. Investors are advised to take an informed decision and to read
the risk factors carefully before investing in this offering. For taking an investment decision, investors must rely on their
examination of the issue including the risks involved in it. Specific attention of investors is invited to statement of risk factors
contained under Section 3 of this Key Information Document. These risks are not, and are not intended to be, a complete list of all
risks and considerations relevant to the non-convertible securities or investor’s decision to purchase such securities.”

I am authorized by the Management Committee of the Board of the Company vide resolution dated May 31, 2024 to sign this form and
declare that all the requirements of Companies Act, 2013 and the rules made thereunder in respect of the subject matter of this form and
matters incidental thereto have been complied with. Whatever is stated in this form and in the attachments thereto is true, correct and
complete and no information to the subject matter of this form has been suppressed or concealed and is as per the original records maintained
by the promoters subscribing to the Memorandum of Association and Articles of Association. It is further declared and verified that all the
required attachments have been completely, correctly and legibly attached to this form.

Signed

For Muthoot Capital Services Limited

Name: Ramandeep Gill
Designation: Chief Finance Officer

Date: June 04, 2024
Place: Kerala
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SECTION 9: ANY MATERIAL DEVELOPMENTS NOT DISCLOSED IN THE GENERAL INFORMATION DOCUMENT,
SINCE THE ISSUE OF THE GENERAL INFORMATION DOCUMENT RELEVANT TO THE OFFER OF NON-
CONVERTIBLE SECURITIES IN RESPECT OF WHICH THIS KEY INFORMATION DOCUMENT IS BEING ISSUED

There are no material developments since the issue of the General Information Document relevant to the offer of the non-convertible
securities (including Debentures) in respect of which this Key Information Document is being issued.
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SECTION 10: AUDITED FINANCIAL INFORMATION as on March 31, 2024,

(IF SUCH INFORMATION PROVIDED IN THE GENERAL INFORMATION DOCUMENT IS MORE THAN SIX MONTHS
OLD)

Il

muthoot
CAPITAL

Statement of Audited Firancisl Results for the year ended March 31, 2024

Particulars 31002024 | 31122025 | 31032023 | 31432024 | 31.00.202)
[ [Asdiied) | [Uswsdited) | {Andiied) | [Awdited) | (Auded)
| [ Nevense from operations
(1) [teterent Income ST A91R17 1052634 ALV LIRA 40080
(1) [Otradensd Income . 02 56 i %6
(1) [Poen and Charges Income wa 62805 ms 59 1915
(] [ Net gam on fair vadee chongpen v 72 . Jo80 5592
(v) |Other Operating Income 1653
Total Reveaws From Dpecations 979740 1
I |Oher income 1987 o0 4
11 | Yotal income (1411) 3817361 9474811 LILSLIAS | €9.14078 | 4430139
IV |[Experoes
(1) [Fisance costs 2425 197845 4264 64 1875641 Mnes
(1] |leparment o0 fnancial instraments 11067 SI6 (9189)| 75216 LoeR 72
[11] [rplayve berefits exprases 1720 207 197608 190 74008
(W) [Degrecution amartsation and urpainmeat 3 Pik )} 29N LA 692
(v) [Net s o fair vadee Changes . . 108 . .
(] [Other exponses e L7639 235298 16%46 ] 1000898 |
Totl expenses (IV) £14868 833549 THMAS0 | 3129155 | 1342104
e 1eenes | tamaz|  xtesss | esenzs| teamees
VI [Exceptional iwems (Refer Note 4 4 5) - . - 50405 -
VIL [Prodit/(Loss) before tax (V-VY) [FCTUUON RS N X
VIl Tax expense
(1) Corrent tax 23 26203 1226568 562 212048
(2) Dxferred tax (207215) 21149 (11634) e 76246
13) Yas Rebating to Price Years 113542 esel (sl 12850
Total as experes
T W s i 1 T I
X |Ooher Comprehensive Income
[A) Bems that will pot be reciassified 1o pealit or loss
- Bevmeurement of defised besefit plass (3345) . (51.49) (% (5140)|
< Fak vilue 0 rges on aquity Isstryments theough
ther . p 17 2 9 {110%) ™ (5205)
- Costs of Madging . . 058 1 29|
Trcome Lo relating 1o o that wil net be
recassified 16 profk o¢ oss 2084 (R30) na SS* 5u
Subcotal (A) (61.94) 2446 (30.54)| (163)]  (7554)|
1) Boemus that will be reclassifind to profe o less
- Cash Mlaw hedging reserve . . . J
- Income tax relating 19 itevres that will be
Lnatied 10 profe ec boss 1
(L] " " - §
Comprebensive Income (A+¥) (X) (61.94) 2440 (30.54) (exy)| (7534
X :';."n“""'""“" Mtame fertio puivd L1oede | wozsan | 2ss07 | 122004 | Tremm
AN [Paid-up equity share capitad (Face vadue of R 10) L6MTS 1475 15075 LEMTS 144475
XI O er wquity wes | amm
av Farnings per equity share(Face vadue of Re.10/-
each)
Banc (R ) (Quarserly Agures are nat annsalined) RA L am 1578 s oM
Dulated (Rs ) (Quurterly fygares are rot snsusiaed) 710 am 15 "5 L )
Sev accurgarying notes - Ty
Nuthoot Capital Services Lid., Registered Office: 3 Floor, Muthoot Towers, MG. Road, Koch - Keraty, naia.
. PA1ABL4613450, 7119400, Emal malimuthootcap com, www ¢ ¢!

CIN: LET120KL 1994PLCO0TT26 M/
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Audited Statement of Assets and Liabilities as at March 31, 2024

(¥ in Lakhs
Particulars Asat31.03.2024 | Asat 31.03.2023
(Audited) (Audited)
I |ASSETS
(i) |Financial Assets
(a) |Cash and cash equivalents 18,098.81 50,186.88
(b) |Bank Balance other than (a) above 6,661.32 7,246.83
(c) |Derivative financial instruments
(d) |Loans 1,85,504.28 1,68,070.26
(¢) |Investments 10,734.43 4,553.80
() |Other Financial assets 804.63 860.23
(if) |Non Financial Assets
(a) |Current tax assets (Net) 2,793.67 282348
(b) |Deferred tax Assets (Net) 5538.23 9,240.42
(c) |Property, Plant and Equipment 214.85 204.42
(d) |Intangible Assets Under Development . .
(¢) |Other Intangible assets 386.70 8.14
(f) |Other non-financial assets 679.91 333.55
Total Assets 2,31,416.83 2,43,528.01
11 |LIABILITIES AND EQUITY
LIABILITIES
(i) |Financial Liabilities
(a) |Payables:
(I)Trade Payables
(1) total outstanding dues of micro enterprises
and small enterprises
(i) total outstanding dues of creditors other than
micro enterprises and small enterprises 1,490.48 2977.19
(b) |Debt Securities 42,869.07 26,061.65
(¢) |Borrowings (Other than Debt Securities) 1,18,753.22 1,57,965.55
(d) |Deposits 3,270.40 3,775.35
(e) |Subordinated Liabilities 1,115.88 1,325.25
() |Other financial liabilities 2,165.05 1,826.66
(ii) |Non-Financial Liabilities
(a) |Provisions 31353 37272
(b) |Other non-financial liabilities 264.31 297.60
Total Liabilities 1,70,241.94 1,94,602.57
EQUITY
(a) |Equity share capital 1,644.75 1,644.75
(b) [Other equity 59,530.14 47,280.69
Total Equity 61,174.89 48,925.44
Total Liabilities & Equity

See accompanying notes

2,31,416.83

2,43,528.01
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(24 Lakbs)
Year Endod Yeur Ended
Perdcalers 31.00.2024 31.03.2023
A Cash Flow from Operating Activities
| Profin Before Tax 1643588 1087956
M—-mmmm-um
Navwr
Depeaciation Amortsation & I pakreent 642 4492
Ircorre recognined on crodit irepaired assets on Change in
Lsccomanting polcy . RREY R
Profi/Less on sabe of Sxed assets x 122
Dredend lexverse (x13 (1%e)
Irceere froen leasUnoats 217 (20640
INet pain on Lair vadee changex (50 (5592
Brversal Overty (am .
Inpeirmest on fnancial irstruneats (10.737.04 124099
Nizance Cont 1675641 1481404
[Operating Profit bedore Working Capital Changes #.39489 1989708
wmrmmumuw
Bark Balances other thas cash and Gish equivaleats a2 (304490
Loars 717460 {12587 54
Other Fizancial Assets S50 (341
Derwative Finoncial lnstrunests - 1383
Other Nono Finincial Assets 1Rz ISR, )
Adprtrments for Net Macrvase/ (Decreasr) (v spersting
Mabitses
Other Financial Lidiltes
Trade Puapabies
Other non Nsancial labelities
Provisines
Net changes in working capitad
G generated from Operations
Firance cost poid
(Dwrect Tases
Net cash freem = Actrvitien

B Cash Flow From Investing Activities
Purchise of Flaed Assets
Ircrevor in lrtaeg e Aaaet
Increone In Work In progress

b of Foud Assets

Increase /| Decrowse) in Borroatngs other than debt
SO s

Net Increase/ | Decrease) In Deposits

Hincreaw ) /Docresss i lavestrmest (605520 (180055))
Interes on leavestrmeats 2178 e
Davdend e vene 213 256

cash from / (used) in Activitiex
Flow From Financing Activities

PORS AN Y

R.13535
1100000
129.00
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ANNEXURE I: RATING LETTERS, RATING RATIONALES AND DETAILED PRESS RELEASES FROM THE RATING

AGENCIES

CRISIL
CONFIDENTIAL Ratings

RLMUTCAPT 20461 DM B 1351 168 HE565
Moo 12, 3004

Afr. Ramandeep Simzh Call

Chiof Frmamcial Offcar

Alntheot Capital Services Limited
3rd Floox, Mathoot Toawms,

MG Foad Eochi
Ermaleslam - 682035

S4060E1TH

Ee: CRISIL Ratime o= the Ra 119 Crose Noa Convertibde Debenrare: of Muthoot Capieal Services Lizmited

TWe mr wo your request for a radng for the captensd Debt instromanr

CRISIL Ratings has, affer dos concidemtion, assigned a CRIEIL A+Sable (pronmenced a5 CRISIL A phs mtng wit
Skl ouciock) ming to the captioned Debt immimest. Secerites with s miing am considaned © heve adequare degmme
of safery mgerding tmaly sanirmg of finncial ohligptions. Such seomitics comy Jow oradit risk:

Frothar, 1= view of your deciaion 3o accept e CRIEIL Faoxgy, we request vou fo appris us of the insmnsnt detadh (=
% enclosed forper) as soom as it has boan placsd. In the eveat of your compamny not mmling the D within a panod of
V50 darys Sroos the abowe date, or in the evant of aery changs m the wre o stractize of youwr proposed e, 2 Bk lether of
mnalidstion Som (RIS Ratng: will be necessary.

As par oz Badizg Agreament, (RIEIL Fatings would Essarmimin the rting along wit owlock Hmm.g}:.mp':ﬂ:hmm
mdahmﬁdnmdhq-ﬁnrmgahm;mﬁamdﬁmﬂrmﬂlmmfmﬂnumhm Rating:
rosarves the right ro withdmry, or reviss the rating / outlook assigmed 1o S captionsd instremant ot amy tme. om the: basiy
of now informstion, or imaadbshility of mémarion, o ofher cica=stances whick CRISIL Ratings balioves oy kg
Impact on the rating. Plams visid warwcodbotings com and ssarch with the nae of the rated snficy to acos o bafest
br

As par SEBL cculer {mference momber: CIRIMDVDELT2013; dated Corobar 22 2013) oo cmimalized datsbase for
corpanain bondsdebennmss, you 2% eqaied o provids nfemational woamtes ideatficabion mavber (I5IV, along wid
ﬁmmmmdﬁsmDfﬁmmgﬁhﬁdaﬂbmd.wmummﬁmmhmlm‘um
Tha crouiar alse requites you be shers this dnrmarnos wif w withs 2 deys afier the allotmens of the IS, W request
you to it us of] e mecawmary and relovant infoemation o debtisne ol oo This will eushle CRISIL Ratings o
varifyy and comfirm o the depotitories, mmmmmmm&ﬂmnh 15, 35 reqered by
SEEL Fosl fros to cotact us at dehtssuaiiorizil com for amy cheification you cay need

Sheveld vou reqere amy clakficaton, please el free to gt I ronch with .

With s regards,
Youn sincerchy,
hmﬂh[hmchn’ (RIS Ravings Associste Dirsceor - CRISIL Bafings 3

D¥achainer & ragng by CRISL

imtrmaton 2= any

awisn St i ban a0 Enancsl BCATy hEmcEEr 0 S umar # of I et CRESIL Rafinga’ cofaris iw svadads st chags =
i uchc oo e ek Afe, st aihidotia i CTUEK St orfr mwscierms eay forvs o oScin Wt S ComieT For fo iimal it
ey of amy oopaty misd by OIS Sangn Seane vRE ol se of corfes CuEvrar Sardice Melpdesh  m

ol |M&*n'

FRatngn rafact; TS PRSNgE’ CHrTeE YSnian on B INSANOOD o STy St Of (o cOUgNENTI oW (e Med ITITa, and s

CREL Rsings Lireked
A iy TR Ll s AP CThicd s
[m—— S S TR

Eoteras Cfkie: (RN, Pl Cit o, i, i Bt L, P, 8o - 800 F7% P, <81 2 10 0 | Far <810 20 S0dE S0
et g
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N4 AT T g Matoraie

CRISIL
Hatlngs
Rating Rationale
Falauary 28, 2004 | Mumss

Muthoot Capital Services Limited
Ratings reafrmed at TRISIL PPULD A+/3Table | CRISIL A+Slabie/CRISIL AT+

[Rafing Acflon
[ Total Bank Loan Faolities Rated | Fz2600 Cror
| Loreg Tarm Rating [ cRaziL & +iatanie Reetirmea)
Fi6. 120 Crore Long Tenm Fringipsl Protectec Markst
X CRIBIL PRMLD A+/34able {Reaflirmed)
E:.-Ilﬂ Erannn Teem: Prinuipai Protactec Markst CRIZIL PPMLD A+ 34able (ReafMrmed)
e CRIZIL A+/3tanl (Reaflimmed)

g.ﬂ?:mmumnmm.fnmmm CRIBIL A+i2tabils (Risasn) 1)

Ro 200 Crore Mon Converilble Debenturss CRIBIL A+idtable (Reaffirmed]
Re_bE) Crons Cosreneralal Papsr CRIEIL A= {Reaffrmed] 1
E] W Pt CEET LY e B
Tha e o Dot sl oaby rof SIS 7 ESNGR BT N TSR
¥ o = 1 mlian
et AT for Dwinln o e i Dars Fechties

Dwdallsd Fabionals
CRIZIL Ralngs Fas reafirmed B 'CRESIL A+CRIEAL PPRALD A="Sbie/CRISIL A1+ ratings on the bank Tacibies and debt
InsFruments of Mushoot Capitail Services Limbed (MCEL part of the Muihoot Pappachan Group [WEG]L

CHRESIL Rafngs has aiso wilhdrawn fz rafSing on e Rs 50 oore non-convarfbie debenfures (tes S Smnepuns - Detis of
Fading Withdraws' for detis) on recept of independent confirmation Sat these nstumsents ans fully redsesmed, i line with
It withdrawal polcy.

The miings oo the bank loan SaciBes and debd insiruments confnue fo refect e company’s adegquale capdtsl posfbon and
continued Snancial, operalional and managerial suppor from the group whose fiagstip company |s Muthoot Fincop LE
{MFL; "CRISL AACRISE PPAED AACRIS L ASiabietCRIEIL A1+, consldering the strong operabional inkages ot AWCEL
with the group. These sirengins are parialy offset by modest, Swough improving, assst qually, moderaSon n samings
profile and the company’s continged. but reducing, Qeographical corceniration in the SouTerTs indian sabes.

After facing several challerges during the Covid-19 pandemic, the company undensent few changes and cizansd up ks
mon-perfonring portfolo. The compary 3000 s porifolo (which was afechsd gus bo e pandemic) worth Rs 235 oo o
ARC. As 3 result, &5 assets unoer management (AUM) degrew ancund 7.5% to As 1,344 crone ac on December 31, 2003,
from Rs I,%02 orone as on March 31, 2033, Mewertheiess, She company sheadly came back on s growih ragecory with
aerage monthly dsbursements of Rs 112 oore during B first nine monits. of Sscal 2024 against Rs 110 crome durng fiscal
203 {Rs 95 orofe darng Tecal 20220

In terms of asses qually, the company alo made SgNTHant changess in IS miecions mechansm by enforcing strong
Scficw-up right from soffer delinguency buckets. Whie overall asset qually has remained modest i has substanbsly
improved with gross nomrperforming assels (NPAS) faling 1o 10.7% jowing o saie of portSalio o ARC) from 20.6% In fecal
2023, The oversll 30= dpd siood at 5.4% as on December 39, 2023, a3 compared o 15.4% a3 on Marth 31, 2023 The
average monthly collection efMciency (nduding overdues but sswciuding prepayments) has remained above 5% durng the
first nine months of fscal 2034, Nevertheless, the abiity of the company b manage collscfons Som he harder delinguency
beackels wil be & kzy mbing sensitvity fachor,

Anakiieal Aporeach
Sor artving & the rafings, CRESIL Ratings has faken a siandsiore view of MCSL and has facioned in suwppor from MPG,
whose Sagship company |5 MFL

Ebm 3
= EBirong support froen PG

=grn Vaaw mii g L/ srvimd_fakrumey 28, I_F8 TW18 fered Ll ]
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T, ST P faing Raforss
MACSL s an imepral part of MPG, whose Tagship company IS MFL. RACSL derves Sipnificant beneSis from B3 lnkapes
with = group. The groun diversifed s opembions inio vehice firancing Srough MCSL. The company Fas comemon
ProeTOiErs and pomoler tieOors with the oiher PG Compasies. W Thomas John Muthoot is the chairan of MCEL
and also hoids direciorships In severai companies befonging 1o MuToot Pappachan Group. The company also has
strong operaional Inkages with offer group companies. i has the $ind larpest portfolio In the group and has been
Feveraging S branch retwork of the group o grow B book. Beskdes B own saies force, MICSL has aooess io the wide
brarch network ard large clenbele of MFL for origina@ion of new loans and oolections. MCSL, being an nizgral part of
h.-m:\l.p wil confinue D neceive operational and managerial support fom WMFG on an. ongoing basis and fimely
ancial support in case of any exigencies.

= Bdequabs
mummhulmmmuMnumumuﬂsmmnwm MCELS networth has
improved o Rs 601 core and gearing was 2.5 mes as on December 31, 2003, as compared o Rs 485 core and 3.9
Bmes, respecively, a5 on March 31, 2023, The capfal posion has nemaned adeguate desphie ro major caphal infusion
in fre past fue years. The company’s phiosophy k= 10 mainkain gearng af around S Bmes on si=ady-stabe basis.

» Extencive axperisncs of the promoters and management in the wshicls finarce cesdor
Each of e three promoler diretiors have maore than thres decades of experience in the business of iending, beginning
with poid ioanz, and Fawe %orayed inlo twc-whesier financing, mricrofinance and housing fimance gver e yearz. The
mmmhmmmm1ﬂmmmm:¢mmmn used Cars, consumer
aurabies and smali-iciet busimess loans. The company aizo has sirengtened = mamagement by onboanding i
Mathews Markoss, a banking professional with 25 years of sxperience, as Cihiel Execulive Offoer; Mr Ramands=p Singh
Gill, chartensd sccountart wih cwer 11 years of experience, as Chisf Firancial Officer, and Ms Umade as Chief Risk
Oy, umnm-um‘rhef:mhmmmmmmmmumum;.muwlsmu
plarred scale-p whie mainisining the assel gualty. The groun has eshiblished a sirong repatation and brand in inda,
pmﬂmiu-t.rhmm:wm:awumummmm;.mmlsm conshntly

‘Waaknecoas:
= Modect thowgh Ienproving, scost qualiy
‘m‘lﬂh‘td‘lﬁﬂu pandemicinduced economic emvironment during Sscal Z027, delnquencies had gone w and the

ompany repoted GHPA of 27.8% 25 on Decersber 31, 2021, dus o the impact of REl chaficaion refeazed In
m-mmdmhrupu:thshme—:mm‘.mmnmm wmmwxmmmm-m“
Chearsd. Winile the nevized REN Clanfication had liowed detering impg normes | Sep o,
2072, e oompany did not avall s relaation sod mmmm including wrie—offs) of As I3 oore
aurng the fourth quarter of Nscal 2022, thenshy FEducing Talr MNEA 10 57% 25 on Karch 31, 2007 The assel QUty
Fas Improved thereaber doring Niscal 2004, with 10.7% GNP s on Decemiber 31, 3073 fom M5% I Sscal 2023 50+
dpd exciuding the impact of IRACF nomms was 5.4% as on December 31, 2023, as compared to 15.4% a3 on March 31,
233, while T NNEA siood o 3.3%. The average monthly oodecion eficoency (incioding overdues bof exciudng
prepayments] hias rerained sbowe S9% during the frst nime months of Bscal 2024, Nevertheiess, Be abily of the
company o manage cofecions fom the hander deénguency bucksss will be a key monitorabie.

= Moderate, though Improving, sarmings profiis

ASCSL Fae been o sleady contributior io the overall profRsbilty of the groun. Profiabily was Feaily undl focal 3019 but
roodesied from flacy 2020 onwards on accound of higher provisions mads to scoowt for Be mpad of the pandemic.
Thee crecit cost mose o 12.9% during flzcal 2002 as compared o 3.4% during Bhe previcus fscel, ieading o loss of Rz
164.9 crore. Wit fading of pardemic-neiated Esues, B eamings profle during fscal 2023 showed improvement. During
S=ral J023, e company reporisd proft afisr tey (FAT) of Rs TELT crons wiich iransiated inls relum on managed asssts
GRoMAS of 3.5%. This was despliie e company camying high provisioning buller of 19.58% of e olal portiollo as on
March 3, 373 Furfemore, during fiscal 2024, MCEL sold portiollc worth Rs 335 crore to an ARC and revised B3
provisioning noms (PCR capping o 75%), Thus, i wrole back the provisions amouning o Rs 135 oore dureg the
second quarter of Tscal 3024 and reporied PAT of Rs 111 crore during Bhe first nine monthe of iocal 2024 For the ame
Bme, the PET (exciedng sscepdion Bems) was Rs 54 oons and RoMA (before o and exception /lems) was 3%
iannualsed) &5 compared lo Rs 102 oore and 4.8%. respectively, during fiscal 2009, This coupled with company’s
Improving opemting profis s expecied io support the company's profiabilty over the medium term

« Geagraphloaly ocrcenirabed portholic
Alnough MCEL Fas sequentially reduced S mocentrabon in s pu-mbmme_vem: 15 operatiors condnue o be
fargely concemirated in e southem skates of B country. Conceniration in the soutrem stabes reduced from 83% 0

Miarch 2048 o T0% In March 2020 and further o 45% ason DH:HTI:IEJLZI‘_. WICELs opembons are conceniraisd in
Hemaby, which accounted for 5% of fypothecaiion foans 35 on December 3, 2023, Sough & fas decined from 43% 23
on March 31, 2015 However, ower the past 4-5 years, MCEL fas enlered the northem and easiem pars of indla. The
company plans to further reduos ks dependence on BRe SDUSem Siztes over e medium lem. CRIEIL Ratings baleves
e portiolio wil contnue to remain concentrated in the soutnem region, primariy because of MFG's sirong tolhald in
T SOUMN, and RENCE WOLID De SUSDEpHinie 10 GECgraphy-sDechic dlsruphons.

Liguigite: Adeguais

MECEL's amset fabiRy maturity profle is comdoriable, with comulatine posfive mismaiches acoss 3l buckets up o T pearas
on Deosmier 31, 2023 Ac on December 31, 323, MCEL had cash and eguvalent of Ro 313.7 cmre. s ok debi
chigaton (inciudng cperating expensel was aound Rs 30.7 come %or the mexl o months tough February 2004,
CCANCOL of Rs H S crore was dus for renswal over Bhe same period. The compary has been abis o moliover s CCANCDOL
fimit in the past and sxpeck to be able o roiover the Smit faling dus during this period. Liguicity cover for fwo monghes
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A, ST ey Natorals
shands adequate af .8 Hmes, nciading operafng eypenses and concidering ni colections. Becides, the Gmesy molover of
COANCOL eedl will be & key monhomable. MCEL i sxpecied fo recefve support from MPG, B reguined.

Dutiook: 3abls
MMCEL s expected fo maintain adecuabe capEassation and remsn an integra! part of MPO, bensftting from ks Inkages with
NS QIOUD, ower Thie =edium e,

Rating SancHivy fecdore

Utpward Taobors:

= Significant improvement I the overall oedit risk proflle of MPG

» Bubstantial improvement in asset gualky Wit 50+ dpsd remaining below 3% on sheady-stai= basis

s+ Bubchantial improvemsnt n eamings, leading o rmproverment in RobA 1o above 3% on sk=ady-state basiz

Dorwmvward fasdors

= Amy dowmsard revision in e rating wew of MFG

+ Eharp deteriombion in aszet gually signficanSy impactng profiabiy and capital adeguacy level
= . Continued and signicant increase In gearing o more than T Emes

Anout the Company

imcoeporaied in 1954, MCEL Is & deposi-aking, syziemically imporiant nor-banking fnancsl company (NEFC]. Though the
company siari=d operalions In 1955, & commenced lending acihiles in 1558 after aoquiring an MEFC doense. Indaly, &
provided gold koans, b subsequenty, & the group scaled up B3 gokd #nancing business in ML, MCSL emtenad e tan-
wieeler Trancing segmient In fiscal 1992 snd gradually exibed the goid loan business. WCSL i Isted on the Bombay Stock
Exchanges and the Nablormal Siock Exchange and s one of T Esied companies of MPG. As on Decemmber 34, 2023, Bs ALM
was Rs 1,344 crone. Around 82% of the fotal portiolio was Swo-wheeser loans.

Elwlm Unit Dao-23 Mar-23 Mar-Z2 Mlar-21
Todal asseis o orore o 2438 2038 2E80
Todal Isoomie R oroee T £85 &1 BEE
Profit afler tax FE orore ™ TH 182 E2
B0+ dpd *® 24 18.4 128 ET
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ANNEXURE II: CONSENT LETTER FROM THE DEBENTURE TRUSTEE AND REGISTRAR

Debenture Trustee:

\2~ VARDHMAN
CIN: Us5293WE2010PTCI52401
.)“'“(. TRUSTEESHIP PVT LTD
CL/MUM/24-25/DEB/27 MORSoireg S Prokicting Vour usk
Date: May 30, 2024
Ta,

MUTHOOT CAPITAL SERVICES LIMITED
Ird Floor, Muthoot Towers, M.G Road,
Kochi, Kerala - 682 0335,

Kind Attn: Mr. Ramandeep Singh
Dear Sir,

Consent to act as Listed, Secured Non-Convertible Debentures ("NCDs" or "Debentures™) agoregating (o
INR. 100 Crores (Rupees One Hundred Crores Only) Base issue size of Rs. 75 crores (Rupees Seventy-Five
Crores) with an option to retain oversubscription of up to Rs. 25 crores (Rupees Twenty-Five Crores) (the
“Issue™) to be issued by Muthoot Capital Services Limited.

We, the undersigned, hereby consent o be named as the Debenture Trustee to the Issue and to our name being
inserted as the Debenture Trustee to the Issue in the Information Memomndum/disclosure document/listing
application or any other document to be filed with the BSE'NSE Limited (“Stock Exchunge™) or any other
authority as required. The following details with respect to us may be disclosed:

Name Vardhman Trusteeship Private Limited

Address The Capital, A Wing. 412A, Bandra Kurla Complex,
Bandra (East), Mumbai-400051

Tel 23 4264 8335/ 22 4014 0832

Email corporatei vardhmantrustee.com

Website https:{ vardhmantrustee com

Contact Person Rushabh Desai

SEBI Registration No INDOO00061 1

CIN U6S993WHB2010PTC1 52401

]]lL'\II-E "rHII‘ PVT l TD

& & Michecting o Tnast

'*)‘“(' VARDHMAN

We confirm that we are registered with the SEBI and that such registration 15 vahd as on the date of this letter. We
enclose a copy of our registration cerfificate enclosed herein as Annexure A and declaration reganding our
registration with SEBI as Annexure B. We also confirm that we have not been prohibited by SEBI 1o act as an
mtermediary in capital markel issues.

Yours faithfully,

For Vardhman Trusteeship Private Limited
Rushabh sesst usm
oy Munhakeh
Anantral smeniatess
i D 3004 018 300
Desai 1TA2SE 42
Authorised Signatory
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Registrar:

.Integrated

Date :30/05/2024

Muthoot Capital Services Limited
: g Floor, Muthoot Towers
M.G. Road, Kochi — 682 035

Dear Sir/Madam,

Sub: Registrar for Proposed Base issue size of Rs. 75 crores with an option to retain oversubscription of
upto Rs. 25 crores aggregating to total issue size amounting to ¥ 100 crores.- fully paid, senior, secured,
rated, listed, taxable, redeemable, non-convertible debentures having a face value of INR 1,00,000/-
each

We, the undersigned, do hereby consent to act as the Registrar to the above said issue and provide our
consent for our name to be inserted as the Registrar to the Issue in the Information Memorandum. The
following information in relation to us may be disclosed in the Information Memorandum [ Issue
Documents:

MName :  Integrated Registry Management Services Private Limited

Address : 2™ Floor, "Kences Towers”, No. 1 Ramakrishna Street,
MNorth Usman Road, T Nagar, Chennai - 600 017

Contact Person { S Yuwaraj

Designation Dy. General Manager

Telephone number 1 044 - 28140801 to 28140803

Fax number 1 D44 - 28142479

E-rnail ID ¢ yuvraj@integratedindia.in

Website : www.integratedindia.in

SEBI Registration Number : INRDODOOD544

Investor Grievance e-mail 1 corpsenvi@integratedindia.in

CIN t U749D0TN2015PTC1D1466

We confirm that we are registered with SEBI as Repgistrars to an issue and Share Transfer Agent in
Category I and as on date our registration is valid.

We also confirm that as on date, we have not been prohibited by SEBI from acting as an intermediary in
capital market issues.

We further confirm that we have not been debarred or prohibited from functioning as an intermediary by
SEBI, any ather regulatory authaority, court or tribunal.

A copy of our registration certificate regarding ocur registration with the 5EBI in the required format is
enclosed as Annexure A,

Yours faithfully,
for Intzgrated Reg:str\r Management Services Private Limited

ey 1€

S Yuwvaraj
Dy. General Manager

lmegrated Registry Management Services Private Limited
I Floor, “Kenees Towers”, No. | Rasmkrishne Srest, Monh Usnes Road, T Magar, Chessai - 600 017
ez = (- 28 f 40000 | — 003 Far - 048281424 E-msdl- corpeervi integrutedindia in websile © woow inlegratedindia in
Regd, (e 20 Floar “Kesces Towers™, No. | Bumalishes Street. North Usnian Road, T Kagar (hennai - &0 01T
CIN ; UTa0 T2 SPTOI01 466
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ANNEXURE III: APPLICATION FORM

i

muthoot
CAPITAL

A public limited company having meaning under the Companies Act, 1956
Registered Office: 3™ Floor, Muthoot Towers, M.G. Road, Kochi, Kerala - 682 035, India
Date and Place of Incorporation: February 18, 1994, Kochi, Kerala; CIN: L67120KL1994PLC007726;
PAN: AADCM1805H; Registration No: 16.00024
Telephone No.: 0484 6619600; Fax No.: NA Email: mail@muthootcap.com ;
‘Website: www.muthootcap.com

[ DEBENTURES APPLICATION FORM SERIAL NO. [ T T T T T 0T T T 1

Issue of 7,500 (Seven Thousand Five Hundred) rated, secured, listed, transferable, redeemable, non-convertible debentures having
a face value of INR 1,00,000 (Indian Rupees One Lakh) each and an aggregate value of INR 75,00,00,000/- (Indian Rupees Seventy
Five Crores) plus Green Shoe Option of 2,500 (Two Thousand Five Hundred) rated, secured, listed, transferable, redeemable, non-
convertible debentures having a face value of INR 1,00,000 (Indian Rupees One Lakh) each for an amount aggregating to Rs.
25,00,00,000/- (Rupees Twenty Five Crores) on a private placement basis (the "Issue').

(Please read carefully the instructions on the next page before filling this form)

Debenture Series [e]
INo. of Debentures applied (in figures) [e]
INo. of Debentures applied (in words) [e]
Amount (Rs. In figures) [e]
Amount (Rs. In words) [e]
INEFT/RTGS Details [e]
Date on which funds are transferred [e]

APPLICANT’S NAME IN FULL (CAPITALS) SPECIMEN SIGNATURE

APPLICANT’S ADDRESS

ADDRESS

STREET

CITY

PIN PHONE FAX

APPLICANT’S PAN/GIR NO. IT CIRCLE/WARD/DISTRICT

WE ARE () BANKING COMPANY () INSURANCE COMPANY () OTHERS () SPECIFY

We have read and understood the Terms and Conditions of the issue of Debentures contained in the Disclosure Documents including the
Risk Factors described in the General Information Document dated May 08, 2024 and have considered these in making our decision to apply.
We bind ourselves to these Terms and Conditions and wish to apply for allotment of these Debentures. The amount payable on application
as shown below is remitted herewith. We request you to please place our name(s) on the Register of Debenture Holders.

| Name of the Authorised Signatory(ies) | Designation | Signature |
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Applicant’s Signature:

Details of Bank Account (from which the subscription money is remitted)

Bank Name & Branch [e]
Beneficiary Name [e]
INature of Account [e]
Account No. [e]
IFSC/NEFT Code [e]
UTR No. * [e]

* Please enclose RTGS alongwith this form.

We hereby confirm that the payment(s) made towards subscription of the Rated, Taxable, Listed, Secured, Redeemable Fully Paid Up of
non-convertible debentures is made from our bank account(s).

FOR OFFICE USE ONLY
DATE OF RECEIPT DATE OF CLEARANCE

(Note: Cheque and Drafts are subject to realisation)

We the undersigned, are agreeable to holding the Debentures of the Issuer in dematerialised form. Details of my/our Beneficial Owner
Account are given below:

DEPOSITORY NSDL and CDSL
DEPOSITORY PARTICIPANT NAME
DP-ID

BENEFICIARY ACCOUNT NUMBER
NAME OF THE APPLICANT(S)

[Taxpayers PAN / GIR No. IT Circle/Ward/District () Not Allotted

(@] (@]

[Tax Deduction Status () Fully Exempt ( )Tax to be deducted at Source
(viii) Tick whichever is applicable:

(a) The Applicant is not required to obtain Government approval under the Foreign Exchanges Management (Non-debt Instrument)
Rules, 2019 prior to subscription of shares -

(b) The Applicant is required to obtain Government approval under the Foreign Exchange Management (Non-debt Instrument) Rules,
2019 prior to subscription of shares and the same has been obtained, and is enclosed herewith —

List of KYC docs. To be attached with the Application Form:

®  Constitution Documents: Certificate of Incorporation, Certificate of commencement of Business, Memorandum & Articles of
Association, Regd. Trust Deed in case of Trust, SEBI Registration Certificate in case of Mutual Fund.

® D Proofs: Certified Copy of PAN Card, Demat Client Master Report

Address Proof: Form 18 (under Companies Act, 1956) or INC-22 (under Companies Act, 2013) filled with ROC or Certified
copy of latest utility bills

Authorizing docs: Power of Attorney / Board Resolution with specimen signatures certified by the Company Secretary

®  Any other document as specified in the Disclosure Documents or as may be demanded by the Bank or as may be required to be
provided under Applicable Law by the Applicant
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We understand and confirm that the information provided in the General Information Document is provided by the Issuer and the same has
not been verified by any legal advisors to the Issuer and other intermediaries and their agents and advisors associated with this Issue. We
confirm that we have for the purpose of investing in these Debentures carried out our own due diligence and made our own decisions with
respect to investment in these Debentures and have not relied on any representations made by anyone other than the Issuer, if any.

We understand that: i) in case of allotment of Debentures to us, our Beneficiary Account as mentioned above would get credited to the
extent of allotted Debentures, ii) we must ensure that the sequence of names as mentioned in the Application Form matches the sequence of
name held with our Depository Participant, iii) if the names of the Applicant in this application are not identical and also not in the same
order as the Beneficiary Account details with the above mentioned Depository Participant or if the Debentures cannot be credited to our
Beneficiary Account for any reason whatsoever, the Issuer shall be entitled at its sole discretion to reject the application.

We understand that we are assuming on our own account, all risk of loss that may occur or be suffered by us including as to the returns on
and/or the sale value of the Debentures. We undertake that upon sale or transfer to subsequent investor or transferee (“Transferee”), we
shall convey all the terms and conditions contained herein and in this General Information Document to such Transferee. In the event of any
Transferee (including any intermediate or final holder of the Debentures) suing the Issuer (or any person acting on its or their behalf) we
shall indemnify the Issuer and also hold the Issuer and each of such person harmless in respect of any claim by any Transferee.

By making this application, I/'We acknowledge that I/'We have understood the terms and conditions of the Issue of Rated, Taxable,
Listed, Secured, Redeemable Fully Paid Up non-convertible debentures being issued in one or more Series of Muthoot Capital
Services Limited as disclosed in the General Information Document and Key Information Document.

Applicant’s

Signature
FOR OFFICE USE ONLY
DATE OF RECEIPT DATE OF CLEARANCE
(Note : Cheque and Drafts are subject to realisation)
(TEAR HERE)
ACKNOWLEDGMENT SLIP
Application No: [@] Date: [@]
Debenture Series (@]
INo. of Debentures applied (in figures) (@]
INo. of Debentures applied (in words) (@]
Amount (Rs. In figures) (@]
Amount (Rs. In words) (@]
INEFT/RTGS (@]

For all further correspondence, please contact the Compliance Officer.

INSTRUCTIONS

Application must be completed entirely in English, using BLOCK LETTERS.

A signature can be made either in English or in any other Indian language.

Application Forms duly completed in all respects, must be lodged at the Bank’s registered office.
All transfers/RTGS must be made payable to the Bank account of the Issuer

Cheques, cash, money orders, postal orders and stock invest will NOT be accepted.

SIS SO S S S

As a matter of precaution against possible fraudulent encashment of interest warrants due to loss/misplacement, one is requested
to mention the full particulars of the bank account, as specified in the Application Form.

A Interest warrants will then be made out in favour of the bank for credit to one’s account. In case the full particulars are not given,
cheques will be issued in the name of the Applicant at their own risk.

A One should mention their Permanent Account Number or the GIR number allotted under Income-Tax Act, 1961 and the Income-
Tax Circle/Ward/District. In case where neither the PAN nor GIR number has been allotted, the fact of non-allotment should be
mentioned in the Application Form in the space provided.

A The application would be accepted as per the terms of the Issue outlined in the Information Document / Disclosure Document.

A The payment(s) towards subscription of the securities shall be made from the bank account(s) of the Applicants.

Please send the dully filled and signed Application Form to our corporate office address: 3rd Floor, Muthoot Towers, M.G. Road, Kochi,
Kerala - 682 035, India.
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ANNEXURE IV: ILLUSTRATION OF BOND CASH FLOWS

\Company Muthoot Capital Services Limited

[Face Value (per security) Rs. 1,00,000/- (Rupees One Lakh)

IDeemed Date of Allotment 12" June, 2024

IRedemption 12" June, 2026

Tenor 24 (Twenty-Four) months from the Deemed Date of Allotment
ICoupon Rate 9.90% per annum payable monthly

(Coupon Payment Frequency Monthly and on Redemption Date

IDay Count Convention Actual/Actual

Cash flow per Debenture basis:

If Put Option is not exercised:
Month | Due Date Net Cash Flow Principle Interest Principal O/s
*Subject to Business Day Convention
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ANNEXURE V: DUE DILIGENCE CERTIFICATES

B,g\@ VARDHMAN

TRUSTEESHIP PRIVATE LIMITED
Nurturing & Brotecting Your Trust

Rel: 138/OPRYTPL2024-25

Date: 8% May, 2024

To, | To.

Securities Exchange Board of India BSE Limited

Investment Management Department Phiroze Jecjeebhoy Towers
Division of Funds — I, Plot Mo, C4 A, G Block, Dalal Street

Bandra Kurla Complex, Bandra {East), Mumbai — 400 051 Mumbai- 400001

Dear Sir/ Madam

SUB.: ISSUE OF LISTED, RATED, SECURED / UNSECURED / SUBORDINATED PERPETUAL, REDEEMABLE,
PRINCIPLE PROTECTED OR NOT, MARKET LINKED OR NOT, NON-CONVERTIBLE DEBENTURES (THE
“ISSUE”) ON A PRIVATE PLACEMENT BASIS TO BE ISSUED AS PER THE TERMS OF EACH ISSUE / SERIES OF
DEBENTURES WITH THE AGGREGATE ISSUE SIZE FOR EACH OFFER / 1SSUE / SERIES OF DEBENTURES TO
BE SET OUT IN THE RELEVANT KEY INFORMATION DOCUMENT ISSUED / TO BE ISSUED BY THE COMPANY
FOR EACH ISSUE / SERIES OF DEBENTURES FROM FIME TO TIME; AND (h) ISSUE OF RATED, LISTED,
SECURED / UNSECURED, COMMERCIAL PAPERS, IN MULTIPLE SERIES/TRANCHES(S), FROM TIME TO
TIME, ON A PRIVATE PLACEMENT BASIS TO BE D AS THE TERMS OF EACH ISSUE WITH THE
AGGREGATE ISSUE SIZE FOR EACH OFFER / IS5U COMMERCIAL PAPERS TO BE SET OUT IN THE

RELEVANT KEY INFORMATIO mcum%uam! [0 BE 1SSUED BY THECOMPANY FOR EACH ISSUE
FROM TIME TO TIME (THE “ISSUE®) TO BEISSUED BY MUTHOOT CAPITAL SERVICES LIMITED.
We, the debenture trustee(s) to the above-mentioned fortheoming issue state 88 follows:

I, We have examined documents pesaining 10 the said issue and other such relevant doetiments, reports, and cerfifications.
2, O the basis of such examination and of the discussions with the Isser, its din nd cther officers, other agencies and

on independent verification of bus feleyant documents, reports, and certifications:

We confirm that: i .
4} The lssuer has made adequate provisions forandior has taken steps tojprovide for #8equate security for the debt securities
earfpecds °F i i f

b) The Issuer has obtained the pemisslomimumm creating security on the said property(ics)

¢} The lssuer has made all the relevant disclosures about the Security and its continued obligations towards the holders of
debt securities,

d)  Issuer has adequately disclosed all consents’ permissions required for creation of further charge on assets in offer document
ar placement memorandum and all disclosures made in the offer document or placement memorandum/ information
memaorandum with respect to creation of security are in confirmation with the clauses of debenture trustee agreement.

) lIssuer has disclosed all covenants proposed to be included in debenture trust deed (inciuding any side letter, accelerated
payment clause ete.), offer document or placement memorandum

f) lssuer has given an undertaking that charge shall be ereated in favour of debenture trustee as per terms of issue before
filing of listing application,

We have satisfied ourselves about the ability of the Issuer to service the debt securities,

Place: MUMBAIT For Vardhman Trusteeshis

Date: 08™ May, 2024

o1 Rrgistered Office Turner Morrison Building, Unit Mo_ 15, & Lyans Range, Kolkata - 700001 Maurim Skgpatory
Corporate Gffice The Capital, 4124, Bandra Kurla Complex, Bandra (East], Murmbai- 400051 bl e b
f. +91 22 4264 2335 / +01 27 4014 0832
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ANNEXURE VI: DISCLOSURES PURSUANT TO THE SEBI DEBENTURE TRUSTEES MASTER CIRCULAR

(a) Details of assets, movable property and immovable property on which charge is proposed to be created

Please refer Section 6 of this Key Information Document.

(b) Title deeds (original/ certified true copy by issuers/ certified true copy by existing charge holders, as available) or title
reports issued by a legal counsel/ advocates, copies of the relevant agreements/ Memorandum of Understanding

Not applicable.

(c) Copy of evidence of registration with Sub-registrar, Registrar of Companies, Central Registry of Securitization Asset
Reconstruction and Security Interest (CERSAI) etc

Please refer Section 6 of this Key Information Document.

(d) For unencumbered assets, an undertaking that the assets on which charge is proposed to be created are free from any
encumbrances

Please refer Section 6 of this Key Information Document.

(e) For encumbered assets, on which charge is proposed to be created, the following consents along-with their validity as on
date of their submission:

(i) Details of existing charge over the assets along with details of charge holders, value/ amount, copy of evidence
of registration with Sub-registrar, Registrar of Companies, CERSAI, Information Utility (IU) registered with
Insolvency and Bankruptcy Board of India (IBBI) etc. as applicable: Not applicable.

(ii) Consent/ No-objection certificate (NOC) from existing charge holders for further creation of charge on the
assets or relevant transaction documents wherein existing charge holders have given conditional consent/
permission to the Issuer to create further charge on the assets, along-with terms of such conditional consent/
permission, if any:

Please refer Section 6 of this Key Information Document.

(iii) Consent/ NOC from existing unsecured lenders, in case, negative lien is created by Issuer in favour of unsecured
lenders: Not applicable.

(f) In case of personal guarantee or any other document/ letter with similar intent is offered as security or a part of security:
(i) Details of guarantor viz. relationship with the Issuer: Not applicable.
(ii) Net worth statement (not older than 6 months from the date of debenture trustee agreement) certified by a

chartered accountant of the guarantor: Not applicable.

(iii) List of assets of the guarantor including undertakings/ consent/ NOC as per para 2.1(b) and 2.1(c) of Chapter
II of the SEBI Debenture Trustees Master Circular: Not applicable..

(iv) Conditions of invocation of guarantee including details of put options or any other terms and conditions which
may impact the security created: Not applicable.

(v) Executed copies of previously entered agreements for providing guarantee to any other person, if any: Not
applicable..
(g) In case of corporate guarantee or any other document/ letter with similar intent is offered as security or a part of security:
1) Details of guarantor viz. holding/ subsidiary/ associate company etc: Not applicable.
(ii) Audited financial statements (not older than 6 months from the date of debenture trustee agreement) of

guarantor including details of all contingent liabilities: Not applicable.

(iii) List of assets of the guarantor along-with undertakings/consent/NOC as per para 2.1(b) and 2.1(c) of Chapter
11 of the SEBI Debenture Trustees Master Circular: Not applicable.

@iv) Conditions of invocation of guarantee including details of put options or any other terms and conditions which
may impact the security created: Not applicable.

v) Impact on the security in case of restructuring activity of the guarantor: Not applicable.
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(k)
(0

(m)

(o)

(vi) Undertaking by the guarantor that the guarantee shall be disclosed as "contingent liability" in the "notes to
accounts" of financial statement of the guarantor: Not applicable.

(vii) Copy of Board resolution of the guarantor for the guarantee provided in respect of the debt securities of the
Issuer: Not applicable.

(viii) Executed copies of previously entered agreements for providing guarantee to any other person, if any: Not
applicable.

In case securities (equity shares etc.) are being offered as security then a holding statement from the depository participant
along-with an undertaking that these securities shall be pledged in favour of debenture trustee(s) in the depository system:
Not applicable

Details of any other form of security being offered viz. Debt Service Reserve Account etc.: Not applicable.

Any other information, documents or records required by debenture trustee with regard to creation of security and
perfection of security: Not applicable.

Declaration: Not applicable.

Terms and conditions of debenture trustee agreement including fees charged by debenture trustees(s): Please refer the
consent letter of the Debenture Trustee for terms and conditions of the appointment of the Debenture Trustee and fee of the
Debenture Trustee.

Details of security to be created: Please refer Section 6 of this Key Information Document..

Process of due diligence carried out by the debenture trustee under the SEBI Debenture Trustees Master Circular: The
Debenture Trustee has carried out due diligence in accordance with the manner prescribed under Applicable Law.

Due diligence certificates as per the format specified in the Debenture Trustees Master Circular and the Debt Listing
Regulations: Enclosed as Annexure V. The due diligence certificates will be submitted to BSE along with the Key Information
Document.
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ANNEXURE VII: IN-PRINCIPLE APPROVAL RECEIVED FROM BSE

-
DSOS P RRP-FPINTIL 405 Moy 10, aza

MUTHOCONT CAFITAL SERYVICES LIMITED
3 rd Floor, Muthoaol Tawers,

MG, Road, Eochi;

Kerals - 681 035

Dhear Ser'Madam

We ncknowledge recspi of your sppiication on the oeline ponal on Mey 4, 2024, seeling In-principle
appronal for isros of cptiveed sccurily, In ks megand, the Bxchange & plossed o grant in-principle
approval fior listing of caponed secaniy subject tn lflling ibe fmllowing conditions al (be fime of
eecking leting:

| Filing of listing spplicatsom,

2. Payment of Foss 28 may be preseribed fram time o limae,

3. Compliance with SEBI {lssue and Listing of Moe-Convenible Securiibes) Regulalions, 2021 read
with SER] Circular Mo SEEVHOVDTHSPCIRS2021 13 deged Aogast WL, 2021 asad cisculars sl
thercunder and also Complisnos with provisions of Companies Ao 2015,

4. Receipt of Stalsory & cthor appeosals & complimmos of” gukdelines issued by the sratmiory aulborilses
inchading SEB, RB1, DOCA ele. as may bz applicohle.

5. Complisnce with champao in the guidelings, reguiations. directices, cinculars of the Exchange, SEB]
or any cther sintutary mutharitics, dom tary redqui Ls Froen Bme 1o tiose,

fi. Camplinneo with below menizoned carcular debed Jupe 10, 202 issued by BSE beforo opening of tho
Issue fi the investors,
T, v v v brapindia comnimarkcts harkellnfo RapiNe w NolesCinculac jepa Toape= 20T 006 | 0-11

!, Bisdgire, T wihiain b ol ERE & aol niaidlody, spocles alealm &R laainds sompdanss @ik
Chapter XV ol SERI Cirewlar Mo SEBRPTRODDHEPACIRAA02 10613 dated August [0, 2021 and BSE
Circular Mo 212 10519-2% dabed May 17, 2021, Accardingly, Erasore of prvatcly placsl delt soouniives
in terms of SEAL {Issue snd Listing of Nos-Caonvertibsle - Seouritses) FEogulamons, 102 oc ILDM
Repulstives for whoen pocessing (b elecirmuie book pletfonm (ERPT is not mondainry shall upload
chistails O the i with amy ane of e EBPs weilln aoe veorking diy of such maumes, The details can
be uplooded msing the folkowisg links Elecironss ksswance - Bembay Siock Eschange Lisuled
{Beeindincom],

Aeglatmendd SHfcy: BEE Lieiiwsl, Frivor 35 P lmmrs, (86 G, Bamiss - 4040 001 beka T1 01 23 20T T | R Tt e

ety | Cogeed b STy Ut | 6TV
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BSE™

AN e pdviseal that Free Value of WO e throagh privile pleccimss basis showld be kept as per
Chapler ¥ of SEBI Cacular Mo SERVHOTHHSPTIRR151 3 dated Angua 10, J21

5. Bsxuers are heeeby edvived fo conply with sigrimg of agreemsare wink Borh e depoesitorios o per
Regwlation 7of SERT (lowe o Livting of Non-Comoertifile Secmrities) Repofasions, S92 1 road seith
SERI Clrcadar N SEFFROR RS PACIR202 1411 doeed Augast 1O, 2020

10, Company ix firther roguesied fo comeply weth SEBF Circrelor SERL O THMS IS -
RACPODLCIRPI023/56 duie April 13, 2023, df applicabe) rond alonz with ESE Circular

fiftfsn s Byeimlin il f i =g PO
nwn‘ﬂwremnﬂmwufﬂhm

This le-Pricciple Approval is valid o period of | yesr Teom e dits of e of this lefier or pemoid
of | vear from the date of opening of the firs offer of debt securilies wnder the Generad informatian
Dhocumunt, wisich ever applicabie. The Exchangs resrrves 1 mght o wiildrow (i n-prisctple sppioval
ot any loter sage if the information sohmitted w0 the Exchange & found in be incomplete!
inoamectmisleading'fabse o far any contravenbion of Rules, Bye-lawe and Begalations of he
Exchasge, SEH (lssue and Listing aof Mon-Canventibls Securite) Begalstions, K21 read wilk EEH]
Circular Mo SERVHOSTDDHS POTR02 161 datad Auposd 10 2021 and aincules e hereander,
SER (Lasting Obligations and Disclosure Roquinements) Repulabions, 3005, Guidelines Regalitionm
s by thee slanatory autharits e, Funher, itis subject. o paymees of all sppliable changs lovied
v Uhe Exchange for wanps of any svsiem, moltwase or sienilar such (Geiliies peovided by BEE which
the Compamry shall avail io pracess the applicabion of seeurnilies fioc which approval 15 given vick: s

fler.
Wiy Saillludly,
Far BSE Limited
St Ml
Mardik Bhuts Alshay Avclkar

Assistand Ceners] Manaper Deputy Manager
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ANNEXURE VIII: BOARD RESOLUTION AND COMMITTEE RESOLUTION

Board resolution:

Irl

muthoot
CAPITAL

CERTIFIED TRUE COPY OF THE MINUTES OF THE MEETING OF THE BOARD OF
DIRECTORS) OF MUTHOOT CAPITAL SERVICES LIMITED HELD ON TUESDAY,
SEPTEMBER 17. 2022, AT SHORTER NOTICE, AT THE REGISTERED OFFICE OF
THE COMPANY AT MUTHOOT TOWERS, M.G. ROAD, KOCHI - 682 035, KERALA AT
02:04 P

"RESOLYVED THAT pusuant to the provisions of Sections 42, 71 and other applicable
provisions, if any, of the Companies Act, 20013 and the rules made thereunder, including any
statutory modifications or re-enactments thereof for the time being in force (the "Aet”), the Foreign
Exchange Management Act, 1999, as amended. rules, regulations, guidelines, notifications,
clarifications and circulars, if any, prescribed by the Govemment of India, all applicable
regulations, directions, guidelines, circulars and notifications of the Reserve Bank of India ("RBI"),
the Securities and Exchange Board of India ("SEBI™), including the Securties Contracts
{Regulation) Ace, 19356, the Securities and Exchange Board of India Act, 1992, the Securities and
Exchange Board of India (Listing Obligations and Disclosure Reguirements) Regulations 2015, as
amended and the Securities and Exchange Board of India (Issue and Listing of Non-Convertible
Securities) Regulations, 2021, as amended from time to time, or any other regulatory authority,
whether in India or abroad, and in accordance with the Memorandum of Association and the
Articles of Association of the Company and the listing agreements entered into with the stock
exchanges (the "Stock Exchanges™) where the securities of the Company may be listed and subject
1o such approvals, consents, permissions and sanctions as might be required from any regulatory
authonty, and subject to approvals, consents, sanctions, permissions as may be necessary from all
appropriate statutory and regulatory authorities, and subject to such conditions and modifications
as may be prescribed by the respective statutory and’or regulatory authorities while granting such
approvals, consents, sanclions, permissions and subject to such conditions or modifications which
may be agreed to by the Board, the approval of the Board be and is hereby accorded for (a) isswe
and allotment of non-convertible debentures ((i) subordinated, (i) listed or unlisted, (1) senor
secured, (1v) sentor unsecured, (v) unsecured, {(vi) Principal Protected Market Linked (vi) any
others (as may be determined)) and which may or may not be rated (as may be determined), of such
face value as may be determined up to the aggregate amount of INE S00,00,00.000/- {Indian
Rupees Five Humdred Crore Oaly) ("Debentures") m one or more tranchesissues
{("Tranches/lIssues”), at such interest rate as may be determuned, pavable at such frequency as may
be determined, and for such maturity (subject to applicable law) as may be determined subject to
deduction of taxes at source in accordance with applicable law. with or witheut gross up, ona
private placement basis to eligible investors { "Investors™) for raising debt for the ongoing business
purposes of the Company, and (b) securing the amounts to be raised pursuant to the issue of
Debentures or any Tranche/Tssue together with all interest and other charges thereon to be secured
{up to such limits and secunty cover as may be agreed) by one or more of the following (1)
hypothecation of loans (and/or other assets). (i) charge over specified immovable property of the
Company. and/or (ii1) personal guarantee from Mr. Thomas Muthoot, Mr. Thomas John Muthoot

and Mr. Thomas George Muthoot (collectively “Guarantors™) (iv) such other security or
Muthoot Capital Services Limited., Registered Office: 3™ Floar, Muthoot Towers, MG Road, Kechi - 682 D35, Kerala, India
P: +91-484-6619600, 6613450, F: +31-484-2381261, Email: mail@muthool cap.com, wikw mutheolosp cam
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contractual comfort as may be required in terms of the issuance of the Debentures or any
Tranche/Tssiee (the "Security").

RESOLVED FURTHER THAT the Board hereby authonses the "Debenture Issue and Allotment
Commuttee” ("Committee”) of the Board to consider the particular terms of each Tranche/Tssue
and to more effectively implement any of the resolutions of the Board of Directors contaimed herein.
The Commuttee may, within the overall ambit of this resolution of the Board (1) consider and
approve any terms or modifications thereof for any Tranche/Tssue. (b) direct any officers of the
Company to do such things and to take such actions as the Company 15 entitled to do or take (as
the case may be) i terms of this resolution, and (¢} to generally do or to take any other action,
deed, or things, as may be necessary to remove any difficulties or impediments m the effective
implementation of this resalution,

RESOLVED FURTHER THAT Mr. Thomas George Muthoot, Managing Director, Mr. Madhu
Alexiowse, Chief Operating Officer and Mr. Vinodkumar M. Panicker, Chief Finance Officer or
such other persons as may be authorised by the Board or the Committee {collectively, the
"Authorised Officers”) be and are hereby severally authonsed to do such acts, deeds and things
as they deem necessary or desirable in connection with the issue, offer and allotment of the
Debentures or any Tranche [ Issue of the Debentures, including, without limitation the followng:

fa)  to do all such acts, deeds and things as the Authorised Officers may deem necessary or
desirable mn connection with the issue, offer and allotment of the Debentures or any Tranche
/ Issue of the Debentures:

(b}  seeking, if required, any approval, consent or waiver from any / all concerned govermmenial
and regulatory authonties, and / or any other approvals, consent or waivers that may be
required in connection with the issue, offer and allotment of the Debentures or any Tranche
! Issue of the Debentures;

() execute the Term Sheet in relation to the Debentures orany Tranche / Issue of the Debentures;

(d}) negotiating, approving and deciding the terms of the issue of Debentures or any Tranche /
Lssue of the Debentures and all other related matters;

(e} if required by the holders of the Debentures or any Tranche / Issue of the Debentures (the
"Debenture Holders™), seeking the listing of any of the Debentures or any Tranche / Issue
of the Debentures on any Stock Exchange. submitting the histing application and taking all
actions that may be necessary in connection with obtaining such hsting;

() approving the debt disclosure document / placemnent memorandum / private placement offer
cum application letter {as may be required) (including amending, varying or modifying the
same, as may be considered desirable or expedient), in accordance with all applicable laws,
rules, regulations and guidelines:

(g} finalizing the terms and conditions of the appointment of an Aranger (if so required), a
Debenture Trustee, a Regstrar and Transfer Agent, a Credit Rating Agency (for obtaining
the credit rating in respect of issue of Debentures), Legal Counsel, a Depository, a Valuation
Agent and such other intermedianes as may be required including their successors and their
agents:

Muthoot Capétat Services Limited., Registered Office: 3™ Floar, Muthoot Towers, M.G Road, Kochi - 682 035, Keralz, India
P: 491-484-66 19600, 5613450, F- +91-484-23R126T, Email: mal@muthoolcas com, wwa midthoabeap com
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{h) entenng into arrangements with the depository in connection with issue of Debentures or any
Tranche / Issue of the Debentures in demateriahised form:

{17 todo all such acts, deeds, things and execute or ranfy all such documents whatsoever as may
be required in connection with the obtainmg 1SIN from Depository and making payment of
their fees;

(j)  creanng and perfecting the Secunty as required in accordance with the terms of the
Transaction Documents (as defined betow) in relation to the issee, offer and allotment of the
Debentures or any Tranche [ [ssue of the Debeniures;

ik} finalizing the date of allocation and deemed date of allotment of the Debentures or any
Tranche / Issue of the Debentures;

{1}  negotate, execute, file and deliver any documents, instruments, deeds, amendments, papers,
applications, notices or letters as may be required in connection with the issue, offer and
allotment of the Debentures or any Tranche / [ssue of the Debentures and deal with regulatory
authorities in connection with the issue, offer and allotment of the Debentures or any Tranche
/ 1ssue of the Debentures including but not limited to the RBL, SEBI (if so required), any
Stock Exchange (if so required), the Registrar of Companies, the Sub-Registrar of
Assurances, Central Registry of Securitisation Asset Reconstruction and Security Interest
and such other relevant governmental anthorities as may be requined:

im) to generally do any other act or deed, 1o negotiate and execute any documents, applications,
agreements, undertakings, deeds. affidavits, declarations and certificates and to give such
directions as it deems fit or as may be necessary or desirable with regard to the issue, offer
and allotment of the Debentures or any Tranche / [ssue of the Debentures;

in} toexecute all documents, file forms with, make applications with any Stock Exchange (if so
requited). the Registrar of Companmies, the Sub-Regstrar of Assurances, Central Registry of
Securitisation Assei Reconstruction and Security Interest or any Depository;

{o} sign and / or dispatch all documents and notices 1o be signed and / or dispaiched by the
Company under or in connection with the Transaction Documents;

ipl  to request the Guaraniors to issue the puaraniee and execute all agreements, documents,
power of attorneys, deeds and wntings in relation to the same ncluding the deed of personal
guarantee in favour of the debenture trustee or any other entity as required by the holder of
the Debentures.

iq) totake all steps and do all things and give such directions as may be required, necessary,
expedient or desirable for giving effect to the Transaction Documents, the transactions
conternplated therein and the resolutions mentioned herein, including without limitation, to
approve, negotiate, finalize, sign, execute, matify, amend, supplement and / or issue the
following, including any amendments, modifications, supplements, restatements or
novations thereto {now or in the future):

{1} debt disclosure document / placement memorandum / private placement offer cum
application letter for the ssue, offer and allotment of the Debentures or any Tranche /
Iesue of the Debentures (as may be required) (the "Disclosure Documents”):

{11} debenture certificate for the Debentures or any Tranche / Issue of the Debentures;

{111) debenture trust deed, debenture trustee agreement, deed of hypothecation, deed of
personal guarantee and any other documents required for the creation of secunty interest

Muthoot Capital Services Limited,, Registered Office: 3 Floar, Muthoot Towers, M_G Road, Kochi - 682 035, Kerala, India
P: +91-484-6519600, 6613450, F: +91-484-2381 061 Ermail: mad@muthoDleap cam, www muthostean oo
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over the Company's movable and immovable properties and assets or the issue, offer
and allotment of the Debentures or any Tranche | [ssue of the Debentures (including any
powers of artormey in connection thereto) and any other document 1n refation thereto
{coltectively, the "Transaction Documents" ).

{iv) any other documents required for the purposes of the 1ssue, offer and allotment of the
Debentures or any Tranche / Issue of the Debentures and the transactions contemplated
thereby, including but not himated to letters of undertaking, declarations, agreements,
reports; and

(v} any other document designated as a Transaction Document by the Debenture Trustee /
Debenture Holders.

irh  do all acts necessary for the issue, offer and allotment of the Debentures or any Tranche /
Issue of the Debentures in accordance with the terms set out in the Disclosure Documents
and the Transaction Documents; and

(s} togenerally do any other act or deed, 10 negotiate and execute any documents, applications,
agreements, undertakings, deeds, affidavits, declarations and certificates in relation to {2) to

{t) above, and 1o give such directions as it deems fit or as may be necessary or desirable with

regard to the issue, offer and allotment of the Debentures or any Tranche / Issue of the

Debentures.

RESOLVED FURTHER THAT the Authonsed Officers be and are hereby severally authorised
to take all necessary steps relating to the creation, perfection and registration of charges and also
o sign and submit the necessary forms with the Registrar of Companies, the Sub-Registrar of
Assurances, Central Registry of Securitisation Asset Reconstruction and Security Interest and other
relevant governmental authorities.

RESOLVED FURTHER THAT the Authorsed Officers be and are hereby severally authonsed
to record the name of Debenture Holders in the register of debenture holders and to undertake such
other acts, deeds and acts as may be required 1o give effect to the issuance and allotment of the
Debentures or any Tranche / Issue of the Debentures and the listing of the Debentures or any
Tranche / Issue of the Debentures if and as and when required by the Debenture Holders.

RESOLVED FURTHER THAT the Company be and is hereby suthorised 1o open any bank
accounts with such bank or banks in India as may be required in connection with the issue, offer
and allotment of the Debentures or any Tranche / Issue of the Debentures and that any one of
Authorised Officers, be and are hereby severally authorised to sign and execute the application
form and other documents required for opening the said account{s). to operate such account(s), and
to give such instructions mneluding closure thereof as may be required and deemed appropriate by
them, and that such bank(s) be and 1s/are hereby authonsed to honour all cheques and other
negotiable instruments drawn, aceepted or endorsed and instructions given by the aforesmd
Authorised Officers on behalf of the Company.

RESOLVED FURTHER THAT the Authonised Officers be and are hereby severally authonised
to pay all stamp duty required 1o be paid for the 1ssue, offer and allotment of the Debentures or any

Muthoot Capital Services Limited., Registerad Office: 3™ Flaar, Muthoot Towers, MG Road, Kechi - 682 035, Kerala, India
P +91-484-6619600, 6613450, F- +31-484-7381 261, Email: mad@muthootcsp cam, waw msthesltap com
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Tranche / Issue of the Debentures in accordance with the laws of India and procure the stamped

documents from the relevant povernmental authorities.

RESOLVED FURTHER THAT the Authonsed Officers be and are hereby severally authonsed
to approve and finalize, sign, execute and deliver documents in relation to the issue, offer and
allotment of the Debentures or any Tranche / Issue of the Debentures as set out in this resolution
and such other agreements, deeds, undertakings, indemnity and documents as may be required, or
any of them in connection with the Debentures or any Tranche / [ssue of the Debentures to be
issued by the Company.

RESOLVED FURTHER THAT the Authorised Officers be and hereby severally authorised to
register or lodge for registration upon execution documents, letter(s) of undertakings, declarations,
and agreements and other papers or documents as may be required in relation to any of the above
with any registering authority or any governmental authority competent in that behalf.

RESOLVED FURTHER THAT whenever required the Company may convene a meeting of the
shareholders of the Company for the purpose of passing the sharcholders resolution (if applicable)
for the purpose of issue of Debentures on a private placement basis,

RESOLVED FURTHER THAT the common seal of the Company be affixed to the stamped
engrossments of such documents as may be required to be execued under the common seal of the
Company in the presence of any Director of the Company and Company Secretary & Compliznce
Officer of the Company who shall sign/ countersign the same in token thereof in accordance with
the Articles of Association of the Company.

RESOLVED FURTHER THAT Mr. Vinodkumar M. Panicker. Chief Finance Officer or any
Director of the Company or Company Secretary & Compliance Officer of the Company be and are
hereby severally authorised to furnish the certified true copies of the foregoing resolutions to such
persons as may be deemed necessary.

[Certified True Copy/
Digitally signed by
THOMAS THOMAS GEORGE
GEORGE MUTHOOT

Date: 2023.06.15

MUTHOOT 14:40:43 +05'30°

Thomas George Muthoot
Managing Director
DIN : 00011552

Muthoot Capital Services Limited., Registered Office: 3™ Floar, Muthoot Tewers, MG Road, Kochi - 882 035, Kerala, India
P: +91-484-6619600, 5613450, F: +91-484-2381 261, Email: mai@muthootcap.com, wiow . mulhoolCap.am
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CERTIFIED TRUE COPY OF THE MINUTES OF THE MEETING OF THE BOARD
OF DIRECTORS OF MUTHOOT CAPITAL SERVICES LIMITED HELD ON
THURSDAY,23"" MAY 2024 THROUGH VIDEO CONFERENCING AT 11.00
A.M.

"RESOLVED THAT pursuant to the provisions of Sections 42, 71 and other applicable
provisions, if any, of the Companies Act, 2013 and the rules made theresunder, including
any statutory modifications or re-enactments thereof for the time being in force (the
"Act"), the Foreign Exchange Management Act, 1999, as amended, rules, regulations,
guidelines, notifications, clarifications and circulars, if any, prescribed by the Government
of India, all applicable regulations, directions, guidelines, circulars and notifications of the
Reserve Bank of India ("RBI"), the Securities and Exchange Board of India ("SEBI"),
including the Securities Contracts (Regulation) Act, 1956, the Securities and Exchange
Board of India Act, 1992, the Securities and Exchange Board of India (Listing Obligations
and Disclosure Reguirements) Regulations 2015, as amended and the Securities and
Exchange Board of India (Issue and Listing of Non-Convertible Securities) Regulations,
2021, as amended, or any other regulatory authority, whether in India or abroad, and in
accordance with the Memorandum of Association and the Articles of Association of the
Company and the listing agreements entered into with the stock exchanges (the "Stock
Exchanges") where the securities of the Company may be listed and subject to such
approvals, consents, permissions and sanctions as might be required from any regulatory
authority, and subject to approvals, consents, sanctions, permissions as may be necessary
from all appropriate statutory and regulatory authorities, and subject to such conditions
and modifications as may be prescribed by the respective statutory and/for regulatory
authorities while granting such approvals, consents, sanctions, permissions and subject to
such conditions or modifications which may be agreed to by the Board, the approval of the
Board be and is hereby accorded for (a) issue and allotment of non-convertible debentures
of such face value as may be determined up to the aggregate amount of INR
10,00,00,00,000/- {Indian Rupees One Thousand Crore Only) ("Debentures") in one or
more tranches/issues ("Tranches/Issues"), at such interest rate as may be determined,
payable at such frequency as may be determined, and for such maturity (subject to
applicable law) as may be determined subject to deduction of taxes at source in
accordance with applicable law, with or without gross up, on a private placement basis to
eligible investors ("Investors”) for raising debt for the ongoing business purposes of the
Company, and (b) securing the amounts to be raised pursuant to the issue of Debentures
or any TranchefIssue together with all interest and other charges thereon to be secured
{up to such limits and security cover as may be agreed) by one or more of the following
(i) hypothecation of loans {and/or other assets), (ii) charge over specified immovable
property of the Company, and/or (iii) such other security or contractual comfort as may
be reguired in terms of the issuance of the Debentures or any Tranche/Issue (the
“Security").

RESOLVED FURTHER THAT the Board hereby authorises the "Debenture Issue and
Allotment Committee” ("Committee") of the Board to consider the particular terms of
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each Tranche/Issue and to more effectively implement any of the resolutions of the Board
of Directors contained herein. The Committee may, within the overall ambit of this
resolution of the Board (a) consider and approve any terms or modifications thereof for
any TranchefIssue, (b) direct any officers of the Company to do such things and to take
such actions as the Company is entitled to do or take (as the case may be) in terms of
this resolution, and (c) to generally do or to take any other action, deed, or things, as may
be necessary to remove any difficulties or impediments in the effective implementation of
this resolution.

RESOLVED FURTHER THAT Mr. Thomas George Muthoot, Managing Director, Mr.
Mathews Markose, Chief Executive Officer and Mr. Ramandeep Singh Gill, Chief Finance
Officer or such other persons as may be authorised by the Board or the Committee
(collectively, the "Authorised Officers”) be and are hereby severally authorised to do
such acts, deeds and things as they deem necessary or desirable in connection with the
issue, offer and allotment of the Debentures or any Tranche / Issue of the Debentures,
including, without limitation the following:

. to do all such acts, deeds and things as the Authorised Officers may deem necessary
or desirable in connection with the issue, offer and allotment of the Debentures or
any Tranche / Issue of the Debentures;

. seeking, if reguired, any approval, consent or waiver from any / all concerned
governmental and regulatory authorities, and / or any other approvals, consent ar
waivers that may be required in connection with the issue, offer and allotment of the
Debentures or any Tranche / Issue of the Debentures;

. execute the Term Sheet in relation to the Debentures or any Tranche / Issue of the
Debentures;

. negotiating, approving and deciding the terms of the issue of Debentures or any
Tranche [ Issue of the Debentures and all other related matters;

. if required by the holders of the Debentures or any Tranche / Issue of the Debentures
(the "Debenture Holders"), seeking the listing of any of the Debentures or any
Tranche [/ Issue of the Debentures on any Stock Exchange, submitting the listing
application and taking all actions that may be necessary in connection with obtaining
such listing;

. approving the debt disclosure document / information memorandum / private
placement offer cum application letter (as may be required) (including amending,
varying or modifying the same, as may be considered desirable or expedient), in
accordance with all applicable laws, rules, reqgulations and guidelines;

. finalizing the terms and conditions of the appointment of an Arranger (if so required),
a Debenture Trustee, a Registrar and Transfer Agent, a Credit Rating Agency, Legal
Counsel, a Depository and such other intermediaries as may be required including
their successors and their agents;

. entering into arrangements with the depository in connection with issue of
Debentures or any Tranche / Issue of the Debentures in dematerialised form;

. creating and perfecting the Security as required in accordance with the terms of the
Transaction Documents (as defined below) in relation to the issue, offer and
allotment of the Debentures or any Tranche f Issue of the Debentures;
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. finalizing the date of allocation and deemed date of allotment of the Debentures or
any Tranche [ Issue of the Debentures;

. negotiate, execute, file and deliver any documents, instruments, deeds,
amendments, papers, applications, notices or letters as may be required in
connection with the issue, offer and allotment of the Debentures or any Tranche [
Issue of the Debentures and deal with regulatory authorities in connection with the
issue, offer and allotment of the Debentures or any Tranche [ Issue of the
Debentures including but not limited to the RBI, SEBI (if so required), any Stock
Exchange (if so required), the Registrar of Companies, the Sub-Registrar of
Assurances, Central Registry of Securitisation Asset Reconstruction and Security
Interest and such other relevant governmental authorities as may be required;

. to generally do any other act or deed, to negotiate and execute any documents,
applications, agreements, wundertakings, deeds, affidavits, declarations and
certificates and to give such directions as it deems fit or as may be necessary or
desirable with regard to the issue, offer and allotment of the Debentures or any
Tranche / Issue of the Debentures;

. to execute all documents, file forms with, make applications with any Stock Exchange
(if so reguired), the Registrar of Companies, the Sub-Registrar of Assurances,
Central Registry of Securitisation Asset Reconstruction and Security Interest or any
Depository; as applicable.

. sign and / or dispatch all documents and notices to be signed and [ or dispatched by
the Company under or in connection with the Transaction Documents;

. to take all steps and do all things and give such directions as may be required,
necessary, expedient or desirable for giving effect to the Transaction Documents,
the transactions contemplated therein and the resolutions mentioned herein,
including without limitation, to approve, negotiate, finalize, sign, execute, ratify,
amend, supplement and / or issue the following, including any amendments,
maodifications, supplements, restatements or novations thereto (now or in the
future);

. debt disclosure document f information memorandum [ private placement offer cum
application letter for the issue, offer and allotment of the Debentures or any Tranche
{ Issue of the Debentures {(as may be required) (the "Disclosure Documents");

. debenture certificate for the Debentures or any Tranche / Issue of the Debentures;

. debenture trust deed, debenture trustee agreement, deed of hypothecation and any
other documents required for the creation of security interest over the Company's
movable and immovable properties and assets or the issue, offer and allotment of
the Debentures or any Tranche [/ Issue of the Debentures (including any powers of
attorney in connection thereto) and any other document in relation thereto
(collectively, the "Transaction Documents”);

. any other documents required for the purposes of the issue, offer and allotment of
the Debentures or any Tranche / Issue of the Debentures and the transactions
contemnplated thereby, including but not limited to letters of undertaking,
declarations, agreements, reports; and

. any other document designated as a Transaction Document by the Debenture
Trustee f Debenture Holders.

. do all acts necessary for the issue, offer and allotment of the Debentures or any
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Tranche [ Issue of the Debentures in accordance with the terms set out in the
Disclosure Documents and the Transaction Documents; and

. to generally do any other act or deed, to negotiate and execute any documents,
applications, agreements, wundertakings, deeds, affidavits, declarations and
certificates in refation to (a) to (p) above, and to give such directions as it deems fit
or as may be necessary or desirable with regard to the issue, offer and allotment of
the Debentures or any Tranche / Issue of the Debentures.

RESOLVED FURTHER THAT the Authorised Officers be and are hereby severally
authorised to take all necessary steps relating to the creation, perfection and registration
of charges and also to sign and submit the necessary forms with the Registrar of
Companies, the Sub-Registrar of Assurances, Central Registry of Securitisation Asset
Reconstruction and Security Interest and other relevant governmental authorities.

RESOLVED FURTHER THAT the Authorised Officers be and are hereby severally
authorised to record the name of Debenture Holders in the register of debenture holders
and to undertake such other acts, deeds and acts as may be required to give effect to the
issuance and allotment of the Debentures or any Tranche [/ Issue of the Debentures and
the listing of the Debentures or any Tranche / Issue of the Debentures if and as and when
required by the Debenture Holders.

RESOLVED FURTHER THAT the Company be and is hereby authorised to open any bank
accounts with such bank or banks in India as may be required in connection with the issue,
offer and allotment of the Debentures or any Tranche / Issue of the Debentures and that
any one of Authorised Officers, be and are hereby severally authorised to sign and execute
the application form and other documents required for opening the said account(s), to
operate such account(s), and to give such instructions including closure thereof as may be
required and deemed appropriate by them, and that such bank(s) be and is/are hereby
authorised to honour all cheques and other negotiable instruments drawn, accepted or
endorsed and instructions given by the aforesaid Authorised Officers on behalf of the
Company.

RESOLVED FURTHER THAT the Authorised Officers be and are hereby severally
authorised to pay all stamp duty required to be paid for the issue, offer and allotment of
the Debentures or any Tranche / Issue of the Debentures in accordance with the laws of
India and procure the stamped documents from the relevant governmental authorities.

RESOLVED FURTHER THAT the Authorised Officers be and are hereby severally
authorizsed to approve and finalize, sign, execute and deliver documents in relation to the
issue, offer and allotment of the Debentures or any Tranche / Issue of the Debentures as
set out in this resolution and such other agreements, deeds, undertakings, indemnity and
documents as may be required, or any of them in connection with the Debentures or any
Tranche / Issue of the Debentures to be issued by the Company.

RESOLVED FURTHER THAT the Authorised Officers be and hereby severally authorised
to register or lodge for registration upon execution documents, letter(s) of undertakings,
declarations, and agreements and other papers or documents as may be required in
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relation to any of the above with any registering authority or any governmental authority
competent in that behalf.

RESOLVED FURTHER THAT the common seal of the Company be affixed to the stamped
engrossments of such documents as may be required to be executed under the common
seal of the Company in the presence of any Director of the Company and Company
Secretary & Compliance Officer of the Company who shall sign/ countersign the same in
token thereof in accordance with the Articles of Association of the Company.

RESOLVED FURTHER THAT Mr. Ramandeep Singh Gill, Chief Finance Officer or any
Director of the Company or Company Secretary & Compliance Officer of the Company be
and are hereby severally authorised to furnish the certified true copies of the foregoing
resolutions to such persons as may be deemed necessary.

/ /Certified True Copy//

For Muthoot Capital Services Limited
Digitally signed by THOMAS
THOMAS GEORGE ggongt mutroor
Date: 2024.06.01 16:03:40
MUTHOOT Date: 2
Thomas George Muthoot

Managing Director
DIN: 00011552
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE DEBENTURE ISSUE AND
ALLOTMENT COMMITTEE OF BOARD OF DIRECTORS OF MUTHOOT CAPITAL
SERVICES LIMITED AT THEIR MEETING HELD ON FRIDAY, 3157 MAY 2024, AT 3®¢
FLOOR, MUTHODOT TOWERS, M.G. ROAD, KOCHI - 682035 AT 10.00 A.M.

Authorization for issue of Non - Convertible Debentures (NCDs) amoun upto Rs.
100 Crores

RESOLVED THAT pursuant to powers delegated to the Committee by the Board to consider
the particular terms of each Tranche/lssue and to more effectively implement the
resolution passed by the Board at its meetings held on Tuesday, September, 27, 2022 and
on Thursday, 23 May 2024 relating to issue of Non — Convertible Debentures [NCDs) up to
an aggregate amount of INR 10,00,00,00,000/- (Indian Rupees One Thousand Crore Only)
and pursuant to applicable provisions of Section 42, 71 and other applicable provisions of
the Companies Act, 2013 and rules made thereunder and including any statutory
maodifications or re-enactments thereof for the time being in force ("the Act”) the Foreign
Exchange Management Act, 1999, as amended, rules, regulations, guidelines, notifications,
clarifications and circulars, if any, prescribed by the Government of India, all applicable
regulations, directions, guidelines, circulars and notifications of the Reserve Bank of India
("RBI"), the Securities and Exchange Board of India ("SEBI"), including the Securities
Contracts (Regulation) Act, 1956, the Securities and Exchange Board of India Act, 1992, the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations 2015, as amended and the Securities and Exchange Board of India (Issue and
Listing of Non-Convertible Securities) Regulations, 2021, as amended from time to time, or
any other regulatory authority, whether in India or abroad, and in accordance with the
Memorandum of Association and the Articles of Association of the Company and the listing
agreements entered into with the stock exchanges (the "Stock Exchanges"]) where the
securities of the Company may be listed and subject to such approvals, consents,
permissions and sanctions as might be required from any regulatory authority, and subject
approvals, consents, sanctions, permissions as may be necessary from all appropriate
statutory and regulatory authorities, and subject to such conditions and modifications as
may be prescribed by the respective statutory and/or regulatory authorities while granting
such approvals, consents, sanctions, permissions and approval of the Committee be and is
hereby accorded to issue debentures wherein the Base issue size will be of Rs. 75 crores
(Rupees Seventy five Crores) consisting of 7500 NCDs of face wvalue
¥ 1,00,000 with an option to retain oversubscription of upto Rs. 25 crores (Rupees Twenty Five
Crores) consisting of 2,500 NCDs of face value ¥ 1,00,000 aggregating to total issue size upto
10,000 NCDs of face value ¥ 1,00,000 each aggregating upto to ¥ 100 crores in dematerialized
form ("Debentures”), to be issued and to be redeemed at par, to prospective investors
including companies, bodies corporate, non-banking financial companies or Statutory
corporations, financial institutions, mutual funds, foreign portfolio investors and other
eligible investors, as permitted under applicable laws in accordance with the Term Sheet
and transaction documents including General Information Document or Key Information
Document as placed before the Committee in the best interest of the Company”.
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“RESOLVED FURTHER THAT the drafts of Disclosure Document, Private Placement Offer
Letter [PAS-4), Debenture Trust Deed, Debenture Trust Agreement, General Information
Document, Key Information Document and other transaction related documents as placed
before the Committee be and are hereby approved for the issuance of aforesaid NCDs.”

“RESOLVED FURTHER THAT Mr. Thomas George Muthoot, Managing Director, Mr.
Mathews Markose, Chief Executive Officer and Mr. Ramandeep Singh, Chief Finance Officer
be and are hereby severally authorised to execute, sign and issue on behalf of the Company
all such letters, documents, agreements, writings and instruments and to do all such acts
and deeds for creation of a first ranking pari-passu charge over the Receivables as more
particularly set out in the Deed of Hypothecation as may be agreed between the parties
such that a security cover of 1.15 times ["Minimum Security Cover”) to be maintained on
the Outstanding Amounts of the NCDs along with coupon thereon at all times during the
tenure of the NCDs.

“RESOLVED FURTHER THAT Mr. Thomas George Muthoot, Managing Director, Mr.
Mathews Markose, Chief Executive Officer and Mr. Ramandeep Singh, Chief Finance Officer
be and are hereby severally authorised to execute, sign and issue on behalf of the Company
all such letters, documents, agreements, writings and instruments pertaining to the issue
and allotment of such NCDs, including without limitation the issue and delivery of letters of
allotment, issuing debenture /certificate(s), paying stamp duty on the debenture
certificates, filing return of allotment with the jurisdictional registrar of companies and to
do all such acts, deeds and things as may be necessary in relation to the completion of all
formalities for the purpose of giving effect to this resolution.”

“RESOLVED FURTHER THAT the approval of the Committee be and is hereby given to affix
the Common Seal of the Company on any or all documents in terms of the Articles of
Association of the Company.”

“RESOLVED FURTHER THAT Mr. Thomas George Muthoot, Managing Director, Mr.
Mathews Markose, Chief Executive Officer and Mr. Ramandeep Singh, Chief Finance Officer
be and are hereby severally authorised to execute, sign and issue on behalf of the Company
all such letters, documents, agreements, writings and instruments and to do all such acts
and deeds to adhere to the covenants as described in the term sheet placed before the
Committee including but not limited to:

a) make necessary corrections, finalise, execute and issue the Disclosure Document
and Private Placement Offer Letter (PAS-4) on behalf of the Company and make all
filings with the stock exchanges, the Registrar of Companies and any other
regulatory authority as may be required under applicable law in relation to issue
of the NCDs.

b) approve, negotiate, finalise and execute, on behalf of the Company, the Debenture
Trustee Appointment Agreement, the Debenture Trust Deed and other transaction
related documents setting out inter alia the terms upon which the NCDs are being
issued and to do all such acts, deeds and things as may be necessary or expedient
to implement this resolution and to execute all such documents, writings,
agreements and evidences as may be required by the Debenture Trustee in
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connection with the aforesaid;
approve, execute, vary, amend, modify, withdraw any other deeds, forms,
agreements, undertaking, mandates or documents as may be required and
necessary for the issuance of the NCDs (incduding but not limited to the Debenture
Trust Deed, Disclosure Document and PAS-4];
amend, vary, modify, negotiate and finalise the terms of issuance of the NCDs;
pay all stamp duty and other fees and expenses as may be required in connection
with the issue and allotment of the NCDs and execution of the documents in
relation thereto;

atfix the company seal on the transaction documents executed in relation to the
NCDs in accordance with the articles of association of the Company and notarize
such documents as may be required under applicable law;

determine the date of opening and closing of the issue of the NCDs and the period
for which the aforesaid issue will remain open;

seeking the listing of the Debentures on any Stock Exchange, submitting the listing
application and taking all actions that may be necessary in connection with
obtaining such listing;

do all such other acts, matters, deeds, and things including ratification as
necessary or desirable in connection with or incidental to giving effect to the
purpose of the above resolution.

“RESOLVED FURTHER THAT the Mr. Thomas George Muthoot, Managing Director,
Mr. Mathews Markose, Chief Executive Officer and Mr. Ramandeep Singh, Chief Finance
Officer be and are hereby severally authorized to certify and forward the true copy of these
resolutions to any person or authority for their record and necessary action.

RESOLVED FURTHER THAT the Committee be and is hereby authorised to do all such acts,
deeds and things as may be deemed fit with respect to the issue of debentures and creation
of security and all such acts, deeds and things as the Board of Directors had authorised to do
pursuant to the resolution dated 237 May 2024".

// Certified True Copy//
Digitally signed by
RAMAN DE E RAMAMNDEEP SINGH
Date: 2024.06.01
P SINGH 15:55:36 +05'30'
Ramandeep Singh
Chief Finance Officer
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE 2478 ANNUAL GENERAL
MEETING OF THE MEMEERS OF MUTHOOT CAPITAL SERVICES LIMITED HELD ON
THURSDAY, JUNE 14, 2018 AT THE INTERNATIONAL HOTEL, VEEKSHANAM ROAD, KOCHI
- 682 035 AT 10.30 AM.

EE R e e I e B e e

"RESOLVED THAT in supersession of the earlier resolution passed on August 21, 2015 and
pursuant to Section 180 (1) (c) of the Companies Act, 2013, consent of the Company be and is
hereby accorded to the Board of Directors of the Company to borrow from time to time any
sum or sums of monies in any manner as may be required for the purpose of business of the
Company, with or without security and upon such terms and conditions as they may think fit,
notwithstanding that the monies to be borrowed together with monies already borrowed by the
Company [apart from temporary loans obtained or to be obtained from the Company's bankers
in the ordinary course of business) may exceed the aggregate of the paid-up capital of the
company and its free reserves, that is to say, reserves not set apart for any specific purpose,
provided that the total amount so borrowed by the Company and outstanding at any time shall
not exceed the sum of Bs 5000 cores (Rupees five thousand crores only).

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is
hereby authorized to do all such acts, deeds, matters and things and to give such directions as
may be necessary or expedient and to settle any guestion, difficulty or doubt that may arise in
this regard as the Board in its absolute discretion may deem necessary or desirable and its

decision shall be final and binding"

J/Certified True Copy//
1l ed b
RAMANDEEP [auisansesy
Date: .06, §
SINGH NEE?EDMHMEI

Ramandeep Singh
Chief Finance Otficer
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Attached separately.
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