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Muthoot Microfin Limited 

Regd. Office: Door No: 40/8922 (New No 66/3628), Muthoot Towers, M G Road, Ernakulam, Kerala, India – 682 035 
Tel: 0484 4161616  I  www.muthootmicrofin.com | www.muthoot.com 

CIN: U65190MH1992PLC066228 

 
DIRECTORS’ REPORT 

 
To the Members of Muthoot Microfin Limited, 
 
Your directors are pleased to present the 31st Annual Report along with the Audited Financial Statements of 
your Company for the year ended 31st March 2023. 
 
1. Financial Highlights 

 
  Amount in Millions 
Particulars 31.03.2023 31.03.2022 
Revenue from operations 14,287.64 8,325.06 
Other Income 175.80 104.35 
Profit/loss before Depreciation, Finance Costs, Exceptional 
items and Tax Expense 

7,884.86 4,256.61 

Less: Depreciation/ Amortisation/ Impairment 266.06 207.84 
Profit /loss before Finance Costs, Exceptional  items  and 
Tax Expenses 

7,618.80 4,048.77 

Less: Finance Costs 5,490.10 3,401.55 
Profit /loss before Exceptional items and Tax Expenses 2,128.70 647.21 
Add/(less): Exceptional items - - 
Profit /loss before Tax Expenses 2,128.70 647.21 
Less: Tax Expenses (Current & Deferred) 489.81 173.23 
Profit /loss for the year (1) 1,638.89 473.98 
Total Comprehensive Income/loss (2) 394.17 323.25 
Total comprehensive income/(loss) for the year (1+2) 2,033.06 797.23 
Add: Balance of profit /loss for earlier years 2,787.60 2,070.53 
Add: Consolidation of ESOP Trust (230.05) 15.88 
Less: Adjustment on account of consolidation of ESOP 
trust 

(0.60) 1.24 

Less: Transfer to Debenture Redemption Reserve  - 
Less: Transfer to Reserves 327.78 94.80 
Less: Dividend paid on Equity Shares - - 
Less: Dividend paid on Preference Shares - - 
Less: Dividend Distribution Tax - - 
Balance carried forward 4,262.23 2,787.60 

 
2. State of affairs of the Company 

 
As of March 31, 2023, the Company had 27.73 lakh active customers spread across 1,172 branches, with a 
gross loan portfolio of ₹ 9,208.28 crore as compared to ₹ 6,255.03 crore in Financial Year 2021-22. 
 
The net worth of the Company as on March 31, 2023 was ₹ 1,625.85 crore and capital adequacy as on 
March 31, 2023 was 21.87%, well in excess of the mandated 15%. 
 
During the year, the Company’s revenue from operations and other income was ₹ 1,446.34 crore with a 
net profit with other comprehensive income of ₹ 203.31 crore. The funding source for the Company was 
through private placement of Non-Convertible Debentures (“NCDs”) and borrowings from banks/ 
financial institutions by way of Term Loans, PTCs, ECBs and CPs as summarized below. 

(₹ in Crore) 
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Financial Year 2022-23 2021-22 

Privately placed Non-Convertible Debenture 1333.60 635.44 

Term Loan 4,126.34 2,897.17 
Commercial Paper 47.75 49.68 

Pass-Through Certificate 914.29 413.04 

External Commercial Borrowings 205.37 0.00 

Others 0.00 25.00 

Total 6,627.35 4,020.29 

                    
Your Company’s Operational Highlights for the financial year ended 31.03.2023 are as follows 

  (₹ in Crore) 
Particulars 31-03-2023 31-03-2022 
Number of Branches 1,172 905 
Amount disbursed  8,104.47 4,640.03 
Number of active loans 33,36,821 27,17,521 

Total Assets under management including securitized and assigned 
portfolio (Gross Loan Portfolio)  

9,208.38 6,255.03 

BC Portfolio (Managed for Yes Bank)  0.99 1.02 
BC Portfolio (Managed for SIDBI)  91.04 3.56 
MSGB (Managed for MFL) 11.78              25.06  

 
    Dividend 

 
No dividend has been declared by the Company during the year. 
 

3. Transfer to Investor Education and Protection Fund 
 

During the period, the Company does not have any amount due to be credited to the Investor Education 
and Protection Fund as provided in the provisions of Section 125 of the Companies Act, 2013. 
 

4. Amount transferred to Reserves 
 

The Company proposes to transfer ₹ 32.77 crore to the statutory reserve out of the amount available for 
appropriation and an amount of ₹ 426.22 crore is proposed to be retained in the profit and loss account. 

     
5. Share Capital 

 
The issued, subscribed and paid-up Share Capital of the Company as on 31st March, 2023 was ₹ 140.20 
crore comprising of: 

 
Sl. 
No. 

Type of share capital Number of shares Face value 
(₹) 

Aggregate value 
(₹) 

1. Equity shares 
(Fully paid up) 

11,68,37,249 10 1,16,83,72,490.00 

2. Preference Shares 
(Fully paid up) 

2,33,60,260 10  23,36,02,600.00 

 
During the year under review, the Company has issued 26,66,647 (Twenty Six Lakh Sixty Six Thousand Six 
Hundred and Forty Seven) equity shares of ₹ 10/- each at a premium of ₹ 92.06 per share to the Muthoot 
Microfin Limited Employee Welfare Trust in order to facilitate the implementation of ESOP 2022 and 
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41,98,527 (Forty One Lakh Ninety Eight Thousand Five Hundred and Twenty Seven) Compulsorily 
Convertible Cumulative Participating Preference Shares of ₹ 10/- each at a premium of ₹ 184.86 per share to 
M/s. Greater Pacific Capital WIV Ltd, Cayman Islands by way of private placement.  
 
There was no reclassification or sub-division of the authorised share capital, reduction of share capital, buy-
back of shares, change in the capital structure resulting from restructuring, or change in voting rights in 
respect of any class of the share capital of the company during the financial year. 
 
As on 31st March, 2023, none of the Directors of the Company holds instruments convertible into Equity 
Shares of the Company. 
 
Employee Stock Option Plan (ESOP)  
 
Stock Options are granted to eligible employees and KMPs of the Company pursuant to the Muthoot 
Microfin Employee Stock Option Plan 2016 ("ESOP 2016") and as decided by the Nomination & 
Remuneration Committee. 
 
The details of the Employee Stock Option Plan as per Rule 12(9) of the Companies (Share Capital and 
Debentures) Rules, 2014 are as follows: 
 

Particulars ESOP 2016 ESOP 2022 
Date of Shareholders' Approval December 05, 2016  
Tranches I - ₹14 II - ₹67 III - ₹77.20 I - ₹151 
Grant Date 05.12.2016 22.02.2018 09.11.2021 04.11.2022 
Total Number of Options approved 
under the Plan 14,15,614 

                
26,66,647  

Number of options granted and 
outstanding at the beginning of the 
year - 

  
-  4,79,864 - 

Number of Options exercisable at 
the beginning of the year 

  
1,66,250  

  
1,39,750  0 - 

Number of Options Granted during 
the year Nil Nil 1,19,966 

  
24,65,500  

Number of options Vested during 
the year Nil Nil 1,10,591 NA 
Number of options Exercised 
during the year Nil Nil Nil NA 
Number of shares arising as a result 
of exercise of options; Nil Nil Nil NA 
Number of Options lapsed during 
the year Nil Nil 9375 NA 
Number of options cancelled during 
the year Nil 15,250 Nil NA 
Exercise Price 14 67 77.2 151 
Money realized by exercise of 
options; - -   - 
Maximum term of Options granted 4 Years 4 Years 4 Years 4 years 
Variations of terms of options None None None None 
Number of Options outstanding 
at the end of the year - -           3,59,898  24,65,500 
Number of options exercisable at 
the end of the year 

  
1,66,250  

  
1,24,500            1,10,591  - 
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Loan repaid by the trust during the 
year from the exercise price 
received NA NA NA NA 
Employee wise details of Options 
granted         
1. Key Managerial Personnel 

      

Mr. Sadaf 
Sayeed - CEO – 
6,50,000          
Mr. Praveen T - 
CFO – 2,00,000    
Ms. Neethu 
Ajay - CS – 
1,00,000 

2. Any employee who received a 
grant in any one year of Options 
amounting to 5% or more of 
Options granted during that year 

      

Mr. Sadaf 
Sayeed - CEO – 
6,50,000             
Mr. Praveen T - 
CFO – 2,00,000    
Mr. Subhransu 
Pattnayak - EVP 
- HR – 1,50,000   
Mr. Udeesh 
Ullas - COO – 
2,32,000 

3. Identified Employees who were 
granted Options during any one 
year, equal to or exceeding 1% of 
the issued capital (excluding 
outstanding warrants and 
conversions) of the Company at the 
time of Grant    

None 

 
*Note: key managerial personnel has been considered as per the Companies Act, 2013 only. 
 
Debentures, bonds or any non-convertible securities 
 
Non-convertible Debentures: Your Company has issued Listed, Secured, Non-convertible Debentures 
aggregating ₹1,333.60 crore as on the reporting date.  
     Amount in ₹
 Series 

MML-5 MML-6 MML-9 
MMl-11 
(MLD-2) 

a. Date of issue of the securities 24-08-2017 09-11-2019 08-10-2020 15-07-2021 
b. Date of allotment of Securities 18-09-2017 27-11-2019 25-11-2020 15-07-2021 
c. Number of securities 750 700 450 500 
d. Whether the issue of the securities 

was by way of preferential allotment, 
private placement or public issue 

Private 
Placement 

Private 
Placement 

Private 
Placement 

Private 
Placement 

e. Brief details of the debt restructuring 
pursuant to which the securities are 
issued 

NA NA NA NA 

f. Issue price 10,00,000 10,00,000 10,00,000 10,00,000 
g. Coupon rate 11.25% 11.44 11.40% 10.50% 
h. Maturity date 18-09-2023 27-11-2024 25-05-2024 15-07-2023 
i. Amount raised (In ₹ crore) 75 70 45 50 
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MMl-12 
(MLD-3) 

MMl-13 
(MLD-4)  

MMl-14 (MLD-
5)  

MML-15 MML-16 MML-17 

27-12-2021 11-01-2022 25-03-2022 25-05-2022 01-06-2022 09-06-2022 
27-12-2021 11-01-2022 25-03-2022 27-05-2022 03-06-2022 15-06-2022 

1,154 1,000 650 380 1120 932 
Private 

Placement 
Private 

Placement 
Private 

Placement 
Private 

Placement 
Private 

Placement 
Private 

Placement 
NA NA NA NA NA NA 

10,00,000 10,00,000 10,00,000 10,00,000 10,00,000 10,00,000 
10.60% 10.40% 10.10% 11.45% 11.55% 9.90% 

31-03-2024 11-10-2023 25-09-2023 27-05-2027 03-06-2027 15-12-2025 
115.4 100 65 38 112 93.2 

 
 
MML-18 
(MLD-6) 

MML-19 
(MLD-7) 

MML-20 
(MLD-8) 

MML-21 
(MLD-9) 

MML-22 MML-23 

27-07-2022 29-07-2022 22-09-2022 22-12-2022 25-01-2023 02-02-2023 
27-07-2022 29-07-2022 22-09-2022 22-12-2022 27-01-2023 09-02-2023 

1000 700 1000 1000 1000 1000 
Private 

Placement 
Private 

Placement 
Private 

Placement 
Private 

Placement 
Private 

Placement 
Private 

Placement 
NA NA NA NA NA NA 

10,00,000 10,00,000 10,00,000 10,00,000 10,00,000 10,00,000 
10.45% 10.60% 10.45% 10.00% 11.00% 11.00% 

27-01-2024 29-04-2024 27-01-2024 27-01-2024 27-01-2026 27-01-2026 
100 70 100 100 100 100 

 
 

6. Capital Adequacy 
 
The Capital Adequacy Ratio was 21.87 % as on 31st March 2023. The Net Owned Funds (NOF) as on 
that date was ₹ 1,363.84 crore. The minimum capital adequacy requirement stipulated for your Company 
by Reserve Bank of India is 15%. 

 
7. Annual Return 

 
Pursuant to sub-section 3(a) of Section 134 of the Companies Act, 2013 a copy of the Annual Return is 
placed on the website of the Company. The web–link is: https://www.muthootmicrofin.com/annual-
report.  
 

8. Related Party Transaction 
 
All contracts/arrangements/transactions entered into by the Company during the Financial Year with 
related parties were in the ordinary course of business and on an arm’s length basis. During the year 
under review, your Company had not entered into any contract/ arrangement/transaction with Related 
Parties which could be considered material in accordance with the Policy on Related Party Transactions. 
The particular of contracts or arrangements made with related parties pursuant to Section 188 of the 
Companies Act, 2013 in the prescribed Form AOC-2 is appended as ANNEXURE - I which forms part 
of this report. 
 
Disclosure in compliance with regulation 53 read with Schedule V of SEBI (LODR) Regulations, 2015 
disclosure is made in the financial statements on Related Party Transactions in compliance with the 
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applicable accounting standards.   
 

Disclosures of transactions of the listed entity with any person or entity belonging to the 
promoter/promoter group which hold(s) 10% or more shareholding in the listed entity, in the format 
prescribed in the relevant accounting standards for annual results is provided in the financial statements. 
 

9. Achievements 
 
During the Financial Year, your company has won several awards and accolades during the year under 
review. Select few awards/ recognition are listed hereunder: 
 
 Muthoot Microfin featured among India’s Best Workplaces in Health & Wellness. The recognition 

was granted for successfully creating a psychologically and emotional healthy workplace culture at 
Muthoot Microfin that inspires high performance. Based on a rigorous and most comprehensive 
research on workplace wellness in the country, the 40 Best organizations were identified and 
recognized as India's Best Workplaces in Health & Wellness 2022. 
 

 Muthoot Microfin has won “IT Brand Building Award” at the 2nd Annual NBFC & FinTech 
Excellence Awards 2023. Rasul Shek (AVP-Operations) received the prestigious award on behalf of 
the company in a ceremony held at Hotel Holiday Inn, Mumbai hosted by Quantic India. 
 

 Muthoot Microfin retained the Great Place To Work certification for the 4th  time for its commitment 
to foster a culture of pride, trust, reliability, teamwork, and credibility amongst its employees. 
  

 Muthoot Microfin was featured among "India's Finest Workplaces' in a specialised feature series on 
ET Now. The series showcased organizations that practice the best employee culture. 
  

 Muthoot Microfin wins Mobility Award for IT Innovations. Muthoot Microfin has bagged yet another 
award for its innovations in IT. The organisation was awarded in the mobility category at the 
‘Technology Senate South Awards 2022’ instituted by Express Computer - IT media brand of the 
‘The Indian Express’ group. Muthoot Microfin CTO, Mr Linson Paul received the honour on behalf 
of the company at a ceremony held at Sheraton Hotel, Hyderabad on 16th December 2022. This is one 
of the recognitions the company received for IT innovations as it strives to become a technological 
driven microfinance company. 
 

 Muthoot Microfin won the "Best Digital Transformation Initiative - Financial Services" award at the 
"India DevOps Show, 2022". The organisation was recognized for its wide range of digital initiatives 
and unwavering commitment to provide the benefits of these initiatives to its millions of customers 
across the country. Muthoot Microfin CTO, Mr Linson Paul received the award on behalf of the 
organisation at an event hosted by Quantic India at Mumbai on December 07, 2022. 
 

 Muthoot Microfin won the Best Employee Driven CX Award at the INDIA CX SUMMIT 2022 held 
on 1st Dec 2022 at Mumbai. Mr Subhransu Pattnayak (EVP-HR) received the award on behalf of the 
company. The India Customer Excellence (CX) Summit & Awards 2022 recognised organisations 
from Banking, Insurance and Telecom industries for their excellence in fostering customer service. 
Muthoot Microfin was recognised for driving the customer service through employees by responding 
promptly to the transitions in the industry with strategies to focus on digital channels.  
 

 Muthoot Microfin CEO, Mr. Sadaf Sayeed has been conferred with the ‘Inspiring CEO Award at the 
second edition of The Economic Times CEO Conclave. Mr Sadaf received the prestigious award from 
the Hon'ble Union Minister of State Mr. Rameswar Teli at the conclave held in New Delhi on June 
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30, 2022. The conclave honoured Sadaf Sayeed for his inspiring and strong leadership in creating 
opportunities during the times of VUCA. 
 

10. Particulars of Loans, Guarantees or Investments 
 
The Company has duly complied with the provision of Section 186 of the Companies Act, 2013 and 
Rules made thereunder. The details of Loans, Guarantees or Investments made during FY 2022-23 are 
given below: 

(₹ in crore) 
Name of Companies Nature of 

Transactions 
Loans Investments 

Sugmya Finance Private Limited Term Loan 50,00,000/-  
Subhlakshmi Finance Private Limited Term Loan 2,00,00,000/-  
Swara Fincare Limited Term Loan 2,00,00,000/-  
Kaabil Finance Private Limited Term Loan 2,00,00,000/-  
Mitrata Inclusive Financial Services Private 
Limited 

Term Loan 3,00,00,000/-  

Prayatna Microfinance Limited Term Loan 2,00,00,000/-  
Sahyog Development Services Term Loan 2,00,00,000/-  
Magenta Finance Services Private Limited  Term Loan 2,00,00,000/-  
The Thinking Machine Media Private Limited Equity investment  4,50,000/- 
 
Details on the loans given and investments made under the provisions of this section are given in the 
financial statement. The Company has not given any guarantees or security on behalf of a third party.  
 

11. Change in Nature of Business If any 
 
There were no changes during the year in the nature of business carried out by the company. 
 

12. Material changes and commitments, if any, affecting the financial position of the company which 
have occurred between the end of the financial year of the company to which the financial 
statements relate and the date of the report. 
 
There have been no material changes or commitments, which affect the financial position of the company 
which has occurred between the end of the financial year to which the financial statements relate and the 
date of this Report. 

 
13. Revision of financial statement or the Report 
 

The Company has not revised its Financial Statement or Board’s Report during the financial year. 
 

14. Directors and Key Managerial Personnel 
 

I. Board of Directors 
 
As on 31st day of March 2023, the Board of your Company consists of Ten Directors. Their details are as 
follows: 

Category Name of Director 

Executive Director  Mr. Thomas Muthoot (Managing Director) 

Non-Executive Independent Directors Mr. Alok Prasad 

Mrs. Pushpy B Muricken 

Mr. Thai Salas Vijayan 
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Ms. Bhama Krishnamurthy 

Mr. R Anand 

Non-Executive Directors Mr. Thomas John Muthoot 

Mr. Thomas George Muthoot 

Mr. John Tyler Day 

Mr. Akshaya Prasad 
 

A. Change in Composition of the Board of Directors 
 
During the year under review, there was following changes to the Board of Directors (‘Board’): 
 
i. Inductions to the Board 
 
Mr. Anand Raghavan 
 
Based on the recommendation of the Nomination and Remuneration Committee (NRC) and the Board, 
the Shareholders of the Company, in accordance with the provisions of Section 149, 150, 152 and other 
applicable provisions of the Companies Act, 2013 and rules made thereunder read with Schedule IV to 
the Act and applicable SEBI and RBI Regulations, by way of a resolution passed at their extra ordinary 
general meeting held on 20th December 2022, have approved the appointment of Mr. Anand Raghavan 
(DIN: 00243485) as an Independent Director of the Company, not liable to retire by rotation, for a period 
commencing from 20th December, 2022 till December 19, 2027. Mr. Anand Raghavan brings to the 
Board his extensive knowledge and experience in fields of Finance and Audi.  
 
Mr. John Tyler Day 
 
On the recommendation of the NRC and the Board, the Shareholders of the Company, in accordance 
with the provisions of Section 149,150, 152 and other applicable provisions of the Companies Act, 2013 
and rules made thereunder read with Schedule IV to the Act and applicable SEBI and RBI Regulations, 
by way of a resolution passed at their extra ordinary general meeting held on 20th December 2022, have 
approved the appointment of Mr. John Tyler Day (DIN: 07298703) as a Non- Executive Director of the 
Company. Mr. John Tyler Day brings to the Board his extensive knowledge and experience in areas of 
Finance, Investments and insight into the Microfinance Industry.  
 
ii. Directors retiring by rotation 

 
At the 30th Annual General Meeting held on August 24, 2022, Mr. Thomas George Muthoot, Director 
(DIN: 00011552) retired by rotation in compliance with the provisions of Section 152 of the Companies 
Act, 2013 and he was reappointed.   
 
Mr. Thomas John Muthoot, Director (DIN 00011618) is due to retire by rotation at the ensuing Annual 
General Meeting, and being eligible, offers himself for re-appointment. 
 
iii. Re-appointment of Independent Directors 
 
Mr. Alok Prasad (DIN: 00080225), whose initial term as an independent Director expired on May 09, 
2022, was reappointed by the Board as an additional Director on 10th May 2022 to hold office till the 
conclusion of the next Annual General Meeting. He was reappointed for a second term with effect from 
May 10, 2022, to May 09, 2027 as an Independent Director, not liable to retire by rotation, by the 
member at the 30th Annual General Meeting held on August 24, 2022.   
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Approval of the Members will be sought at the forthcoming Annual General Meeting to the 
following appointments 
 
Mrs. Pushpy B Muricken (DIN: 03431198) as a Non-Executive (Independent) Director of the Company, 
not liable to retire by rotation, for the second term i.e., from March 31, 2023 to March 30, 2028. She 
shall hold office as an Additional Director from the expiry of her initial term up to the date of this AGM, 
pursuant to the Resolution of the Board dated February 06, 2023, and is eligible for appointment as a 
Director. 
 
Mr. T S Vijayan (DIN: 00043959) as a Non-Executive (Independent) Director of the Company, not liable 
to retire by rotation, for the second term i.e., from May 15, 2023 to May 14, 2028. He shall hold office as 
an Additional Director from the expiry of his initial term up to the date of this AGM, pursuant to the 
Resolution of the Board dated February 06, 2023, and is eligible for appointment as a Director. 
 
Mrs. Bhama Krishnamurthy (DIN: 02196839) as a Non-Executive (Independent) Director of the 
Company, not liable to retire by rotation, for the second term i.e., from May 15, 2023 to May 14, 2028. 
She shall hold office as an Additional Director from the expiry of her initial term up to the date of this 
AGM, pursuant to the Resolution of the Board dated February 06, 2023, and is eligible for appointment 
as a Director. 
 
iv. Cessations 
 
Mr. Kenneth Dan Vander Weele (DIN: 02545813) and Mr. Thomas Muthoot John (DIN: 07557585), 
Non-Executive Directors, have resigned from the Board of Directors of the Company effective from 21st 
November 2022 and 27th March 2023 respectively.  
 
The Board of Directors places on record its deep appreciation for the contributions of Mr. Kenneth Dan 
Vander Weele and Mr. Thomas Muthoot John during their tenure. 
 
B. Change in the composition of the Board of Directors after the end of the financial year and up 

to the date of this Report 
 
As detailed herein above, the term of Mr. T S Vijayan (DIN: 00043959) and Mrs. Bhama Krishnamurthy 
(DIN: 02196839), Independent Directors of the Company is due to expire on May 14, 2023. Considering 
their expertise and contributions to the Board of Directors, the Board at its meeting held on February 06, 
2023 has appointed Mr. T S Vijayan and Mrs. Bhama Krishnamurthy as additional Directors to hold 
office from the expiry of their initial tenure till the conclusion of the ensuing Annual General Meeting 
where their re-appointment as an Independent Directors for a second term of five years may be 
considered by the Members.   
 
II. Key Managerial Persons 
 
Name Designation 

Thomas Muthoot Managing Director 

Sadaf Sayeed Chief Executive Officer 

Praveen T Chief Financial Officer 

Neethu Ajay Company Secretary 

 
The Members at the 26th Annual General Meeting held on May 15, 2018 have approved the appointment 
of Mr. Thomas Muthoot (DIN 00082099) as Managing Director of the Company for a period of five 
years effective from November 10, 2017. Since the term of Mr. Thomas Muthoot ended on November 
09, 2022, the Board at the meeting held on November 04, 2022 has re-appointed him for a further term of 
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five years November 04, 2022 to November 03, 2027, which was then approved by the Members at the 
Extra Ordinary General Meeting (02/2022-23) held on December 20, 2022.  
 
III. Woman Director 
 
In terms of the provisions of Section 149 of the Act and Regulation 17(1)(a) of Listing Regulations, the 
Company needs to have at least one woman director on the Board. The Company has Ms. Bhama 
Krishnamurthy (DIN: 02196839) and Ms. Pushpy B Muricken (DIN: 03431198) as Independent Woman 
Directors on the Board. 
 
IV. Declaration by Independent Directors and statement on compliance with the code of conduct 
 
The Company has received necessary declarations with respect to independence from all the independent 
directors in compliance of Section 149 (7) of the Companies Act, 2013. 
 
The Independent Directors have complied with the Code for Independent Directors prescribed in 
Schedule IV to the Companies Act, 2013 and the Code of Conduct for Directors and senior management 
personnel formulated by the Company.  
 
V. Nomination & Remuneration Policy 
 
The Policy on Nomination and Remuneration sets out the criteria for determining qualifications, positive 
attributes and independence of Directors. It also lays down criteria for determining qualifications, 
positive attributes of KMPs and senior management and other matters provided under Section 178(3) of 
the Act. The Nomination and Remuneration Policy of the Company as approved and adopted by the 
Board is available on the website of the Company at: https://muthootmicrofin.com/disclosures/ 
 
The policy is in compliance with the provisions of Section 178 of the Companies Act, 2013, SEBI 
(LODR) regulations and guidelines of the Reserve Bank of India on Corporate Governance Norms for 
NBFCs. The policy covers the following: 
 

1. Objectives, composition and responsibilities of the Nomination and Remuneration 
Committee 

2. Guidelines for NRC on appointment and removal of directors/KMP and senior 
management 

3. Fit and proper criteria to determine the suitability of the person for appointment / 
continuing to hold appointment as a Director on the Board of the Company. 

4. Criteria for independence - for directors to be appointed as independent directors on the 
board of the company. 

5. Criteria to be considered while appointing KMP, senior management personnel 
6. Removal of a director, KMP or senior management 
7. Remuneration of directors, key managerial personnel and senior management 
8. Evaluation of performance of the Directors and the overall Board broadly on the basis of 

the laid out criteria. 
9. Criteria for review of the policy y due to change in regulations or as may be felt 

appropriate by the Committee. 
 

15. Board Meeting 
 

During the Financial Year 2022-23, our Board has met six (6) times and the meetings were held on 10th 
May 2022, 11th August 2022, 29th September 2022, 04th November 2022, 20th December 2022, and 06th 
February 2023. The requisite quorum was present for all the Meetings. The maximum time gap between 
any two Meetings was not more than one hundred and twenty days. All the Meetings were well attended. 
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The details of the meetings have been enclosed in the Corporate Governance Report, which forms part of 
this report. 
 

16. Committees of Board 
 

The Company has various Committees which have been constituted as a part of good corporate 
governance practices and the same are in compliance with the requirements of the relevant provisions of 
applicable laws and statutes. The Committees of the Board are the audit committee, the nomination and 
remuneration committee, the borrowing committee, the corporate social responsibility committee, the 
stakeholder’s relationship committee, the IT strategy committee, the asset liability management 
committee, and the risk management committee. The details with respect to the composition, powers, 
roles, terms of reference, Meetings held, and attendance of the Directors at such Meetings of the relevant 
Committees are given in detail in the Report on Corporate Governance of the Company which forms part 
of this Annual Report. 
 

17. Recommendations of the Audit Committee 

There was no instance during the year where the Board had not accepted the recommendations of Audit 
Committee requiring disclosure pursuant to Section 177(8) of the Companies Act, 2013.  

 
18. Company’s policy on directors’ appointment and remuneration  

 
The Company, pursuant to the provisions of Section 178 of the Companies Act, 2013, has formulated 
and adopted a policy on directors’ appointment and remuneration including criteria for determining 
qualifications, positive attributes, independence of a director and other matters provided under sub-
section (3) of section 178 which is available on the website of the Company: 
www.muthootmicrofin.com. 
 

19. Annual Evaluation of Board, Committees, and Individual Directors 
 

The meeting of the Board of Directors held on February 06, 2023 has conducted an evaluation of its own 
performance and that of its committees and individual directors.  
 
The evaluation process is carried out by collecting feedback from each of the Directors /committee 
members about the Board/committee’s performance and also feedback about each of the other directors. 
The feedback are collected through structured questionnaires. The Board then evaluated all the feedback 
received and expressed their satisfaction.  
 
Aspects covered in the feedback inter alia are: 
 
a. Composition of Board/committees. 
b. Appropriateness of its size, experience and expertise. 
c. Effective participation, integrity and credibility. 
d. Ability to handle conflict collectively, Interpersonal skills, and willingness to address issues 

proactively. 
e. Performance against set goals. 
f. Adequacy of terms of reference to serve the purpose. 

  
The Board of Directors has conducted these evaluations through electronic mode by distributing 
electronic evaluation forms to the Directors. 
 

20. Subsidiary Company, Joint Ventures and Associate Companies 
 
The Company does not have any subsidiary, Joint venture or Associate Company. 
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21. Deposit 
 

During the financial year, your Company has not accepted any deposits from the public within the 
meaning of provisions of the Non-Banking Financial Companies Acceptance of Public Deposits 
(Reserve Bank) Directions, 1998 or any deposits within the meaning of Section 73 of the Companies Act 
2013 and the Companies (Acceptance of Deposits) Rules, 2014.  
 
Therefore the disclosures required under Rule 8(5)(v) of Companies (Accounts) Rules, 2014 and Rule 
2(1)(c) of Companies (Acceptance of Deposits) Rules, 2014 are not applicable.  
 

22. Remuneration Details of Directors, KMPs and Employees 
 

Details of managerial remuneration pursuant to Rule 5(1) of Companies (Appointment and Remuneration 
of Managerial Personnel) Rules, 2014 are mentioned below: 
 

SL No. Particulars Details 
1 The ratio of the remuneration of each director to the median 

remuneration of the employees of the Company for the 
financial year 

NA. Other than sitting fees 
to Independent Director, no 
remuneration was paid to 
the Directors of the 
Company. 

2 The percentage increase in remuneration of:  
a) Managing Director 
b) Chief Executive Officer  
c) Chief Financial Officer  
d) Company Secretary 

 
NA 

-13.57% 
18.67% 
18.96% 

3 Percentage increase in the median remuneration of employees 
in the financial year 

0.00% 

4 Number of permanent employees on the rolls of the Company 10,227 
6 The Company has a remuneration policy and the remuneration 

is as per the remuneration policy of the company 
Yes 

7 Average percentile increase already made in the salaries of 
employees other than the managerial personnel in the last 
financial year 

11.64% 

Percentile increase in the managerial remuneration 8.02% 
The percentile increase in the managerial remuneration is less than that of other employees and 
hence no justification is warranted.  

 
(Information as per Rule 5 of Chapter XIII, the Companies (Appointment and Remuneration of 
Managerial Personnel) Rules, 2014) 
 
Top 10 employees in terms of remuneration drawn during the year 
 

Employee 
name 

Designati
on 

Remuner
ation in 
FY 
2022-23 
(in ₹ 
Lakhs) 

Nature of 
employment, 
whether 
contractual 
or otherwise; 

Educational 
Qualification 
& 
Experience 
 

Date of 
Joining 

Age Last 
employment 
before 
joining the 
company; 

Whether 
relative 
of any 
Director 
or 
Manager 

Sadaf 
Sayeed 

Chief 
Executive 
Officer 

373.12 Permanent MBA 26-08-2015 43 

Satin Credit 
Care 
Network 
Ltd 

No 

Udeesh Chief 56.81  Permanent BCOM 26-02-2016 40 Fullerton No 
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Ullas Operating 
Officer 

India Credit 
Company 
Ltd. 

Dileep 
Kumar 
Pathak 

Executive 
Vice 
President 

55.38  Permanent MBA 26-01-2016 40 

Satin Credit 
Care 
Network 
Ltd 

No 

Subhransu 
Pattnayak 

Executive 
Vice 
President 

55.17  Permanent MBA 26-08-2015 46 

ICICI Bank 
Limited-
Regional 
Manager 
Debt 
Service 
Managemen
t 

No 

Paras 
Kumar 
Wasnik 

Senior 
Vice 
President 

53.58  Permanent MA 24-07-2019 43 
Asirvad 
Microfinanc
e Ltd 

No 

Sabat Ajit 
Kumar 

Senior 
Vice 
President 

50.82  Permanent PGDRM 15-07-2019 45 
Asirvad 
Microfinanc
e Ltd 

No 

Praveen T 
Chief 
Financial 
Officer 

49.47 Permanent 
Chartered 
Accountant 

26-01-2016 38 
Ark Power 
Controls Pvt 
Ltd. 

No 

Srinivas 
Vadla 

Vice 
President 38.55  Permanent B.sc 26-10-2016 44 

Share 
Microfin 
Ltd 

No 

Nitin 
Sadashiv 
Awati 

Senior 
Associate 
Vice 
President 

38.28  Permanent MBA 24-09-2018 41 

Bharat 
Financial 
Inclusion 
Ltd 

No 

Aji John 

Senior 
Associate 
Vice 
President 

38.10  Permanent PGDBM 22-11-2017 43 

L&T 
Finance 
Holdings 
Ltd. 

No 

 
Employees who are employed throughout the financial year and was in receipt of remuneration for the 
FY 22-23, in the aggregate, was not less than ₹ 1,02,00,000/- (One crore and two lakh rupees) 
 
Employee 
name 

Designation Remuneration 
in FY 2022-
23 (in ₹ 
Lakhs) 

Nature of 
employment, 
whether 
contractual 
or otherwise; 

Educational 
Qualification 
& 
Experience 
 

Date 
of 
Joining 

Age Last 
employment 
before 
joining the 
company; 

Whether 
relative 
of any 
Director 
or 
Manager 

Sadaf 
Sayeed 

Chief 
Executive 
Officer 

373.12    MBA 
26-08-
2015 

43 
Satin Credit 
Care 
Network Ltd 

No 

 
 
Employees who are employed for a part of the FY 22-23 and was in receipt of remuneration for any 
part of that year at a rate which, in the aggregate, was not less than 8,50,000/- (Eight lakh and fifty 
thousand rupees) per month 
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Employee 
name 

Designation Remuneration 
in FY 2022-
23 (in ₹`) 

Nature of 
employment, 
whether 
contractual 
or otherwise; 

Educational 
Qualification 
& 
Experience 
 

Date 
of 
Joining 

Age Last 
employment 
before 
joining the 
company; 

Whether 
relative 
of any 
Director 
or 
Manager 

NIL 
 
Note:Post employment benefits are included in the remuneration.  
 
23. Criteria for making payments to Non-Executive Directors 

 
Apart from the sitting fee paid to the Independent Directors, expenses incurred by the Company on 
behalf of the Directors for their travel and accommodation and reimbursement of travel and 
Accommodation expenses incurred by the Directors during and for the purpose of attending Board and 
Committee Meetings, the Company has made no other payment to its Non-Executive Directors.  

 
24. Directors’ Responsibility Statement 

 
In terms of Section 134 (5) of the Companies Act 2013, the Directors would like to state that: 
 

i) In the preparation of the annual accounts, the applicable Accounting Standards had been followed 
along with proper explanation relating to material departure; 

ii) The directors have selected such accounting policies and applied them consistently and made 
judgments and estimates that were reasonable and prudent so as to give a true and fair view of the 
state of affairs of the Company as at 31st March 2023 and of the profit and loss of the Company for 
that period; 

iii) The Directors had taken proper and sufficient care for the maintenance of adequate accounting 
records in accordance with the provisions of the Companies Act, 2013, for safeguarding the assets of 
the Company and for preventing and detecting fraud and other irregularities; 

iv) The Directors had prepared the annual accounts on a going concern basis; 

v) The Directors had laid down internal financial controls to be followed by the Company and that such 
internal financial controls are adequate and were operating effectively; and 
 

vi) The Directors has devised proper systems to ensure compliance with the provisions of all applicable 
laws and that such systems were adequate and operating effectively. 
 

25. Adequacy of Internal Audit and Financial Controls 
 
The Company has adequate internal controls and processes in place with respect to its operations, which 
provide reasonable assurance regarding the reliability of the financial statements and financial reporting 
as also functioning of other operations. These controls and processes are driven through various policies 
and procedures. 
 

26. Fair Practices Code  
 
RBI had been issuing revised Fair Practices code guidelines from time to time and your Company has 
adhered to all of them without any compromise. The Fair Practices Code, Code of Conduct, and 
Grievance Redressal Mechanism have been displayed prominently in all the branches of the Company. 
 

27. Statutory Auditors 
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The Members of the Company at the Annual General Meeting held on 24th August 2022 have appointed 
M/s. Sharp & Tannan Associates, Chartered Accountants, (ICAI Firm Registration Number 109983W), 
as Statutory Auditors of the Company in accordance with the provisions of the Companies Act, 2013 
read with RBI Circular: Ref. No. DoS.CO.ARG/SEC.01/08.91.001/2021-22 dated April 27, 2021. The 
term of appointment is for two years till the conclusion of the 32nd Annual General Meeting of the 
Company.  
 

28. Secretarial Auditor 
 
Pursuant to the provisions of Section 204 of the Companies Act, 2013 and the Companies (Appointment 
and Remuneration of Managerial Personnel) Rules, 2014, the Board of Directors has appointed M/s. SEP 
Associates, Company Secretaries, Kochi to conduct the Secretarial Audit of the Company for the 
Financial Year 2022-23. The Secretarial Audit Report for the Financial Year 2022-23 does not contain 
any qualification, reservation, adverse remark or disclaimer and the same is appended to this Report as 
ANNEXURE -II .  
 

29. Explanation or Comments on Qualifications, Reservations or Adverse Remarks or Disclaimers 
made by the Statutory Auditor / Secretarial Auditor in their Reports 
 
The Auditors’ Report “with an unmodified opinion”, given by the Statutory Auditors on the Financial 
Statements of the Company for Financia Year 2022-23, is disclosed in the Financial Statements forming 
part of this Annual Report. There has been no qualification, reservation, adverse remark or disclaimer 
given by the Statutory Auditor in their Report for the year under review.  
 

30. Compliance with Secretarial Standards 
 
During the Financial year, the Company has complied with the provisions of applicable Secretarial 
Standards viz. Secretarial Standard on meetings of The Board of Directors (SS-1) and Secretarial 
Standard on General Meetings (SS-2). 
  

31. Credit Rating  
 
The Credit Rating of different instruments of the Company as on March 31, 2023 is mentioned under 
note 51 (XV) of the Financial Statements under RBI disclosures. 
 
Credit Rating Agency Instrument Rating as on 

March 31, 2022 
Rating as on 
March 31, 2023 

CRISIL Organization grading M1C1 M1C1 

Bank Lines A Stable A+/ Stable 

Non-convertible debentures A Stable A+ Stable 

Commercial paper A1 A1+ 

Principal Protected Market Linked 
Debenture 

PPMLD A 
r/Stable 

PPMLD A+ / 
Stable 

India Rating and Research 
Pvt. Ltd. 

Non-convertible debentures A Stable A Stable 

Bank Lines A Stable A Stable 

 
32.  Details of the auctions of Gold conducted during the financial year 

 
During the financial year, the following gold auction were conducted: 
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 (₹) 
Particulars   

Number of loan accounts 879  

Outstanding amounts  213.71  

Value fetched  222.44  

Whether any sister concerns participated in the auction Yes* 
 
* Muthoot Exim Private Limited, a sister concern participated in the Auctions conducted. 
 

33. Details of Frauds reported by Auditors 
 

There were no frauds identified /reported by the Auditors of the Company under sub section 12 of 
Section 143 of the Companies Act, 2013 to the Central Government or the Audit Committee of the 
Company other than those frauds already identified by the Internal Audit Department of the Company.  
 

34. Risk Management  
 
As a NBFC- MFI focusing on unorganized and under serviced sector, risk management is an integral part 
of our business. Your Company has a Board approved comprehensive Risk Management Policy in place 
and has laid down a well-defined risk management framework, established system and adequate controls 
for identification, assessment, measurement, reporting, mitigating and/or managing the risks. The 
processes, policies and procedures are periodically reviewed by the Risk Management Committee and 
the Board of Directors. Regular review, stress testing and scenario analysis of portfolios, self-
assessments of controls and monitoring of key risk indicators enhances the effectiveness of risk 
management framework in your Company. Risk Management Committee evaluates and monitors Credit, 
Operational, IT, Financial, Regulatory, Market and Reputational risks and its all-associated risks. 
    
Your Company’s internal control systems, organizational structure, processes, policies, and code of 
conduct together form a robust mechanism of internal controls that govern efficient functioning of the 
business, and the existing risk management measures are being regularly upgraded to ensure risk 
avoidance and risk mitigation. There are no risks which in the opinion of the Board threaten the existence 
of your Company. 
 

35. Corporate Social Responsibility  
 

In compliance with Section 135 of the Companies Act 2013 read with the Companies (Corporate Social 
Responsibility Policy) Rules 2014, the Company has established the Corporate Social Responsibility 
Committee (CSR Committee) in the year 2015 and the composition and function thereof are mentioned 
in the Corporate Governance Report. The Board adopted the CSR Policy, formulated and recommended 
by the CSR Committee, and the same is available on the website of the Company at: at: 
www.muthootmicrofin.com. 
 
The Company’s CSR initiatives are implemented through the Muthoot Pappachan Foundation (MPF), a 
Public Charitable Trust - the CSR arm of Muthoot Pappachan Group (MPG).  MPF tackles issues 
affecting the communities in which our businesses operate. Such CSR initiatives of MPG revolve around 
the theme ‘HEEL’, covering ‘Health, Education, Environment and Livelihood’. Detailed information 
report on the CSR policy and the CSR initiatives undertaken during the Financial Year 2022-23 is given 
in the ANNEXURE – III ‘Annual Report on CSR activities’. 
 

36.  Technology Absorption, Conservation of Energy, Foreign Exchange Earnings and Outgo 

The provisions of Section 134(3)(m) of the Companies Act, 2013 read with Rule 8(3) of the Companies 
(Accounts) Rules, 2014 are not applicable to your Company. However, your Company has been taking 
steps at all times for the conservation of energy. 
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Foreign Exchange Earnings & Outgo   

 
Foreign Exchange Earnings - ₹ 6,34,317.23/- 
 
Foreign Exchange Outgo - ₹ 39,71,118.67/-  
 

37. Vigil Mechanism 
 

Your Company is committed to the highest standards of ethical, moral and legal business conduct. 
Accordingly, the Board of Directors have formulated a Whistle Blower Policy which is in compliance 
with the provisions of Section 177 (10) of the Companies Act, 2013. All Directors, employees and 
stakeholders can raise their concerns regarding any discrimination, harassment, victimization, any other 
unfair practice being adopted against them or any instances of fraud by or against your Company. As per 
the Whistle Blower Policy implemented by the Company, the Employees, Directors, customers, dealers, 
vendors, suppliers, or any stakeholders associated with the Company are free to report illegal or unethical 
behavior, actual or suspected fraud or violation of the Company’s Codes of Conduct or Corporate 
Governance Policies or any improper activity to the Chairman of the Audit Committee of the Company 
or Company Secretary & Compliance Officer of the Company or Chief Executive Officer. The policy 
provides for adequate safeguard against victimization.  
 
Any incidents that are reported are investigated and suitable action taken in line with the whistle blower 
policy. The Whistle Blower Policy is also available on your Company's website at: 
https://muthootmicrofin.com/disclosures/. 

 
38. Details of significant and material orders passed by the Regulators or Courts or Tribunals 

impacting the going concern status and the Company’s operations in future 
 

There was no significant and material order passed by the regulators or courts or tribunals impacting the 
going concern status and the Company’s operations in the future. 
 

39. Corporate Insolvency Resolution Process initiated under The Insolvency and Bankruptcy Code, 
2016 (IBC) 
 
There were no applications filed for corporate insolvency resolution process, by any financial or 
operational creditor of the Company or by the company itself under the IBC before the NCLT. 
 

40. Disclosure as per The Sexual Harassment of Women at Workplace (Prevention, Prohibition and 
Redressal) Act, 2013  

 
Your Company is an equal opportunity employer and is committed to ensuring that the work 
environment at all its locations is conducive to fair, safe and harmonious relations between employees. 
It strongly believes in upholding the dignity of all its employees, irrespective of their gender or 
seniority. Discrimination and harassment of any type are strictly prohibited.  
 
The company has in place a Policy for prevention of Sexual Harassment at the Workplace in line with 
the requirements of the Sexual Harassment of Women at Workplace (Prevention, Prohibition & 
Redressal) Act, 2013.  The Company has constituted the Prevention of Sexual Harassment Committee 
to redress complaints received regarding sexual harassment. All employees (permanent, contractual, 
temporary, trainees) are covered under this policy. The following is a summary of sexual harassment 
complaints received and disposed of during the year: 

 
(a) Number of complaints pending at the beginning of the year: Nil 
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(b) Number of complaints received during the year: Nil 
(c) Number of complaints disposed off during the year: Nil 
(d) Number of cases pending at the end of the year: Nil 
 

41. Compliance  
 
The Company is registered with RBI as a NBFC-MFI. The Company has complied with and continues to 
comply with all applicable Laws, Rules, Circulars, Regulations, etc. including Directions of RBI for 
NBFC-MFIs and it doesn’t carry on any activities other than those specifically permitted by RBI for 
NBFC-MFIs. 
 

42. Details of Debenture Trustee 
 
During the financial year, the following debenture trustees are associated with the Company: 
 
Catalyst Trusteeship Limited 
Office No.83-87, 8th Floor, 
B Wing, Mittal Tower, 
Nariman Point, Mumbai-400021, 
Tel +91(022)4922 0555 

Vardhman Trusteeship Pvt Ltd. 
The Capital, A Wing, 412A, 
Bandra Kurla Complex, Bandra (East) 
Mumbai 400 051. 
Tel: 022-42648335 
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                                     For and on behalf of the Board of Directors 

 
 
 
 
 

Kochi 
06.05.2023 

Sd/- 
Thomas George Muthoot 

Director 
(DIN 00011552) 

Sd/- 
Thomas Muthoot 
Managing Director 
(DIN 00082099) 
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ANNEXURE - I 
FORM NO. AOC -2 

 
(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies 

(Accounts) Rules, 2014 
 
Form for Disclosure of particulars of contracts/arrangements entered into by the company with related parties 
referred to in sub section (1) of section 188 of the Companies Act, 2013 including certain arm’s length 
transaction under third proviso thereto. 
 
1. Details of contracts or arrangements or transactions not at Arm’s length basis 
 
There were no contracts or arrangements or transactions entered into by the Company during the financial 
year 2022-23 which were not at arm’s length basis. 
 
2. Details of contracts or arrangements or transactions at Arm’s length basis 
 

a) With Mr. Thomas George Muthoot  
 

Sl. No Particulars Details 
1. Name (s) of the related party & nature 

of the relationship 
Thomas George Muthoot (Promoter) 

2. Nature of 
contracts/arrangements/transaction 

Leasing of office space 

3. Duration of the contracts/ 
arrangements/ transaction 

10 Years 

4. Salient terms of the contracts or 
arrangements or transaction including 
the value, if any 

To take on lease the office space owned by Mr. 
Thomas George Muthoot, Director of the Company at 
4th Floor, Muthoot Towers, M.G Road, Kochi 
682035. 
Rent: ₹ 150/- per Sq.ft,  
Agreement Period: 10 Years,  
Interim Rent Hike: 10% every Three years,  
Security Deposit: Nil 

5. Date of approval by the Board 11.08.2022 
6. Amount paid as advances, if any NIL 

 
b) With Mr. Thomas John Muthoot, Thomas George Muthoot and Thomas Muthoot 

 
Sl. No Particulars Details 

1. Name (s) of the related party & nature 
of the relationship 

Mr. Thomas John Muthoot, Thomas George Muthoot 
and Thomas Muthoot (Promoters) 

2. Nature of 
contracts/arrangements/transaction 

Leasing of office space 

3. Duration of the contracts/ 
arrangements/ transaction 

10 years with effective from 01st September 2022 

4. Salient terms of the contracts or 
arrangements or transaction including 
the value, if any 

Renewal of Rent agreement dated 01st September 
2012 entered with the Directors Mr. Thomas John 
Muthoot, Thomas George Muthoot and Mr. Thomas 
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Muthoot for availing the office space at 5th Floor, 
Muthoot Towers, M.G Road, Kochi 682035 
comprising of carpet area 500 sq.ft., which is expiring 
on 31.08.2022, for a further period of 10 years with 
effective from 01st September 2022  
Rent  ₹150 per Sq.ft 
Security Deposit NIL 
Rent escalation 10% every 3 years 

5. Date of approval by the Board 11.08.2022 
6. Amount paid as advances, if any NIL 

 
c) With Mr. Muthoot Pappachan Technologies Private Limited 

 
Sl. No Particulars Details 

1. Name (s) of the related party & nature 
of relationship 

Muthoot Pappachan Technologies Private Limited 
(Promoter group Company) 

2. Nature of 
contracts/arrangements/transaction 

Amendment to the Service Level Agreement dated 
01.04.2019 

3. Duration of the contracts/ 
arrangements/ transaction 

Same as original Service Level Agreement 

4. Salient terms of the contracts or 
arrangements or transaction including 
the value, if any 

Amendment to the Service Level Agreement dated 
01.04.2019 for change in the Scope of work by 
executing the letter of amendment of the Scope of 
work and fees which is reduced from 25,000/- per 
month to 10,000/- per month effective from April 
2021. 

5. Date of approval by the Board 11.08.2022 
6. Amount paid as advances, if any NIL 

 
d) With Mr. Thomas John Muthoot 

 
Sl. No Particulars Details 

1. Name (s) of the related party & nature 
of relationship 

Mr. Thomas John Muthoot 

2. Nature of 
contracts/arrangements/transaction 

Leasing of Office Space 

3. Duration of the contracts/ 
arrangements/ transaction 

10 Years 

4. Salient terms of the contracts or 
arrangements or transaction including 
the value, if any 

To take on lease the office space owned by Mr. 
Thomas John Muthoot, Director of the Company 
comprising of 200 sq.ft at First Floor, Ward No. & 
Building No. -XXXVI/1190, Muthoot Shopping 
Centre, Muncipal Junction, Kayamkulam, Allepey 
District, Pin – 690502 for expanding the 
Kayamkulam Branch Office of the Company 
Rent ₹ 35/- per Sq.ft 
Agreement Period: 10 Years 
Interim Rent Hike: 5% P.A. 
Security Deposit: Nil 
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5. Date of approval by the Board 04.11.2022 
6. Amount paid as advances, if any NIL 

 
e) With Muthoot Fincorp Limited 
 

Sl. No Particulars Details 
1. Name (s) of the related party & nature 

of relationship 
Muthoot Fincorp Limited 

2. Nature of 
contracts/arrangements/transaction 

Amendment to agreement for availing cash 
management services   

3. Duration of the contracts/ 
arrangements/ transaction 

Same as original Service Level Agreement dated 31st 
July 2021 

4. Salient terms of the contracts or 
arrangements or transaction including 
the value, if any 

Amendment to reduce the 7 days settlement time to 3 
days in Service Level Agreement dated 31st July 
2021 for availing cash management services - in 
compliance with the observation made by RBI in their 
Inspection report for the period March 31, 2022 

5. Date of approval by the Board 04.11.2022 
6. Amount paid as advances, if any NIL 

 
f) With M-Liga Sports Excellence Private Limited 

 
Sl. No Particulars Details 

1. Name (s) of the related party & nature 
of relationship 

M-Liga Sports Excellence Private Limited 

2. Nature of 
contracts/arrangements/transaction 

Sponsorship arrangement 

3. Duration of the contracts/ 
arrangements/ transaction 

1 Year 

4. Salient terms of the contracts or 
arrangements or transaction including 
the value, if any 

Sponsorship arrangement with M/s. M-Liga Sports 
Excellence Private Limited for their team Kochi Blue 
Spikers participating in the Prime Volleyball League 
Season-2 including for the title of ‘Franchise Title 
Sponsor’ that would include the rights to display 
Company’s logo/monogram on TV visible spaces. 

5. Date of approval by the Board 20-12-2022 
6. Amount paid as advances, if any NIL 

 
 
 
 
 
 

For and on behalf of the Board of Directors 
      

    
 

Kochi 
06.05.2023 
 

Sd/- 
Thomas George Muthoot 

Director 
(DIN 00011552) 

Sd/- 
Thomas Muthoot 
Managing Director 
(DIN 00082099) 
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ANNEXURE II 
Form No. MR-3 

 
SECRETARIAL AUDIT REPORT 

 
FOR THE FINANCIAL YEAR ENDED 31.03.2023 

 
[Pursuant to Section 204 (1) of the Companies Act, 2013 and Rule No. 9 of the Companies (Appointment and 

Remuneration of Managerial Personnel) Rules, 2014] 
 
 
To, 
The Members, 
Muthoot Microfin Limited, 
13th Floor, Parinee Crescenzo 
Bandra Kurla Complex,  
Bandra East, Mumbai 400051 
 
We, SEP & Associates, Company Secretaries, have conducted the secretarial audit of the compliance of 
applicable statutory provisions and the adherence to good corporate practices by Muthoot Microfin Limited 
[CIN: U65190MH1992PLC066228] (hereinafter called the “Company”). Secretarial Audit was conducted in 
a manner that provided us a reasonable basis for evaluating the corporate conducts/statutory compliances and 
expressing our opinion thereon. 
 
Based on our verification of the Company’s books, papers, minute books, forms and returns filed and other 
records maintained by the Company and also the information provided by the Company, its officers, agents 
and authorized representatives during the conduct of Secretarial Audit, we hereby report that, in our opinion, 
the Company has, during the audit period covering the financial year ended on 31.03.2023 complied with the 
statutory provisions listed hereunder and also that the Company has proper Board processes and compliance 
mechanism in place to the extent, in the manner and subject to the reporting made hereinafter. 
 
We have examined the books, papers, minute books, forms and returns filed and other records maintained by 
the Company for the financial year ended on 31.03.2023 according to the provisions of: 
 

(i) The Companies Act, 2013 (the Act) as amended and the Rules made thereunder; 
 

(ii) The Securities Contracts (Regulation) Act, 1956 (“SCRA”) and the Rules made thereunder; 
 

(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder; 
 

(iv) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of 
India Act, 1992 (SEBI Act): 
 
a. The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;  

 
b. The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) 

Regulations, 1993 regarding the Companies Act and dealing with client.  
 

c. The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 
2008 as amended;  

 
d. The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 

Regulations, 2015. 
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(v) As informed to us, the following Regulations and Guidelines prescribed under the Reserve Bank of 
India Act, 1934 applicable to Non-Banking Financial Companies (Non Deposit Accepting or Holding) 
are specifically applicable to the Company: 
 
a. Systematically Important Non-Banking Financial (Non-Deposit Accepting or Holding) Companies 

Prudential Norms (Reserve Bank) Directions, 2015; 
  

b. Non-Banking Financial Companies Auditors’ Report (Reserve Bank) Directions, 2008 and Non-
Banking Financial Companies Auditor’s Report (Reserve Bank) Directions, 2016;  

 
c. Reserve Bank of India (Non-Banking Financial Companies) Returns Specifications, 1997 and 

Non-Banking Financial Company Returns (Reserve Bank) Directions, 2016;  
 

d. Non-Banking Financial Company-Micro Finance Institutions’ (NBFC-MFIs) – Directions 
 

e. Non-Banking Financial Company - Systemically Important Non-Deposit taking Company and 
Deposit taking Company (Reserve Bank) Directions, 2016;  

 
f. Guidelines for Asset-Liability Management (ALM) system in Non-Banking Financial Companies;  

 
g. Frauds- Future Approach towards monitoring of Frauds in Non-Banking Financial Companies and 

Monitoring of Frauds in NBFCs (Reserve Bank) Directions, 2016;  
 

h. Know Your Customer (KYC) Guidelines- Anti Money Laundering Standards and Know Your 
Customer (KYC) Direction, 2016;  

 
i. Fair Practices Code;  

 
j. Non-Banking Financial Companies - Corporate Governance (Reserve Bank) Directions, 2015;  

 
k. Regulation of excessive interest charged by NBFCs;  

 
l. Miscellaneous Instructions to all Non-Banking Financial Companies and Miscellaneous 

Instructions to NBFC-ND-SI;  
 

m. Revised Regulatory Framework for NBFC 
 

n. The Prevention of Money Laundering Act, 2002 and the Regulations and Bye-laws framed there 
under.  

 
We have also examined compliance with the applicable clauses of the following:  

 
a. Secretarial Standards relating to Board (SS 1) and General Meetings (SS 2) issued by The Institute 

of Company Secretaries of India; 
  

During the period under review the Company has complied with the provisions of the Act, Rules, Regulations, 
Guidelines, Standards etc. mentioned above.  
 
In respect to other laws specifically applicable to the Company we have relied on information/ records 
produced by the Company during the Couse of our audit and reporting is limited to that extent. 
 
We report that: 
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The Board of Directors of the Company is duly constituted. The changes in the composition of the Board of 
Directors that took place during the period under review were carried out in compliance with the provisions of 
the Act and in compliance with orders issued by the Central Government..  
 
Adequate notice is given to all directors to schedule the Board Meetings. Agenda and detailed notes on agenda 
were sent at least seven days in advance and a system exists for seeking and obtaining further information and 
clarifications on the agenda items before the meeting and for meaningful participation at the meeting.  
 
Majority decision is carried through while dissenting member’s views if any, are captured and recorded as part 
of the minutes.  
 
We further report that there are adequate systems and processes in the Company commensurate with size 
and operations of the Company to monitor and ensure compliance with applicable Laws, Rules, Regulations 
and Guidelines.  
 
We further report that during the audit period there were no public/ Right issue of shares/ debentures/ sweat 
equity, Redemption/buy-back of securities, Merger/amalgamation/ reconstruction, Foreign technical 
collaborations. 
 
 
For SEP & Associates 
Company Secretaries 
 

         
 

 
Place:  Kochi                 
Date: 06.05.2023 
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ANNEXURE - III 
 

ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY (CSR) ACTIVITIES 
 

For achieving the CSR objectives through the implementation of meaningful and sustainable CSR programs, 
Muthoot Microfin Limited (the Company) will annually contribute up to two percent of the average profits for 
the last three years towards CSR activities. 
 
1. A brief outline of the Company’s CSR policy 

 
The CSR Policy of the Company is designed to portray its commitment to be a responsible corporate 
citizen and presents the strategies and methods for undertaking social programs for well-being and 
sustainable development of the local community in which it operates. Each CSR activity of the Company 
is channelized through Muthoot Pappachan Foundation (MPF), a Public Charitable Trust formed in the 
year 2003 as the CSR arm of the Muthoot Pappachan Group to facilitate CSR activities for the entire 
Group and all its business verticals. The CSR programs of MPF is bound by the theme HEEL: Health, 
Education, Environment, and Livelihood. 
 
The objectives of CSR Policy of the Company are to: 
 

a) build a framework of CSR activities with a philanthropic approach in line with business unit 
objectives, which also benefits the organization at large;  

b) shape sustainability for the organization by 'Engaging the Community'; 
c) build a corporate brand through CSR; and 
d) for other stakeholders, make it "an integral part of the Company's DNA, so much so that it has to 

be an organic part of the business". 

 
2. The Composition of the CSR Committee 

 
Sl. 
No. 

Name of Director Designation/ Nature 
of Directorship 

Number of 
meetings of CSR 
Committee held 
during the year 

Number of 
meetings of CSR 

Committee 
attended during the 

year 
1 Mr. Thomas Muthoot Managing Director 1 1 

2 Mr. Thomas George 
Muthoot 

Non- Executive 
Director 

1 1 

3 Mr. Thomas John 
Muthoot 

Non- Executive 
Director 

1 1 

4 Mr. Alok Prasad Independent Director 1 1 

 
3. The web-link where Composition of CSR committee, CSR Policy and CSR projects approved by 

the board are disclosed on the website of the company: https://muthootmicrofin.com/disclosures/ 
 

4. The details of Impact assessment of CSR projects carried out in pursuance of sub-rule (3) of rule 8 
of the Companies (Corporate Social responsibility Policy) Rules, 2014, if applicable (attach the 
report) – Not Applicable 
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5. Details of the amount available for set off in pursuance of sub-rule (3) of rule 7 of the Companies 
(Corporate Social responsibility Policy) Rules, 2014 and amount required for set off for the 
financial year, if any - NIL 

 
6. Average net profit of the company for last three financial years 

 
S. No Financial Years Net Profit as per section 198 

(Rupees) 
1. Ending 31st March, 2020 19,69,83,107 
2. Ending 31st March, 2021 9,05,48,581.03 
3. Ending 31st March, 2022 64,72,10,203.43 
 Average Net Profit 31,15,80,630.49 

 
7. (a) Two percent of average net profit of the company as per section 135(5): ₹ 62,31,612.61 

 (b) Surplus arising out of the CSR projects or programmes or activities of the previous financial years: 
NIL 
(c) Amount required to be set off for the financial year, if any: Not applicable 
(d) Total CSR obligation for the financial year (7a+7b-7c): ₹ 62,31,612.61 
 

8. (a) CSR amount spent or unspent for the financial year 
 
Total Amount 
Spent for the 
Financial Year 
(₹) 

Amount Unspent 

Total Amount transferred to 
Unspent CSR Account as per 

Section 135(6) 

Amount transferred to any fund specified 
under Schedule VII as per second proviso to 

Section 135(5) 

Amount Date of 
Transfer 

Name of the 
Fund 

Amount Date of 
Transfer 

62,31,644 NA -- -- -- -- 

 
(b) Details of CSR amount spent against ongoing projects for the financial year 
 

Sl. 
No 

Name 
of 
Project 

Item 
from the 
list of 
activities 
in 
Schedule 
VII to 
the Act 

Local 
area 
(Yes/No) 

Location 
of the 
Project 
1. 
District 
2. State 

Project 
Duration 

Amount 
allocated 
for the 
project 
(₹) 

Amount 
spent in 
the 
current 
financial 
Year 

Amount 
transferred 
to 
Unspent 
CSR 
Account 
for the 
project as 
per 
Section 
135(6)** 
(₹) 

Mode  
of 
Implemen-
tation  
Direct 
(Yes/No 

Mode of 
Implementation 
– Through 
Implementing 
Agency 
Name CSR 

registra 
tion 
number 
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(C)  Details of CSR amount spent against other than ongoing projects for the financial year 
 

Sl. 
No 

Name of 
Project 

Item from the 
list of 
activities in 
Schedule VII 
to the Act 

Local 
area 
(Yes/No) 

Location 
of the 
Project  

Amount 
spent in 
the current 
financial 
Year 
(₹) 

Mode  
of 
Implemen- 
tation  
Direct 
(Yes/No 

Mode of Implementation – 
Through Implementing 
Agency 
Name CSR 

registration 
number 

1 Smile 
Please 
Project 

Promoting 
health care 
including 
preventive 
health care 

Yes Vadodara 
and 
Pondicherry 

40,00,000 No Muthoot 
Pappachan 
Foundation 

CSR00003932 

2 Support 
for Sports 
training 
through 
MPCES 

Training to 
promote 
sports 

Yes Kerala 4,81,644 No Muthoot 
Pappachan 
Foundation 
 
 

CSR00003932 

3 Rajasthan 
Skilling 
Project 
with RRF 
and JRF 

Empowering 
women/ 
Enhancing 
vocation skills 
among 
women 

Yes Rajasthan 17,50,000 No Muthoot 
Pappachan 
Foundation 
 
 

CSR00003932 

 
(d) Amount spent in Administrative Overheads: Nil 
(e) Amount spent on Impact Assessment, if applicable: Not Applicable 
(f) Total amount spent for the Financial Year (8b+8c+8d+8e): ₹ 62,31,644 
(g) Excess amount for set off, if any: NIL 

 
Sl. 
No. 

Particulars Amount 
(₹) 

1 Two percent of average net profit of the 
company as per Section 135(5)  

62,31,612.61 

2 Total amount spent for the Financial Year 62,31,644 
3 Excess amount spent for the financial year 

[(ii)-(i)] 
31.39 

4 Surplus arising out of the CSR projects or 
programmes or activities of the previous 
financial years, if any  

NIL 

5 Amount available for set off in succeeding 
financial years [(iii)-(iv)] 

NIL 

 
9. Details of Unspent CSR amount for the preceding three financial years:  Nil 

(Applicable for the relevant period, post amendment in CSR Rules) 
 

10. Details of CSR amount spent in the financial year for ongoing projects of the preceding financial 
year(s): Not Applicable 
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11. In case of creation or acquisition of capital asset, furnish the details relating to the asset so created 
or acquired through CSR spent in the financial year (asset-wise details): Not Applicable 
 

12. Specify the reasons, in case, the Company has failed to spend two per cent of the average net profit 
as per Section 135(5): NA. 
                                                                          

For and on behalf of the Board of Directors 
      

 
 

  
      

Kochi 
06.05.2023 

Sd/- 
Thomas George Muthoot 

Director 
(DIN 00011552) 

Sd/- 
Thomas Muthoot 
Managing Director 
(DIN 00082099) 
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ANNEXURE - IV 
 

REPORT ON CORPORATE GOVERNANCE 
FOR THE FINANCIAL YEAR 2022-23 

 
 
Corporate Governance is the application of best management practices, compliance with laws, rules, 
regulations and adherence to standards to achieve the objects of the Company, enhancing shareholder/investor 
value and discharging of social responsibility. The Company does not view Corporate Governance principles 
as a set of binding obligations but believes in using them as a framework to be followed in spirit. 
 
Your Company’s philosophy on code of governance is based on principles such as conducting the business 
with all integrity and fairness, being transparent with regard to all transactions, making all the necessary 
disclosures and decisions, complying with all the laws of the land, accountability and responsibility towards 
the stakeholders and commitment to conducting business in an ethical manner. Muthoot Microfin Limited is 
committed to maintaining a high standard of corporate governance in complying with Master Circular on 
Non-Banking Financial Companies – Corporate Governance (Reserve Bank) Directions, 2015 issue by RBI 
on July 3, 2015. 
  
i. Composition of the Board  

 
As on March 31, 2023, the Company had ten Directors including one Executive Director (who is also the 
Managing Director and Chairman), five Independent Directors, and Four Non-Executive Non-Independent 
Directors. The composition of the Board is in conformity with Regulation 17(1) of the Listing Regulations and 
the Companies Act, 2013 (‘Act’). All Independent Directors of the Company have been appointed as per the 
provisions of the Act, Listing Regulations, and the Governance Guidelines for Board Effectiveness adopted by 
the Company. Formal letters of appointment have been issued to the Independent Directors. The terms and 
conditions of their appointment are disclosed on the Company’s website https: 
//muthootmicrofin.com/investors/corporate-governance. 

 
None of the Directors held directorship in more than 20 (twenty) Indian companies, with not more than 10 
(ten) public limited companies. In compliance with Section 165 of the Companies Act, 2013.  

 
The directorship of all the Directors of the Company is in compliance with Regulation 17A of the Listing 
Regulations. None of the Directors held directorship in more than 7 (seven) listed companies. Further, none of 
the IDs of the Company served as an ID in more than 7 (seven) listed companies. None of the IDs of the 
Company is serving as a whole-time director/managing director in any listed entity. Further, the Executive 
Director & Chief Executive Officer do not serve as an Independent Director in any listed company. 

 
None of the Directors of the Company is a member of more than ten committees or Chairman of more than 
five committees across all public companies in which he/she is a Director, as per Regulation 26(1) of the 
Listing Regulations. All the Directors have made necessary disclosures regarding their directorships as 
required under Section 184 of the Act and on the Committee positions held by them in other companies.  

 
The requisite quorum was present at all the Board and Committee meetings. Video conferencing facilities 
were used as and when required to facilitate Directors at other locations to participate at the meetings. 

 
The names and categories of the Directors on the Board, their attendance at Board meetings held during the 
financial year and at the last AGM and the number of directorships and committee Chairmanships/ 
Memberships held by them in other public limited companies are given below: 
 

 



 

30 
 

Name Category No. of Board 
Meetings held 
and attended 
during FY 
2022-23 

Whether 
attended 
last 
AGM 
held on 
Aug 24, 
2022 

No. of 
Directorships 
in other 
Indian 
Public 
Limited 
Companies 
(as on 31st 
March 2023) 

No. of Committee 
positions held in 
other Indian Public 
Companies (as on 
31st March 2023) 

Number 
of Equity 
shares 
held (as 
on 31st 
March 
2023) Held Attended Member Chairman 

Thomas 
Muthoot 

Non-
Independent 
Executive 

6 6 Yes 6 3  35,56,959 

Thomas 
George 
Muthoot 

Non-
Independent 
Non-
Executive 

6 6 Yes 6 2 0 35,43,909 

Thomas John 
Muthoot 

Non-
Independent 
Non-
Executive 

6 6 Yes 6 3 1 35,44,831 

John Tyler 
Day 

Non-
Independent 
Non-
Executive 

6 6  1 - - - 

Akshaya 
Prasad 

Non-
Independent 
Non-
Executive 

6 6  -  - - 

Thai Salas 
Vijayan 

Independent 
Non-
Executive 

6 6  2   - 

Alok Prasad Independent 
Non-
Executive 

6 6  2   - 

Bhama 
Krishnamurthy 

Independent 
Non-
Executive 

6 6  7   - 

Pushpy B 
Muricken 

Independent 
Non-
Executive 

6 6  1   - 

Anand 
Raghavan 

Independent 
Non-
Executive 

6 1  3   - 

None of the directors hold any convertible instruments of the Company. 
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The other Indian listed entities where Directors of the Company hold directorship as on 31st March 2023 are 
as follows: 
 
Name of the Director Other Indian Listed Entity 

Directorships 
Category of Directorship 

Thomas Muthoot Muthoot Capital Services Limited Non-executive  
Thomas John Muthoot Muthoot Capital Services Limited Non-Executive Director 
Thomas George Muthoot Muthoot Capital Services Limited Managing Director 
Bhama Krishnamurthy Thirumalai Chemicals Limited 

CSB Bank Limited 
Network18 Media & Investments 
Limited 
Cholamandalam Investment and 
Finance Company Limited 

 

Alok Prasad Arman Financial Services Limited  
T S Vijayan Shriram Properties Limited  
 
The Directors have identified the list of core skills/expertise/competencies as required for them to function 
effectively as follows and the Board believes that Directors of the Company possess these 
skills/expertise/competencies, which helps the Company function effectively: Banking, Microfinance, 
Finance, Management, Business Development, Marketing, Audit, Legal etc. 
 
Name of the Director Area of skills/expertise/competence 
Thomas Muthoot Microfinance, Finance, Management, Business Development, 

Marketing 
Thomas George Muthoot Finance, Management, Business Development, Marketing 
Thomas John Muthoot Finance, Management, Business Development, Marketing 
Thomas Muthoot John Finance, Management, Business Development, Marketing 
John Tyler Day Microfinance, Finance, Management, Business Development, 

Marketing 
Akshaya Prasad Finance, Management, Business Development, Marketing 
Thai Salas Vijayan Finance, Audit, Legal 
Alok Prasad Microfinance, Finance, Management 
Bhama Krishnamurthy Finance, Finance, Management, Business Development Management, 

Business Development 
Pushpy B Muricken Finance, Audit, Legal 
Anand Raghavan Finance, Audit, Management 
 
The gap between two Board meetings did not exceed 120 days. The required information as enumerated in 
Part A of Schedule II of the Listing Regulations is made available to the Board of Directors for discussions 
and consideration at Board meetings. 
 
The Company did not have any pecuniary relationship or transactions with Non-Executive Directors during 
the financial year ended 31st March 2023 except for payment of sitting fees and reimbursement of expenses 
incurred in the discharge of their duties. 
 
The inter-se relationship between the Directors is as follows:  
 
Name of Directors Relationship  
Mr. Thomas John Muthoot 
Mr. Thomas George Muthoot and 
Mr. Thomas Muthoot 

Brothers  

Mr. Thomas Muthoot John Son of Mr. Thomas John Muthoot 
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Separate Meeting of Independent Directors 
 
A separate meeting of Independent Directors of the Company, without the attendance of Non-Independent 
Directors and members of Management were held on 28th March 2023 as required under Schedule IV to the 
Act (Code for Independent Directors) and Regulation 25(3) of the Listing Regulations. All independent 
Directors attended the meeting.  
 
Familiarization Program for Independent Directors  
 
The Company familiarizes its Independent Directors with the Company’s business, strategy and operations, 
their roles, rights, responsibilities in the Company, the nature of the industry in which the Company operates, 
the business model of the Company, etc., through various programs. These include regular business updates in 
the Board Meetings, orientation program upon their induction as well as other initiatives to update the 
Directors on a continuing basis. The details of familiarization programs imparted to the Independent Directors 
are disclosed on the Company’s website: https://muthootmicrofin.com/investors/corporate-governance. 
 
Confirmation regards to the independence of Independent Directors 
 
In the opinion of the Board, the Independent Directors fulfill the conditions of independence as specified in 
the Listing Regulations and the Companies Act, 2013 and are independent of the Management. Further, the 
Independent Directors have in terms of Section 150 of the Act read with rules framed thereunder, confirmed 
that they have enrolled themselves in the Independent Directors’ Databank maintained with the Indian 
Institute of Corporate Affairs (‘IICA’).  
 
 
ii. Audit Committee  

 
The constitution of the Audit Committee is in compliance with the provisions of Section 177 of the 
Companies Act, 2013 and Regulation 18 of the Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”), as amended.  
 
The details of its terms of reference as approved by the Board of Directors of the Company are given below: 

1. Overseeing the Company’s financial reporting process and disclosure of its financial information to 
ensure that its financial statements are correct, sufficient, and credible. 

2. Recommending to the Board the appointment, re-appointment and replacement, remuneration and 
terms of appointment of the statutory auditor of the Company and the fixation of audit fee. 

3. Reviewing and monitoring the statutory auditor’s independence and performance, and effectiveness 
of the audit process. 

4. Approving payments to statutory auditors for any other services rendered by the statutory auditors. 

5. Reviewing, with the management, the annual financial statements and auditor’s report thereon 
before submission to the Board for approval, with particular reference to: 

a. Matters required to be included in the Director’s Responsibility Statement to be included in 
the Board’s report in terms of clause (c) of sub-section 3 of Section 134 of the Companies 
Act, 2013, as amended. 

b. Changes, if any, in accounting policies and practices and reasons for the same. 

c. Major accounting entries involving estimates based on the exercise of judgment by 
management. 

d. Significant adjustments made in the financial statements arising out of audit findings. 

e. Compliance with listing and other legal requirements relating to financial statements. 

f. Disclosure of any related party transactions; and 
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g. Modified opinion(s) in the draft audit report. 

6. Reviewing, with the management, the quarterly, half-yearly and annual financial statements before 
submission to the Board for approval. 

7. Reviewing, with the management, the statement of uses/ application of funds raised through an issue 
(public issue, rights issue, preferential issue, etc.), the statement of funds utilised for purposes other 
than those stated in the offer document/ prospectus/ notice and the report submitted by the 
monitoring agency monitoring the utilisation of proceeds of a public or rights issue, and making 
appropriate recommendations to the Board to take up steps in this matter. This also includes 
monitoring the use/application of the funds raised through the proposed Offer by the Company. 

8. Approval or any subsequent modifications of transactions of the Company with related parties. 

9. Scrutinizing of inter-corporate loans and investments. 

10. Valuing of undertakings or assets of the Company, wherever it is necessary. 

11. Evaluating of internal financial controls and risk management systems. 

12. Establishing a vigil mechanism for directors and employees to report their genuine concerns or 
grievances. 

13. Reviewing, with the management, the performance of statutory and internal auditors, and adequacy 
of the internal control systems. 

14. Reviewing the adequacy of internal audit function if any, including the structure of the internal audit 
department, staffing and seniority of the official heading the department, reporting structure 
coverage and frequency of internal audit. 

15. Discussing with internal auditors on any significant findings and follow up there on. 

16. Reviewing the findings of any internal investigations by the internal auditors into matters where 
there is suspected fraud or irregularity or a failure of internal control systems of a material nature 
and reporting the matter to the Board. 

17. Discussing with statutory auditors before the audit commences, about the nature and scope of audit 
as well as post-audit discussion to ascertain any area of concern. 

18. Looking into the reasons for substantial defaults in the payment to the depositors, debenture holders, 
shareholders (in case of non-payment of declared dividends) and creditors.  

19. Reviewing the functioning of the whistle blower mechanism.  

20. Approving the appointment of the chief financial officer or any other person heading the finance 
function or discharging that function after assessing the qualifications, experience and background, 
etc. of the candidate, and 

21. Carrying out any other function as is mentioned in the terms of reference of the Audit Committee.” 
 
Powers of the Audit Committee 
 

1. To investigate any activity within its terms of reference; 
2. To seek information from any employee; 
3. To obtain outside legal or other professional advice; 
4. To secure attendance of outsiders with relevant expertise, if it considers necessary; and 
5. To have full access to information contained in the records of the Company. 

 
Mandatory review by Audit Committee 
 

1. Management discussion and analysis of financial condition and results of operations;    

2. Statement of significant related party transactions (as defined by the Audit Committee), submitted by 
management;  

3. Management letters/ letters of internal control weaknesses issued by the statutory auditors;  

4. Internal audit reports relating to internal control weaknesses;  
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5. The appointment, removal and terms of remuneration of the chief internal auditor shall be subject to 
review by the Audit Committee; and  

6. Statement of deviations in terms of the SEBI Listing Regulations:  

(a) quarterly statement of deviation(s) including the report of monitoring agency, if applicable, 
submitted to stock exchange(s) in terms of regulation 32 (1) of the SEBI Listing Regulations; and  

(b) annual statement of funds utilized for purposes other than those stated in the offer 
document/prospectus/notice in terms of regulation 32 (7) of the SEBI Listing Regulations. 

The Audit Committee consists of the following Directors: 
 

Name of Director Designation No. of Committee Meetings 
attended during the Financial 

Year 2022-23 
Held Attended 

Mrs. Pushpy B 
Muricken 

Independent Chairperson 5 5 

Mrs. Bhama 
Krishnamurthy 

Independent Member 5 5 

Mr. Alok Prasad Independent Member 5 5 
Mr. Thai Salas Vijayan Independent Member 5 5 
Mr. Anand Raghavan Independent Member 0 0 
Mr. Thomas Muthoot Executive Member 5 5 
Mr. Thomas John 
Muthoot 

Non-Executive Member 5 5 

Mr. John Tyler Day Non-Executive Member 1 1 
Mr. Akshaya Prasad Non-Executive Member 5 5 

 
The Audit Committee meetings are usually attended by the Executive Director & Chief Executive 
Officer, Chief Financial Officer, representatives of the Statutory Auditors and the Internal Auditor. 
The Company Secretary acts as the Secretary of the Audit Committee. 
Minutes of the Audit Committee Meetings are circulated to the members of the Board, discussed and 
taken note of. 
 
During the year Mr. Kenneth Dan Vander Weele has resigned from the Board of Directors and 
consequently from the Audit Committee with effect from November 21, 2022.  
 
Further, the Audit Committee was reconstituted two times during the Financial Year - on December 
20, 2022 by inducting Mr. John Tyler, (DIN: 07298703) and on February 06, 2023 by inducting Mr. 
Thomas John Muthoot (DIN: 00011618) and Mr. Anand Raghavan (DIN:00243485) as members. 
 
During the year 2022-23 the Audit Committee met Five (5) times on 09.05.2022, 08.08.2022, 
04.11.2022, 20.12.2022 and 06.02.2023. 
 
The Chairman of the Audit Committee, Mrs. Pushpy B Muricken was present at the AGM held on 
24th August 2022. The Chairman of the Audit Committee briefs the Board members about the 
significant discussions held at the Audit Committee meetings. 
 
Vigil Mechanism/Whistle Blower Policy 
 
The Board of Directors on the recommendation of the Audit Committee has approved and adopted a 
Whistle Blower Policy that provides a formal mechanism for all Directors and employees of the 
Company to approach the Chairman of the Audit Committee and make protective disclosure about 
the unethical behavior, actual or suspected fraud or violation of the Company’s Code of Conduct. No 
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personnel have been denied access to the Audit Committee. The said Policy is available on the 
Company’s website https://muthootmicrofin.com. 

 
iii. Nomination and Remuneration Committee (NRC) 
 
The nomination and Remuneration Committee is constituted in compliance with the provisions of Section 178 
of the Companies Act, 2013 and Regulation 19 of the Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”). The Company has a 
Board-approved Nomination and Remuneration Policy in place. The policy is placed in the website of the 
Company. Web Link: https://muthootmicrofin.com/disclosures/.  

 
The terms of reference of the Nomination and Remuneration Committee include the following:  

1. Formulating the criteria for determining qualifications, positive attributes and independence of a 
director and recommending to the Board a policy, relating to the remuneration of the directors, key 
managerial personnel and other employees; 

2. Formulating of criteria for evaluation of the independent directors and the Board; 

3. Devising a policy on Board diversity; 

4. Identifying persons who qualify to become directors or who may be appointed in senior management 
in accordance with the criteria laid down, recommending to the Board their appointment and removal, 
and carrying out evaluations of every director’s performance; 

5. Determining whether to extend or continue the term of appointment of the independent director, on 
the basis of the report of performance evaluation of independent directors; 

6. Recommending to the Board, all remuneration, in whatever form, payable to senior management; 

7. Determining the company’s policy on specific remuneration packages for executive directors 
including pension rights and any compensation payment, and determining remuneration packages of 
such directors; 

8. Determine compensation levels payable to the senior management personnel and other staff (as 
deemed necessary), which shall be market-related, usually consisting of a fixed and variable 
component; 

9. Reviewing and approving compensation strategy from time to time in the context of the then current 
Indian market in accordance with applicable laws; 

10. Performing such other activities as may be delegated by the Board of Directors and/or are statutorily 
prescribed under any law to be attended to by the Nomination and Remuneration Committee; and 

11. Perform such functions as are required to be performed by the compensation committee under the 
Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014, 
including the following:  

(a) administering employee stock option schemes, employee stock purchase schemes, stock 
appreciation rights schemes, general employee benefits schemes and retirement benefit schemes 
(the “Schemes”); 

(b) delegating the administration and superintendence of the Schemes to any trust set up with 
respect to the Schemes; 

(c) formulating detailed terms and conditions for the Schemes including provisions specified by the 
board of directors of the Company in this regard; 

(d) determining the eligibility of employees to participate under the Schemes; 

(e) granting options to eligible employees and determining the date of grant; 

(f) determining the number of options to be granted to an employee; 

(g) determining the exercise price under the Schemes; and  
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(h) construing and interpreting the Plan and any agreements defining the rights and obligations of 
the Company and eligible employees under the Schemes, and prescribing, amending and/or 
rescinding rules and regulations relating to the administration of the Schemes; and 

12. Framing suitable policies and systems to ensure that there is no violation of securities laws, the 
Company, its employees or trust set up with respect to the Schemes, if any, of any applicable laws in 
India or overseas, including - the Securities and Exchange Board of India (Prohibition of Insider 
Trading) Regulations, 2015, as amended; and the Securities and Exchange Board of India (Prohibition 
of Fraudulent and Unfair Trade Practices relating to the Securities Market) Regulations, 2003, as 
amended. 

 
The Nomination and Remuneration Committee is comprised of: 

 
Name of Director Designation 
Mr. T S Vijayan Independent Chairman 
Mrs. Bhama Krishnamurthy Independent Member 
Mr. Alok Prasad Independent Member 
Mr. Thomas Muthoot John Non-Executive Member 
Mr. John Tyler Day Non-Executive Member 
Mr. Akshaya Prasad Non-Executive Member 

 
During the year Mr. Kenneth Dan Vander Weele has resigned from the Board of Directors and consequently 
from the Nomination and Remuneration Committee with effect from November 21, 2022.  

 
Further, the Committee was reconstituted on December 20, 2022 by inducting Mr. John Tyler, (DIN: 
07298703). 

 
During the year 2022-23 the NRC met four (4) times on 09.05.2022, 04.11.2022, 20.12.2022, and 06.02.2023. 
The requisite quorum was present at all the meetings. 

 
Chairman of the NRC, Mr. T S Vijayan was present at the AGM held on 10th June 2022. 

 
iv. Corporate Social Responsibility Committee (CSR) 
 
CSR Committee is constituted in compliance with the provisions of Section 135 of the Companies Act, 2013. 
The Company has a Board approved Corporate Social Responsibility Policy in place.  
The terms of reference of the CSR Committee are in accordance with Section 135 (3) of the Companies Act, 
2013 and are as under:  

 
 Formulate and recommend to the Board, a CSR policy that shall indicate the activities to be 

undertaken by the Company as specified in Schedule VII of the Companies Act, 2013;  
 Recommend to the Board the amount of expenditure to be incurred on the CSR activities referred to in 

(i) above; and  
 Monitor the CSR policy of the Company from time to time. 

 
The CSR Committee is comprised of: 

 
Name of Director Designation 

Mr. Thomas Muthoot Executive Director Member 

Mr. Thomas George Muthoot Non-Executive Member 

Mr. Thomas John Muthoot Non-Executive Member 
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Mr. Alok Prasad Independent Member 
 

During the year 2022-23 the CSR Committee met one time on 08.11.2022. 
 
v. Stakeholders Relationship Committee 
 
The Stake Holder Relationship Committee is constituted in compliance with the provisions of Section 178(5) 
of the Companies Act, 2013 and Regulation 20 of the Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”). 

1. Resolving the grievances of the securities holders of the Company including complaints related to 
transfer/transmission of shares, non-receipt of annual report, non-receipt of declared dividends, issue 
of new/duplicate certificates any other documents or information to be sent to the Company to its 
shareholders, general meetings etc; 

2. Reviewing measures taken to exercise of voting rights by shareholders; 

3. Reviewing adherence to the service standards adopted by the Company in respect of various services 
being rendered by the Registrar and Share Transfer Agent; 

4. Reviewing the various measures and initiatives taken by the Company for reducing the quantum of 
unclaimed dividends and ensuring timely receipt of dividend warrants/ annual reports/ statutory 
notices by the shareholders of the Company; and 

5. Carrying out any other function as prescribed under the Listing Regulations, Companies Act, 2013 
and the rules and regulations made thereunder, each as amended or other applicable law.” 

The Stakeholders Relationship Committee is comprised of: 
 
Name of Director Designation 
Mr. Thomas John Muthoot Non-Executive Chairman 
Mr. Thomas Muthoot Executive Director Member 
Mr. Alok Prasad Independent  Member 
Mr. Sadaf Sayeed CEO Member 
Mr. Praveen T CFO Member 

 
vi. Asset Liability Management Committee (ALCO) 
 
The Company has constituted an Asset Liability Management Committee in terms of RBI Circular DNBR 
(PD) CC.No.053/03.10.119/2015-16 July 03, 2015. The Company has a Board approved Asset Liability 
Management Policy in place. ALCO is vested with the responsibility of monitoring the risk and making 
suitable strategies to control it. The terms of reference are as below: 

 
 Addressing concerns regarding asset liability mismatches.  
 Achieving an optimal return on capital employed while maintaining acceptable levels of risk relating to 

liquidity;  
 Addressing concerns regarding interest rate risk exposure; and  
 Review the periodical returns submitted to RBI every year; 
 Monitor and review the cost of funds and the net interest margin; 
 To do such other acts, deeds and things as may be directed by the Board and required to comply with 

the applicable laws. 
 

The ALCO is comprised of: 
 

Sl. No Name of Members Designation 
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1. Mr. Thomas John Muthoot Non-Executive Director Member 
2. Mr. Thomas George Muthoot Non-Executive Director Member 
3. Mr. Thomas Muthoot Executive Director Member 
4. Mr. Sadaf Sayeed Chief Executive Officer Member 

 
During the year 2022-23 the ALCO met four times on 03rd April 2022, 06th May 2022, 16th November 2022 
and 10th January 2023 The requisite quorum was present at all the meetings. 

 
vii. Risk Management Committee 

 
The Risk Management Committee is constituted in compliance with the provisions of the Companies Act, 
2013 and RBI Circular DNBR (PD) CC.No.053/03.10.119/2015-16 July 01, 2015. The Company has a Board 
approved Risk Management Policy in place.  

 
The terms of reference of the Committee are as below: 

 To monitor and review the risk management plan;  
 To review operational risk  
 To take strategic actions to mitigate the risk associated with the nature of the business; 
 To appraise the Board of Directors at regular intervals regarding the process of putting in place a 

progressive risk management system, risk management policy and strategy; 

The Risk Management is comprised of: 
 

Sl. No Name of Members Designation 
1. Mr. Thomas John Muthoot Non-Executive Director Member 

2. Mr. Thomas George Muthoot Non-Executive Director Member 

3. Mr. Thomas Muthoot Executive Director Member 

4. Mr. Alok Prasad Independent Director Member 

5. Mrs. Bhama Krishnamurthy Independent Director Member 

6. Mr. Sadaf Sayeed Chief Executive Officer Member 
 

During the year, the Committee was reconstituted on December 20, 2022 by inducting on more Independent 
Director Mr. Bhama Krishnamurthy, (DIN: 02196839) as a better governance practice. 

 
During the year 2022-23 the RMC met two times on 10th May 2022 and 08th November 2022. The requisite 
quorum was present at all the meetings. 
 

viii. Borrowing Committee 

 
The Company has constituted a Borrowing Committee to exercise the powers with respect to the borrowing of 
money (otherwise than by issue of debentures) and matters connected therewith. The terms of reference are as 
below: 

 To borrow any amounts within the limit of Borrowing Powers of the Company 
 To assign/ sell the loan portfolio of the Company to any Banks/ Financial Institution 
 To open branches in the name of the Company 
 To open and operate Bank accounts 
 To sub-delegate its powers to the officers/ representatives of the Company 

The Borrowing Committee is comprised of: 
 

Sl. No Name of Members Designation 
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1. Mr. Thomas John Muthoot Non-Executive Director Member 

2. Thomas Muthoot Managing Director Member 
3. Mr. Sadaf Sayeed Chief Executive Officer Member 
4 Mr. Praveen T Chief Financial Officer Member 

 
ix. Debenture Issue and Allotment Committee: The Company has constituted a Debenture Issue and 

Allotment Committee to determine and approve and to exercise all the powers of the Board deemed 
necessary or desirable in connection with the Issue and allotment of Debentures.  The terms of references 
are as follows: 

a. Identifying the select group of persons to whom Debentures on Private Placement will be 
made; 

b. Determining the number of tranches/series in which the Debentures on Private Placement shall 
be raised; 

c. Appoint debenture trustees to act for and on behalf of the holders of the Debentures on Private 
Placement under each tranche/series; 

d. Finalizing the terms and conditions upon which each tranche/series of the Debentures on 
Private Placement shall be issued; 

e. Procure rating for the Debentures on Private Placement under each tranche/series from an 
accredited rating agency; 

f. Determining the security to be provided in relation to each tranche/series of the Debentures on 
Private Placement as determined from time to time; 

g. Authorising persons to execute/ caused to be executed/issue the information memorandum, 
debenture trust deed, debenture trustee agreement and the security documents such as the deed 
of hypothecation, mortgage deed and the relevant power(s) of attorney to be entered into 
between the Company and the debenture trustee, and such other documents as may be required 
to be entered into in relation to each tranche/series the Debentures on Private Placement and 
authorizing affixing of common seal; and 

h. Allotment of the Debentures on Private Placement.” 
 
The Committee is comprised of: 
 

Sl. No Name of Members Designation 
1. Mr. Thomas John Muthoot Non-Executive Director Member 
2. Mr. Thomas George Muthoot Non-Executive Director Member 
3. Mr. Thomas Muthoot Executive Director Member 

 
x. IT Strategy Committee: The Company has an IT Strategy Committee in compliance with Master 

Direction No DNBS. PPD. No. 04/66.15.001/2016-17 dated June 08, 2017 issued by the Reserve Bank of 
India to carry out the review of IT strategies in line with the corporate strategies of the Company, Board 
Policy reviews, cyber security arrangements and other matters related to IT Governance. The terms of 
reference are as follows: 

 
1. Approving IT strategy and policy documents and ensuring that the management has put an 

effective strategic planning process in place;  
2. Ascertaining that management has implemented processes and practices that ensure that the IT 

delivers value to the business; 
3. Ensuring IT investments represent a balance of risks and benefits and that budgets are acceptable;  
4. Monitoring the method that management uses to determine the IT resources needed to achieve 

strategic goals and provide high-level direction for sourcing and use of IT resources;  
5. Ensuring proper balance of IT investments for sustaining NBFC’s growth and becoming aware 

about exposure towards IT risks and controls  
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The IT Strategy Committee is comprised of: 
 

Sl. No Name of Members Designation 
1. Mrs. Pushpy B Muricken Independent Director 
2. Mr. Thomas Muthoot Managing Director 
3. Mr. Jayakrishnan P CIO 

 
 

xi. Remuneration of Directors 
 
The company has not paid any remuneration to its Directors during the period. 

 
xii. General Body Meetings 

Location and time, where last three Annual General Meetings were held: 
 

AGM Date Time Venue 
30th AGM 24th August 2022 05.30 P.M Video Conferencing 
29th AGM 29th September2021 04.30 P.M Video Conferencing 
28th AGM 13th November 2020 05.00 P.M Video Conferencing 

 
All resolutions moved at the last three AGMs were passed with the requisite majority by the 
shareholders. 
 
The following are the special resolutions passed at the AGM held in the last three years: 
 
AGM held on Special Resolution 

Passed  
Summary 

24th August 2022 Yes 1. Appointment of M/S. Sharp & Tannan Associates as 
Statutory Auditors of the Company for a term of two 
years. 

2. Re-appointment of Mr. Alok Prasad (DIN: 00080225) as 
an independent director of the company for a second term 
of 5 years. 

3. Approval of the 'Muthoot Microfin Limited Employee 
Stock Option Plan 2022 

4. Issue, offer and allotment of Equity Shares on a 
preferential basis to Muthoot Microfin Limited Employee 
Welfare Trust. 

5. Approval of grant of loan to the MML Employee Welfare 
Trust upto a limit of ₹ 27,21,57,992.82/- (Indian Rupees 
Twenty Seven Crores Twenty One Lakhs Fifty Seven 
Thousand Nine Hundred and Ninety Two and Eighty Two 
Paise only) 

29th September2021 Yes 1. Appointment of M/s. Haribhakti & Co. LLP, Chartered 
Accountants as Statutory auditors of the Company in 
place of the retiring auditors. 

2. Amendment of Employees Stock Option Plan 2016 to 
increase the number of stock options by 1,78,114 equity 
shares to a total of 14,15,614 options. 

3. Enhancement of borrowing limits from existing ₹ 4,000 
Crores to ₹ 7,500 Crores. 

4. Authorisation to pledge, Mortgage and create charge in 
all or any movable or immovable assets / receivables 
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and/or the whole of the undertaking of the Company to 
secure the amount borrowed by the Company or any 
third party from time to time to the maximum extent of 
₹ 7,500 Crores. 

13th November 2020 No - 
 
There were any resolutions passed through postal ballot during the last financial year and there is no special 
resolution proposed to be conducted through postal ballot.  
 

xiii. Means of Communications 
 
The quarterly, half-yearly, and annual financial results along with the press release are posted by the Company 
on its website https://muthootmicrofin.com. These are also submitted to BSE Limited (BSE) in accordance 
with Regulation 52 of the Listing Regulations, and published quarterly in leading newspapers Business 
Standard and Mangalam giving adequate coverage of the financial results in accordance with Regulation 52 
(8) of the Listing Regulations. Whenever applicable, the Company also displays official news releases and 
meets institutional investors/analysts. 

 
xiv. General shareholder Information  

 
Annual General Meeting 

 
Date and Time: 14th June 2023 at 05.50 PM. (IST) 

 
Venue: In accordance with General Circulars issued by the Ministry of Corporate Affairs on 5th May 2020 
and 28th December 2022, AGM of the Company will be held through Video Conferencing/ Other Audio 
Visual Means only. 

 
Listing on Stock Exchanges 

 
The Company’s Privately Placed Non-Convertible Debentures and Commercial Papers are listed on the BSE 
Limited (“BSE”), Phiroze Jeejeebhoy Towers, Dalal Street, Mumbai – 400001 

 
As required under Listing Regulations, particulars of Directors seeking re-appointment are appended to the 
Notice of the AGM to be held on 14th June 2023. 

 
Financial Year: 1st April 2022 to 31st March 2023 

 
The Company has paid annual listing fees to BSE and to NSE for the Financial Year 2022-23 

 
Stock Code and ISIN 

 
Stock Code ISIN Listed/unlisted 

EQUITY INE046W01019 Unlisted 

 

BSE – NCDs Value (₹ in Cr.) 
INE046W07065 70 
INE046W07099 75 
INE046W07115 45 
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INE046W07131 50 
INE046W07149 115.4 
INE046W07156 100 
INE046W07164 65 
INE046W07172 38 
INE046W07180 112 
INE046W07198 93.2 
INE046W07206 200 
INE046W07214 70 
INE046W07222 100 
INE046W07230 200 
TOTAL 1,333.6 

 
 BSE – Commercial 
Paper 

Value (₹ in Cr.) 

INE046W14087 47.75  
 
 
Debenture Trustee 
 
1. Catalyst Trusteeship Limited 
 
Office No.83-87, 8th Floor, 
B Wing, Mittal Tower, 
Nariman Point, Mumbai-400021, 
Tel +91(022)4922 0555 
 

2. Vardhman Trusteeship Pvt Ltd. 
 
The Capital, A Wing, 412A, 
Bandra Kurla Complex, Bandra (East) 
Mumbai 400 051. 
Tel: 022-42648335 
 

  
Registrar and Transfer Agent: - 
 
The Company’s  Registrar and Transfer Agent is KFIN Technologies Private Limited, Karvy Selenium Tower 
B, Plot 31-32, Gachibowli Financial District, Nanakramguda, Hyderabad - 500032  
 
Email: einward.ris@kfintech.com   Phone No: 040-67162222   Fax No: 040-2300115 
 
distribution of shareholding 
 

S. 
No. 

Name of shareholder 
Equity 
Shares 

Preference 
Shares 

Face 
Value 

Total Amount 
(₹) 

% 
(Rounded 
Off) 

1 Muthoot Fincorp Ltd 8,45,44,263   10 84,54,42,630 60.3 

2 
Greater Pacific Capital 
WIV Ltd. 

100 2,33,60,260 10 23,36,03,600 16.66 

3 
Creation Investments 
India, LLC 

1,30,06,778   10 13,00,67,780 9.28 

4 Thomas Muthoot 35,56,959   10 3,55,69,590 2.54 

5 Thomas John Muthoot 35,44,831   10 3,54,48,310 2.53 

6 Thomas George Muthoot 35,43,909   10 3,54,39,090 2.53 

7 Nina  George 15,14,826   10 1,51,48,260 1.08 

8 Preethi  John 15,13,904   10 1,51,39,040 1.08 
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9 Remmy Thomas 15,01,776   10 1,50,17,760 1.07 

10 
Nadana Sabapathy R and 
Subha Joseph (ESOP 
Trust) 

34,68,511   10 3,46,85,110 2.47 

11 ESOP Holders 6,41,392   10 64,13,920 0.46 

  TOTAL 11,68,37,249 2,33,60,260   1,40,19,75,090 100.00000 
 
 
Categories of Shareholders 
 
Category As on 31st March 2023 As on 31st March 2022 % Variance 

Number of 
2023 v/s 2022 

Number of 
Equity Shares 
Held 

% to Paid-up 
Capital 

Number of 
Equity Shares 
Held 

% to Paid-up 
Capital 

Promoters      
Individuals 1,51,76,205 10.83 2,70,95,019 20.33 -43.99 
Bodies Corporate 8,45,44,263 60.3 7,26,25,449 54.46 16.41 

Foreign Corporate      
VCF 3,63,67,138 25.94 3,21,68,611 24.13 13.05 

Others:      
Resident 
Individuals/Entities 

     

ESOP Trust 34,68,511 2.47 8,01,864 0.6 332.55 
ESOP Holders 6,41,392 0.46 6,41,392 0.48 0 

 
 
Outstanding global depository receipts or warrants convertible instruments 
 
Particulars No of Securities Conversion Date Impact on equity shares 
ADR Nil   
GDR Nil   
Warrants Nil   
Compulsorily Convertible 
Preference Shares  

2,33,60,260  An increase of 
2,33,60,260 fully paid up 
equity shares 

 
 
Commodity price risk or foreign exchange risk and hedging activities 
 
Since the Company is into the business of Microfinance, except for the market risk associated with the natural 
calamities like drought, Flood etc, there was no direct exposure for the Company to the Commodity Price 
Risk.  
 
Foreign exchange risk and hedging activities 
 
The Company have raised funds by the way of External Commercial Borrowings which are foreign currency 
loans. The repayment liability is also in foreign currency. The amount of ECB availed as on 31.03.2023 are as 
follows: 
 
Amount Cost of fund (Including hedging 

cost) 
Date of repayment 

US $ 15 Million 12.48% Partial Repayments on 07th October 2024, 
07th October 2025, and 07th October 2026 
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US $ 10 Million 12.48% Partial Payments on 22nd November 2024, 
24th November 2025, 23rd November 2026.  

 
Further, in order to mitigate the exchange rate risk associated with the interest and principal repayments of 
ECBs, the Company have entered into hedging transactions with Federal Bank and Standard Chartered Bank. 
The details of which are as follows: 
 
Bank Amount of forex liability 

covered 
Federal Bank Ltd US $ 25 Million 
 
Address for correspondence 
 
Muthoot Microfin Limited  
CIN: U65190MH1992PLC066228 
 
Administrative Office: 5th Floor, Muthoot Towers, M.G Road, Kochi - 682035 
 
Registered Office: 13th Floor, Parinee Crescenzo, Bandra Kurla Complex, Bandra East, Mumbai – 400051    
 
Credit Rating 
 

Sr. 
No. 

Name of the 
Instrument 

Board 
Approved Limit 

of Issuance 

Name of Credit 
Rating Agency 

Amount Rated 
(Face Value) 

(₹ Lakhs) 

Current 
Rating 

Previous 
Rating  

1 Bank Lines 10,00,000.00 CRISIL 4,50,000.00 A Stable A Stable 
2 Bank Lines 

10,00,000.00 
India Rating and 
Research Pvt. Ltd. 2,00,000.00 A Stable A- Stable 

3 Non convertible 
debentures 1,50,000.00 

India Rating and 
Research Pvt. Ltd. 7,500.00 IND A IND A 

4 Non convertible 
debentures 1,50,000.00 CRISIL 7,000.00 

A+ 
stable A Stable 

5 Non convertible 
debentures 1,50,000.00 CRISIL 4,500.00 

A+ 
stable A Stable 

6 Non convertible 
debentures 

1,50,000.00 CRISIL 5,000.00 

PPMLD 
A+ 
r/Stable A Stable 

7 Non convertible 
debentures 

1,50,000.00 CRISIL 11,540.00 

PPMLD 
A+ 
r/Stable A Stable 

8 Non convertible 
debentures 

1,50,000.00 CRISIL 10,000.00 

PPMLD 
A+ 
r/Stable A Stable 

9 Non convertible 
debentures 

1,50,000.00 CRISIL 6,500.00 

PPMLD 
A+ 
r/Stable A Stable 

10 Non convertible 
debentures 1,50,000.00 CRISIL 3,800.00 

A+ 
stable A Stable 

11 Non convertible 
debentures 1,50,000.00 CRISIL 11,200.00 

A+ 
stable   
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12 Non convertible 
debentures 1,50,000.00 CRISIL 9,320.00 

A+ 
stable 

PPMLD 
A r/Stable 

13 Principal 
Protected 
Market Linked 
Debenture 1,50,000.00 CRISIL 20,000.00 

PPMLD 
A+ 
r/Stable 

PPMLD 
A r/Stable 

14 Principal 
Protected 
Market Linked 
Debenture 1,50,000.00 CRISIL 7,000.00 

PPMLD 
A+ 
r/Stable 

PPMLD 
A r/Stable 

15 Principal 
Protected 
Market Linked 
Debenture 1,50,000.00 CRISIL 10,000.00 

PPMLD 
A+ 
r/Stable 

PPMLD 
A r/Stable 

 
xv. Other Disclosures 

 
a) Transactions with related parties are disclosed in the Notes to the Standalone Balance Sheet and 

Statement of Profit and Loss Account in the Annual Report.  
 

b) The Company has not entered into any materially significant related party transactions during the 
reporting period. The Company has formulated a policy on Related Party Transactions which is 
disclosed on the Company’s website: https://muthootmicrofin.com/disclosures/ 
 

c) The Company has complied with the requirements of the Stock Exchanges/ Securities and Exchange 
Board of India (SEBI) and statutory authorities on all matters related to the capital markets during the 
last three years except for the following instances:  
 

d) The Company has complied with all the mandatory requirements of the Listing Regulations relating to 
Corporate Governance. 
 
The status of compliance with the non-mandatory requirements is as under: 
 

 The financial statements of the Company are with unmodified audit opinion. 
 The Internal Auditor reports are presented to the Audit Committee. 

 
e) The Company manages foreign exchange risk and hedges to the extent considered necessary as and 

when required. The Company does not deal in commodities and hence the disclosure pursuant to 
SEBI Circular dated 15th November 2018 is not required to be given. 
  

f) During the financial year, there were no instances where the recommendation of any Committee of 
the Board is not accepted by the Board of Directors.  
 

g) An amount of ₹ 67,71,173/- (including out-of-pocket expenses and excluding GST) was paid by the 
Company, on a consolidated basis, to the Statutory Auditors and all the entities in the network 
firm/network entity of which the Statutory Auditor is a part, during the Financial Year 2022-23. 
 

h) Disclosures as required under Schedule V(C) (10) (l) of the Listing Regulations in relation to the 
Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 is 
disclosed in the Board’s Report. 
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i) The Company and its subsidiaries have not made any Loans and Advances in the nature of loans to 
firms/ companies during the year in which Directors are interested. 
 

j) The company does not have any subsidiaries.  
 

xvi. A certificate has been received from CS Lakshmi Pradeep, Practicing Company Secretaries, that none of 
the Directors on the Board of the Company have been debarred or disqualified from being appointed or 
continuing as directors of companies by the SEBI, Ministry of Corporate Affairs or any such statutory 
authority. 

 
xvii. The Company has complied with Corporate Governance requirements specified in Regulation 17 to 27, 

subparas (2) to (10) of Part C of Schedule V and clauses (b) to (i) of sub-regulation (2) of Regulation 46 
of the Listing Regulations. 

 



Annexure-II 
PROFILE AND EXPERTISE OF PROPOSED DIRECTORS 

 
1. Mrs. Pushpy Babu Muricken 
 
Mrs. Pushpy Babu Muricken is an associate member of the Institute of Cost and Works Accountants of 
India and holds a bachelor of law degree and bachelor of commerce degree from Mahatma Gandhi 
University. She was the chairperson of the management committee of the Cochin chapter of the Institute 
of Cost Accountants and is currently serving as a member of the said committee. She was also the joint 
convener at the Ladies Forum of Kerala Chamber of Commerce and Industry, an independent 
management consultant at NASSCOM for Start-ups, Kerala and was a guest faculty at Rajagiri College 
of Social Sciences, Kalamassery. She has over 16 years of experience in the field of finance. 
 
Address: 54/2509, Kodiyatt, 5 – Vrindavanam, Subhash Chandra Bose Road, Elamkulam, Kochi, 
Vaytilla, Ernakulam - 682 019 Kerala, India.  
 
Occupation: Service 
 
Date of Birth: May 8, 1974 
 
DIN: 03431198 
 
Age: 49 years 

Directorships held in other Companies:  
 

 Joyalukkas India Limited 
 Service Care Limited 

Terms and conditions re-appointment:  

Designation: Independent Director - Non-Executive, Not liable to retire by rotation.   

The appointment is in accordance with Schedule IV (Code for Independent Directors) of the Companies 
Act, 2013.  

Details of remuneration sought to be paid:  

No remuneration is sought to be paid except sitting fees as approved by the Board.  

The remuneration last drawn by Mrs. Pushpy Babu Muricken: Nil  

Date of first appointment on the Board: 15th May, 2018  

Shareholding in the company: Nil 

Relationship with other Directors, Manager and other Key Managerial Personnel of the 
company: Nil 

The number of Meetings of the Board attended during the year: 6  

Other Directorships, Membership/ Chairmanship of Committees of other Boards: 

Name of the 
Company 

Nature of 
Directorship 

Committees in which 
the Director is 
member 

Committees in which 
the Director is 
Chairperson 

Joyalukkas India 
Limited 

Independent 
Director 

Audit Committee Audit Committee 



The Board has conducted the Performance evaluation of individual directors including Independent 
Directors at its meeting held on 06th February 2023. The assessment carried out by the other Directors 
of the Performance of Mrs. Bhama Krishnamurthy was as excellent. 

 
2. Mr. Thai Salas Vijayan 
 
Mr. Thai Salas Vijayan holds a bachelor of science degree from University of Kerala. Previously, he 
has served as the chairman of Life Insurance of Corporation of India and as the chairman of Insurance 
Regulatory and Development Authority of India.  
 
Address: Sunnyvale TC, 8/725 1, Thirumala, Thiruvananthapuram, Valiavala, 695 006, Kerala, India, 
695 006 
 
Occupation: Service 
 
Date of Birth: February 25, 1953 
 
DIN: 00043959 
 
Age: 70 years 

Directorships held in other Companies:  
 

 Kerala Infrastructure Fund Management Limited 
 Shriram Properties Limited 

 
Terms and conditions re-appointment:  

Designation: Independent Director - Non-Executive, Not liable to retire by rotation.   

The appointment is in accordance with Schedule IV (Code for Independent Directors) of the Companies 
Act, 2013.  

Details of remuneration sought to be paid:  

No remuneration is sought to be paid except sitting fees as approved by the Board.  

The remuneration last drawn by Mr. Thai Salas Vijayan: Nil  

Date of first appointment on the Board: 15th May, 2018  

Shareholding in the company: Nil 

Relationship with other Directors, Manager and other Key Managerial Personnel of the 
company: Nil 

The number of Meetings of the Board attended during the year: 6  

Other Directorships, Membership/ Chairmanship of Committees of other Boards: 

Name of the 
Company 

Nature of 
Directorship 

Committees in which 
the Director is 
member 

Committees in which 
the Director is 
Chairperson 

Shriram Properties 
Limited 

Independent Director 1. Audit Committee 
2. Stakeholders’ 
Relationship 
Committee 

 



3. Nomination and 
Remuneration 

Kerala Infrastructure 
Fund Management 
Limited 

Nominee Director 1. Audit Committee  

 
The Board has conducted the Performance evaluation of individual directors including Independent 
Directors at its meeting held on 06th February 2023. The assessment carried out by the other Directors 
of the Performance of Mrs. Bhama Krishnamurthy was as excellent.   

 
3. Mrs. Bhama Krishnamurthy 
 
Mrs. Bhama Krishnamurthy holds a master of science degree from University of Bombay. She is on the 
board of directors of several companies and was served on the boards of Ashv Finance Limited, 
Reliance payment Solutions Limited and IDBI Capital Markets and Securities Limited. She was the 
chief general manager of Small Industries Development Bank of India (SIDBI). She has an experience 
over 40 years in the field of financial services. 
 
Address: 401, Fourth floor, Avarsekars Srushti, Old Prabhadevi Road, Prabhadevi, Mumbai, 400 025, 
Maharashtra, India - 400 025 
 
Occupation: Service 
 
Date of Birth: December 19, 1954 
 
DIN: 02196839 
 
Age: 68 years 

Directorships held in other Companies:  
 

 Cholamandalam Investment and Finance Company Limited 
 CSB Bank Limited 
 E-Eighteen.Com Limited 
 Five-Star Business Finance Limited 
 Network18 Media & Investments Limited 
 Thirumalai Chemicals Limited 
 Poonawalla Housing Finance Limited 
 Thirumalai Chemicals Limited 

Terms and conditions re-appointment:  

Independent Director – Non-Executive, Not liable to retire by rotation.  The appointment is in 
accordance with Schedule IV (Code for Independent Directors) of the Companies Act, 2013.  

Details of remuneration sought to be paid:  

No remuneration is sought to be paid except sitting fees as approved by the Board.  

The remuneration last drawn by Mrs. Bhama Krishnamurthy: Nil  

Date of first appointment on the Board: 31st March, 2018  

Shareholding in the company: Nil 



Relationship with other Directors, Manager and other Key Managerial Personnel of the 
company: Nil 

The number of Meetings of the Board attended during the year: 6  

Other Directorships, Membership/ Chairmanship of Committees of other Boards: 

Name of the 
Company 

Nature of 
Directorship 

Committees in which 
the Director is 
member 

Committees in which 
the Director is 
Chairperson 

Thirumalai Chemicals 
Limited 

Independent 
Director 

1. Audit Committee 
2. Corporate Social 
Responsibility 
Committee 
3. Investment, Finance 
and 
Banking Committee 

 

CSB Bank Limited Independent 
Director -  
Part-time Chairperson 

1. Nomination and 
Remuneration 
2. Corporate Social 
Responsibility 
Committee 
3. Risk Management 
Committee 
4. Committee for 
Monitoring large value 
frauds 
5. Credit Committee 

1. Corporate Social 
Responsibility 
Committee 

Network18 Media & 
Investments Limited 

Independent 
Director 

1. Audit Committee  

Cholamandalam 
Investment and 
Financecompany 
Limited 

Independent 
Director 

1. Audit Committee 
Corporate Social 
Responsibility 
Committee 
2. Risk Management 
Committee 
 

2. Risk Management 
Committee 
 

Poonawalla Housing 
Finance Limited 

Independent 
Director 

  

Five-Star Business 
Finance Limited 

Independent 
Director 

1. Audit Committee 
Nomination and 
Remuneration 
2. Corporate Social 
Responsibility 
Committee 
3. Risk Management 
Committee 

3. Nomination and 
Remuneration 

E-Eighteen.Com 
Limited 

Independent 
Director 

  

 

The Board has conducted the Performance evaluation of individual directors including Independent 
Directors at its meeting held on 06th February 2023. The assessment carried out by the other Directors 
of the Performance of Mrs. Bhama Krishnamurthy was as excellent. 

 



Annexure-III 

 

THE COMPANIES ACT, 1956 

THE COMPANY LIMTED BY SHARES 

MEMORANDUM OF ASSOCIATION 

OF 

MUTHOOT MICROFIN LIMITED 

 

I. The name of the company is MUTHOOT MICROFIN LIMITED*. 

II. The Registered Office of the company will be situated in the State of Maharashtra. 

III. The objects for which the company is established are: 

(A) MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY 
ON ITS INCORPORATION:** 

1. To reduce poverty in India and promote financial inclusion of masses by carrying on 
the business of providing microfinance services and catering to needs of a large number 
of underprivileged people directly or indirectly, and thus to help them and their families 
out of poverty and improve their standard of living by way of: 

(a) provisioning of credit to customers, including formal and informal self help groups, 
individuals and associations, operation of micro leasing facilities, micro finance related 
hire purchase; 

(b) providing credit for buying, selling and supplying industrial and agricultural inputs, 
livestock, machinery and industrial raw materials to poor persons and to act as agent for 
any association for the sale of such goods or livestock, encouragement of investment in 
cottage industries and income generating project for poor persons; 

(c) mobilizing and providing financial and technical assistance and training to Micro-
enterprises /Clients, provision of loans to microfinance clients for home improvement 
and Consumer credits and to give financial assistance to other Micro Finance 
Institutions in the form of Term Loan. 

* At the Extra Ordinary General Meeting held on 29th October 2sss012, the name of the Company has 
Changed from Panchratna Securities Limited to Muthoot Microfin Limited. 

At the Extra Ordinary General Meeting held on 11th June 1994, the name of the Company has Changed from 
Panchratna Stock & Investment Consultancy Services Limited to Panchratna Securities Limited.  

At the Extra Ordinary General Meeting held on 30th April 1994, the name of the Company has Changed from 
Panchratna Stock & Investment Consultancy Services Private Limited to Panchratna Stock & Investment 
Consultancy Services Limited consequent to the conversion of the Company from Private Limited to Public 
Limited.  

**At the Extra Ordinary General Meeting held on 21st January 2013, the Main Object clause of the Company 
has been changed to replace the existing Clause III (A) with the new Clause III (A).  



 

2 
 

(B) OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE 
MAIN OBJECTS:  

2. To provide consultation for the management or manage the capital consisting of 
investment shares, stocks, securities. 

3. To lend and advance money to such persons, firms, or Companies and upon such terms 
and subjects to such conditions as may seem expedient. 

4. To carry on and transact every kind of guarantee and indemnity business and to 
undertake obligations of every kind and description and also to undertake trusts of all 
kinds. 

5. To lend money with or without security and to make advances upon, hold in trust, issue, 
buy, sell or otherwise acquire or dispose of on commission or otherwise any of the 
securities or investments of the kinds aforementioned or to act as agent for any of the 
above like purpose. 

6. To give guarantee to do counter guarantee business, in particular guarantee the payment 
of any principal moneys interest or their moneys secured by or payable under any 
debentures, bonds, mortgages, charges, contracts, obligations and securities. 

7. To provide and to deal in all kinds of financial documents like commercial paper 
Certificates of Deposits, bills of exchange, hundies, l.O.U.s, Promissory notes and other 
negotiable instruments including bill discounting. 

8. To act as trustee of any deed, constituting or securing any debentures, debenture stocks 
or other securities, or obligations and to undertake and execute any other trust including 
Depository Trust and also to undertake the office or exercise the power of executor, 
administrator, custodian and trustee corporation and act as representatives of 
international and Indian Companies or Corporations and also International or Indian 
financial institutions. 

9. To receive money on deposit at interest, securities and valuables of all kinds for fixed 
periods or for custody and to lend money to such person on such terms and conditions 
as may be expedient and to transact the guarantee business with customers of the 
Company or other persons or corporations having dealings with the Company. The 
Company shall not carry on the business of banking as defined by the Banking 
Regulation Act, 1949, or any statutory modifications thereof, subject to the provisions 
of Section 58A of the Companies Act, 1956. 

10. To constitute any trusts with a view to issue of preferential deferred or any other special 
stocks, securities, certificates or documents based on or representing any shares, stocks 
or other assets appropriated for the purposes of any such trust. 

11. To negotiate loans of every description, to discount or arrange and negotiate 
international export credits, import credits, buyer and seller credits worldwide and to 
arrange finance for projects in India and abroad. 

12. To negotiate loans, to draw, accept, endorse, discount, buy, sell and deal in bills of 
exchange, promissory notes, bonds, debentures, coupons and other negotiable 
instruments and securities. 



 

3 
 

13. To give any guarantee or indemnity for the payment of money or the performance of 
any obligation or undertaking. 

14. To take part in the formation, supervision or control of the business or operations of any 
company having similar objects or undertaking and for that purpose to act as an Issue 
House, Registrars and Share Transfer Agents, Executors and Trustees, Financial 
Advisers or Financial Consultants or in any other, capacity and to appoint and 
remunerate any Directors, Administrators or Accountants or other experts or agents and 
to provide specialized services in Investor Relations relating to the above objects. 

15. To borrow or raise money and secure and discharge any debt or obligation binding on 
the company in such manner as may be thought fit, and in particular by mortgaging of 
the undertaking and all or any of the immovable property (present or future) and the 
uncalled capital of the company, or by the creation and issue, on such terms as may be 
thought expedient, of debentures or debenture stock, perpetual or otherwise,  or other 
securities of any description subject  to the directives of Reserve Bank of India and 
provisions of Sections 58A of the Companies Act, 1956. 

16. To employ experts to investigate and examine into the condition, management, 
prospects, value, character and circumstances of business concerns and undertakings 
and of any assets, property or rights. 

17. To give guarantees and carry on and transact every kind of guarantee and counter 
guarantee business and in particular to guarantee the payment of any principal moneys, 
interest or other moneys secured by or payable under any debentures, bonds debenture 
stocks, mortgages, charges, contracts, obligations and securities and the payment of 
dividends and the repayment of the capital of stocks and shares. 

18. To purchase, take on lease or in exchange, hire and otherwise however acquire any 
immovable or movable property, patents, licenses, rights and privileges which the 
company may think necessary or convenient for the purpose of its business and in 
particular any land, tenements, buildings and easements and to pay for same either in 
cash or in shares or securities and to sell, let, lease or under lease or otherwise dispose 
of or grant rights over any immovable property belonging to the company. Nothing 
herein contained shall authorised the company to deal in immovable properties. 

19. To purchase or otherwise acquire, erect, maintain or reconstruct any buildings, offices 
and other things found necessary or convenient for the purpose of the Company. 

20. To undertake and execute any trusts and also to undertake and execute the offices of Executor 
of the wi l l  of any deceased persons, Administrators of any deceased persons, trustee for 
debenture holders or debenture stock holders of any company and to appoint trustees to hold 
securities on behalf and to, protect the interest of the Company. 

21. To obtain any provisional order of Act of the Government for enabling the Company 
to carry any of its objects into effect or for effecting any modification of the Company's 
constitution. 

22. To open current or other accounts with any banks or merchants, to pay money into and 
draw money from such accounts.  

23. To amalgamate enter into partnership or make any arrangement for sharing profits, 
union of interest, co-operation, joint ventures or reciprocal concession or for limiting 
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competition, with any individual, persons or company carrying on or engaged in or 
about to carry on or engage in any business or transaction which the company is 
authorised to carry on or engage in or which can be carried on in conjunction therewith. 

24. To enter into any arrangements with any government or authorities that may seem conductive 
to the attainment of the Company's objects or any of them and to obtain from any such 
government or authority any rights, privileges, licenses and concessions which the Company 
may consider necessary or desirable to obtain, and to carry out, exercise, use or comply 
with any such arrangement, rights, privileges or concessions. 

25. To distribute any of the Company's property among the members in specie subject to 
provisions of the Companies Act, 1956 in the event of winding up, subject to the 
provisions of Companies Act, 1956. 

26. To form, promote, subsidise, organise and assist or aid in forming, promoting, 
subsidising, organising or aiding Companies or partnerships of all kinds having similar 
objects for the purposes of acquiring and undertaking any property and liabilities of this 
Company, or advancing directly or indirectly the objects thereof, or for any other 
purpose which the Company may think expedient. 

27. To acquire, purchase, take and/or amalgamate business of Companies having similar 
objects which under the existing circumstances, from time to time any conveniently or 
advantageously be combined with the business of the Company, to amalgamate with 
Companies whose business are so acquired, purchased or taken over and/or to enter 
into agreements with the object of acquisition of such undertaking and/or business. 

28. To acquire and hold by way of investment or resell and let on hire, purchase, lease, rent 
any metal, bullion, gold, silver, silver articles, diamonds, precious stones, ornaments 
and jewellery and paintings and coins and manuscripts and objects of art and to pay for 
same either in cash or otherwise. 

29. To invest the surplus funds of the Company from time to time in Government Securities 
or in securities as may from time to time be determined by the Directors and from time 
to time to sell or vary all such investments and to execute all assignments, transfers, 
receipts and documents that may be necessary in that behalf. 

30. To provide for the welfare of the employees or ex-employees of the Company and 
wives, widows and families or the dependents of such persons by grant of money 
pensions, allowances bonus or other payments or by creating and from time to time 
subscribing or contributing to provident funds institutions, trusts, and by providing or 
subscribing towards medical or other attendance and other assistance as the Company 
shall think fit and to subscribe to or to contribute or otherwise assist to charitable, 
benevolent, national and/or other institutions of objects. 

31. To transact or carry on all kinds of agency business and in particular in relation to the 
investment of money, the sale of property and the collection and receipts of money. 

32. To procure the registration, incorporation or recognition of the Company under the laws 
or regulations of any other country and to do all acts necessary for carrying on any 
business or activity of the Company in any foreign Country. 

33. To pay all costs, charges and expenses incurred or sustained in or about the promotion, 
incorporation and establishment of the Company or which the Company shall consider 
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to be preliminary out of the funds of the Company. 

34. To refer to or agree to refer any claims, demand, dispute or any other question by or 
against the Company or in which the Company is interested or concerned and whether 
between the Company and the member or members or his representatives or between 
the Company and third parties, to arbitration and to observe and perform and to do all 
acts, matters and things to carry out or enforce the awards. 

35. To apply for promote and obtain any statue, order, regulation or other authorisation or 
enactment and to oppose any bills, proceedings or applications which may seem 
calculated directly or indirectly to prejudice the Company's interests. 

36. To sell, dispose of, or transfer the business, property and undertakings of the Company 
or any part thereof for any consideration which the Company may seem fit to accept. 

37. To aid financially in India or elsewhere all or any one or more of the following business 
namely, buying, selling, dealing in, letting on hire purchase or easy payment system of 
household or office furniture and domestic or business appliances, installation fittings, 
machinery and wagons, cycles, bicycles, carriages, coaches and all other vehicles of all 
kinds, agricultural implements, utensils, appliances and similar articles as the Company 
may think fit. 

38. To procure the incorporation, registration or other recognition of the Company in any 
country, state or place and to establish and regulate agencies for the purpose of the 
Company's business and to apply or join in applying to any Parliament, local 
Government, municipal or other authority or body, Indian or foreign for any acts of 
Parliament, laws, decrees, concessions, orders, rights or privileges that may seem 
conducive to the Company's objects or any of them and to oppose any proceedings or 
application which may seem calculated directly to prejudice the Company's interest. 

39. To act as administrators or managers of any investment trusts or funds including any 
growth funds, income or capital funds, taxable or tax exempt funds, provident pension 
gratuity and superannuation funds, charitable funds, unit trusts, or consortium, to act as 
trustees for bond holders, debenture holders and for other purposes herein. 

40. To carry on and undertake the business of equipment leasing, to give on lease or on 
leave and license basis, or in any other manner and carry on all other operations 
incidental thereto of all types of equipments, property and assets including all kinds of 
goods, articles or things including vehicles, ships, travellers vessels, aircraft, 
aeroplanes, flying machines, office, equipment, computers, satellites and any other 
capital equipment, and whether movable or immovable. 

41. To carry on the business of promotion, organising, procuring  incorporation of and 
giving financial or other assistance in India or abroad independently or in association 
with any person, Government or any other agencies whether incorporated or not, for 
any business of the Company. 

42. To manage land, buildings and other property both movable and immovable belonging 
to the Company and to collect rents and income and to supply to tenants, users and 
occupiers, attendants, servants, waiting rooms, reading rooms and other conveniences 
and other services as may be necessary. 

43. To develop, and turn into account any land acquired by the company or in which it is 
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interested and in particular by laying on and preparing the same for building purposes, 
constructing, altering, pulling down, decorating, maintaining, fitting and improving 
buildings and letting building on lease and by advancing money to and entering into 
contracts and arrangements with and of all kinds of builders and other. 

44. To apply for, promote and obtain any order, directive, instructions, regulations, 
ordinance or other authorisation or enactment of the Central or any state Government 
or any other authority for enabling the Company to pursue any of its objects, or for 
effecting any modification or change in any of the Company’s business or constitutions; 
and to oppose any bills, proceedings or applications which may seem to prejudice the 
Company's business or interests. 

45. To acquire and hold or more memberships in stock/security exchanges, trade 
associations, commodity exchanges, clearing houses or association or otherwise in 
India or any part of the world, to secure membership privileges therefrom and to acquire 
and hold membership in any association of bankers, merchant bankers, insurance 
companies, brokers, security dealers, or commodity dealers or any other association, 
membership of which will or is likely in any way to facilitate the conduct of the 
Company's business. 

46. To carry on the business in any of the objects specified above, whether within or outside 
India and whether by itself or by forming any subsidiary wholly by itself or along with 
other/others in India or anywhere in the world. 

 

(C) OTHER OBJECTS: 

47. To form, promote, subsidise, organise, assist, maintain and conduct 
or aid in forming, promoting, subsidising, organising, assisting, maintaining research 
laboratories, experimental workshops or conducting studies research, tests and 
experiments on scientific technical, economic, commercial or any other subject and 
undertake all types of technical, economic and financial investigations with any 
institutions, university, company, partnership firm or person of 
persons undertaking or conducting such research, study, and provide, 
subside, endow, assist, laboratories, workshops, libraries, meetings, lectures and 
conferences and by providing for the remuneration of professors or teachers on any 
subject, and by providing for the remuneration of professors or teachers on any subject,  
scholarships, prizes and grants to students or otherwise and generally to encourage, 
promote and reward studies, researches, investigations, experiments, tests, and 
inventions of any kind that may be considered to assist any of the business of the 
Company. 

48. To provide information and guidance on governmental policies and regulations and to 
assist in obtaining various consents, approvals, from Government or other authorities 
or agencies which may be required for establishing an undertaking or in its 
diversification, expansion. 

49. To study and advise Governments in formulating incentive schemes to attract industries, 
investments. 

50. To advise Governments or any other body or persons for setting up industrial estates. 

51. To undertake, carryout, promote and sponsor any activity for publication of any books 
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literature, newspapers, or for organising lectures, conferences for giving merit awards, 
scholarships, loans or any other assistance to institutes, deserving students or 
academic pursuits or researchers and for establishing, conducting, assisting any 
institutions, fund, trust. 

52. To acquire, lease or let sophisticated office machineries such as computers, tabulators, 
equipments, addressing machines and other office equipments and leasing or lending 
such equipments for providing services of these machines to various clients. 

53. To carry on the business of hotel keepers, lodging houses and restaurant keepers, cafe, 
tavern, beer house and refreshment room keepers, licenced victuallers, wine beer and 
spirit merchants, brewers, malsters, distillers, purveyors, caterers, manufacturers and 
dealers in sweets, toffees, chocolates and biscuits of all kinds and the business of 
bakers and ice manufacturers. 

54. To carry on the business as proprietors and hires of motors and other vehicles, 
including taxi caterers for public amusement, hairdressers, perfumers, chemists, 
proprietors of clubs, baths, dressing rooms, laundries, reading writing, newspaper and 
smoking rooms, libraries places or amusements, recreation, sports, entertainment and 
instruments of all kinds, departmental stores, agents for railway, shipping and airplane 
companies and carriers, theatrical and opera box office proprietors, insurance agents 
and any other business which can be conveniently carried on in connection therewith. 

55. To carry on the business of travel agency and to act as tourist agents and contractors 
and to facilitiate travelling and provide for tourists and travellers or promote the 
provisions of conveniences of all kinds. 

56. To carry on the business of propritors and publishers of newspaper, journals, 
magazines, books and other literary works and undertakings. 

57. To finance industrial Enterprises and to provide venture capital, seed capital, loan 
capital and to participate in equity/preference/deferred/participating share capital, 
mortgaged backed securities or bonds, or to give guarantees on behalf of the Company 
in the matter and to promote companies engaged in Industrial and Trading business. 

58. To carry on all or any of the business of printers, stationers, lithographers, 
typefounders, stereo-typers, photographic printers, photolighographers, chromo-
lithographers, engravers, diesinkers, book-binders, designers, draughtsman, paper and 
book sellers, publishers, advertising agents, engineers and dealers. 

59. To carry on the business as timber merchants, saw mills propritors, furnishers and buy, 
sell grow, prepare for market, manipulate, import, export and deal in timber of all kinds 
and to manufacture and deal in articles, furniture of all kinds. 

60. To carry on the business of exporters and importers, function as an export house and 
deal in all varieties of commodities and for this purpose to also engage in ancillary 
services such as shipping, forwarding, road transport, inland transport. 

61. To carry on all or any of the business of manufacturers of and dealers in organic 
inorganic chemicals, petrochemicals, fertilizers, manures, pesticides, calcium carbide, 
ethylalcohol, coaltar, ointments, essences, acids, toilet requisites, soaps, detergents, 
cosmetics, perfumes, dyes, paints, colours, pigments, varnishers, inks, explosives, 
ammunition, fuels, oils, greases lubricants. 
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62. To carry on all or any of the business of manufacturing, processing and dealing in iron 
and steel, ferro alloys, special steels, aluminium, copper, lead, zinc and dealing in 
industrial machinery, boilers, internal combustion engines, ball, roller and tapered 
bearings, tubes, cables, wires, pipers, cookers, printing machinery and textile 
machinery and their components and accessories. 

63. To carry on all or any of the business of makers of and dealers in scientific and industrial 
instruments of all kinds for indicating, recording, controlling, measuring and timing 
machine tools, precision tools, surgical instruments and appliances and artificial limbs, 
dental and optical equipment and goods, anatomical, orthopaedic and surgical 
appliances of all kinds and providers of all requisites for hospital, patients and invalids. 

64. To carry on and undertake business, undertaking, transaction, or operation commonly 
carried on or undertaken by financiers. 

65. To organize information cell and Data Bank relating to industrial, agricultural and other 
economic activities and to provide information for the development of industries to 
entrepreneurs. 

66. To carry on the business of advertising contractors and agents to acquire and dispose 
of advertising time, space or opportunities in any media,  to undertake advertising and 
promotional campaigns of every nature to acquire and provide promotional requisites. 

67. To carry on the business in and to own, buy, sell, possess, develop, construct, demolish, 
rebuild, renovate, divide, subdivide, repair, maintain, let out, hire, rent, lease, pledge, 
mortgage or otherwise deal in land, building, appartments and other immovable 
properties and to promote industrial estates, formation of Co-operative housing 
societies, companies, trusts or other associations and to .provide accommodations for 
residence and business of all types or for any other purpose. 

68. To carry on the business of owing, furnishing, letting, leasing, leasing executive cabins, 
conferences facilities and rendering various services, telephone services, executive 
centres, secretarial services, travel services and other facilities to executives. 

69. To produce, manufacture, treat, process, refine, import, export, purchase, sell, and 
generally to deal in, and to act as brokers, agents, stockists, distributors and suppliers 
of all kinds of cement whether ordinary, white coloured, portland, pozzolana, alumina, 
blast furnaces, silica or otherwise, cement products of any description, such as pipes, 
poles, slabs, asbestos sheets, blocks, tiles, garden-wares, and otherwise, and articles, 
things, compounds and preparations connected with the aforesaid products and in 
connection therewith to take on lease or acquire, erect, construct, establish, work, 
operate and maintain cement factories, quarries, mines, workshops and other works. 

70. To set up factories and deal in the crushing and marketing of various minerals, e.g. red 
oxide, oches, siennas, barytes, calcite, gypsum, lime stone, china clay, soapstone,  
quartz and silica, etc. by taking on lease or otherwise various mines and putting up 
machinery for pulverizing the various minerals. 

71. To carry on business, buyers, sellers, and manufacturer, all or any of the building 
material inclusive of lime, lime stone, related products, ceramic products, bricks, tiles, 
cement, badarpur, pipes, pre-fabricating paving, lining roofing materials, iron, coal, and 
coal burns and to buy, sell, manufacture, prepare, mix, formulate and deal in stones, 
limes, clays, cement, bricks, pozzolanes and all kinds of materials and chemicals. 
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72. To obtain, lease and sub-lease, mining leases, prospecting licences and quarry leases, 
bricklins leases from any government or party for purpose of exploiting major or minor 
mineral rules or any other rules in force in any area. 

73. To open, develop, dig, explore, prospect for minerals and open pits, mines both open 
cast and underground and to do all the business carried on by quarries. 

74. To act as consultant in respect of lime, lime stone, ceramics, bricks, cement and other 
building materials. 

75. To carry on all or any of the business of manufacturers of and dealers in cement, lime, 
plasters, ceramic, sanitary fittings, asbestos sheets, chinaware, whitening clay, gravel, 
sand, minerals, earth, coke, fuel and stone and builders requisites and conveniences of 
all kinds. 

76. To enter into agreement, contract or, undertake or otherwise arrange for receiving, 
mailing or forwarding any circulars, notices, reports, brochures, materials, articles and 
things belonging to any other company or person or persons by means of delivery hand 
or otherwise. 
 

77. To trade manufacture, import or deal in and/or undertake process in gold, silver, 
diamonds, rough diamonds, precious and semi precious stones and to export jewellery 
made out of it such other articles and goods and to establish factories to manufacture 
cut, cleave, polish set or otherwise prepare for the market of such rough diamonds, 
precious and semi precious stones or metals either as principals, agents, brokers or 
otherwise and to carry on all or any of the business of goldsmiths, importers, exporters, 
manufacturers or traders of all kinds of diamonds, precious and semi precious stones 
and metals bullion gold, ornaments, jewellery, silver, utensils. 
 

78. To manufacture, import or export jewelleries of gold, platinum, silver, brass, nickel, copper, 
aluminium, zinc and allied metals, plain or stones set with such as diamonds, pearls real, 
cultured or imitation, precious and semi-precious stones, cubic ziroconia or similar other types 
of man made gems synthetic, imitation, crystal and glass stones and beads and other shapes. 
 

79. To electroplate, to refine, rhodium plate, with metals such as gold, platinum rhodium 
silver, nickel, brass, copper, zinc and allied metals. 
 

80. To manufacture, import, export, gold filled gold overlayed silver overlayed silver filled silver 
overlayed jewelleries and costume jewelleries, watch cases watch straps and gift items of any 
specifications such as key chains, man's cuflinks, belts, tie clips, buttons, ladies belts and 
handbags. 
 

81. To import, manufacture, export gem and jewellery geological instruments and tools and 
watch making machinery and tools, gold, rodium, silver and all non-precious metals 
electroplating and filling and overlying, wax casting, die casting, engraving,  
enginturning, epoxing, etching enamelling, lost wax burning ovens and allied 
machineries and jewellery tools and machinery. 
 

82. To carry on the business as goldsmiths, silversmiths, jewelers, gems merchants, 
importers and exporters of bullion, dealers in gold, platinum, silver, and metals of every 
description and to deal in all such other articles, goods and things as the Company may 
consider capable of being conveniently in relation to its business and any other trade or 
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business whatsoever which can, in the opinion of Company, be advantageously or 
conveniently carried on by the Company by way of extension of or in connection with 
any such business aforesaid or is calculated directly or indirectly to develop any branch 
of the Company’s business or to increase the value of or turn to account any of the 
Company's assets, property, rights. 
 

83. To buy, import, manufacture, sell and export rough and cut and polished diamonds, 
precious and semi-precious stones and pearls of every description and type whatsoever. 

84. To carry on the business of jewellery and watches and clocks including watch and clock 
making. 

85. To mine rough diamonds, precious and semi-precious stones, to manufacture man made, 
synthetic, created and imitation and plastic stone. 

86. To give advise on or to offer, give, take, circulate and/or otherwise organise, accept or 
implement any takeover bids, mergers, amalgamations, acquisitions, diversifications, 
rehabilitation or restructuring of any business, concern, undertaking, Company, body 
corporate, partnership firm or any other association of persons whether incorporated or 
not, by acquisition of shares or assets and liabilities, and whether as a going concern or 
as a part of the concern or otherwise as may be required having regard to business 
exigencies; and to promote or procure incorporation formation or setting up of concerns 
and undertakings whether as company, body corporate, partnership or any other 
association of persons for engaging in any industrial, commercial or business activities. 

87. To aid financially, and transact all kinds of agency and contract business and represent 
importers and exporters in the Union of India or elsewhere. 
 

IV. The Liability of the members is Limited. 
 

V. The Authorised Share Capital of the Company is Rs. 250,00,00,000/- (Rupees Two 
Hundred and Fifty  Crores only) divided into 20,00,00,000 (Twenty Crores) Equity 
Shares of Rs. 10/- (Rupees Ten) each and 5,00,00,000 (Five Crores) Compulsorily 
Convertible Preference Shares of Rs.10/- (Rupees Ten) each, with power to increase or 
reduce the capital, to divide the shares in the capital for the time being into several 
classes as permitted by the Companies Act, 2013.*** 

***  AT the 31st Annual General Meeting held on 14th June 2023, the Authirised Share Capital has increased from 
₹ 200,00,00,000/- Comprising of 15,00,00,000 equity shares of Rs. 10/- each and 5,00,00,000 Compulsorily 
Convertible Preference Shares of Rs. 10/- each to ₹ 250,00,00,000/- comprising of 20,00,00,000 Equity Shares of 
Rs. 10/- each and 5,00,00,000 Compulsorily Convertible Preference Shares of Rs.10/- each. 

At the Extra Ordinary General Meeting held on 16th November 2016, the Authirised Share Capital has increased 
from ₹ 150,00,00,000/- Comprising of 15,00,00,000 equity shares of Rs. 10/- each to ₹ 200,00,00,000/- 
comprising of 15,00,00,000 Equity Shares of Rs. 10/- each and 5,00,00,000 Compulsorily Convertible Preference 
Shares of Rs.10/- each. 

At the Extra Ordinary General Meeting held on 01st June 2016, the Authirised Share Capital has increased from ₹ 
75,00,00,000/- Comprising of 7,50,00,000 equity shares of Rs. 10/- each to ₹ 150,00,00,000/- comprising of 
15,00,00,000 Equity Shares of Rs. 10/- each. 

At the Extra Ordinary General Meeting held on 23rd December 2015, the Authirised Share Capital has increased 
from ₹ 50,00,00,000/- Comprising of 5,00,00,000 equity shares of Rs. 10/- each to ₹ 75,00,00,000/- Comprising 
of 7,50,00,000 equity shares of Rs. 10/- each. 
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At the Extra Ordinary General Meeting held on 25th March 2015, the Authirised Share Capital has increased from 
₹ 10,00,00,000/- Comprising of 1,00,00,000 equity shares of Rs. 10/- each to ₹ 50,00,00,000/- Comprising of 
5,00,00,000 equity shares of Rs. 10/- each. 

At the 20th Annual General Meeting held on 30th June 2012, the Authirised Share Capital has increased from ₹ 
3,50,00,000/- Comprising of 35,00,000 equity shares of Rs. 10/- each to ₹ 10,00,00,000/- Comprising of 
1,00,00,000 equity shares of Rs. 10/- each. 

At the Extra Ordinary General Meeting held on 22nd December 1994, the Authirised Share Capital has increased 
from ₹ 1,00,00,000/- Comprising of 10,00,000 equity shares of Rs. 10/- each to ₹ 3,50,00,000/- Comprising of 
35,00,000 equity shares of Rs. 10/- each. 

At the Extra Ordinary General Meeting held on 28th November 1994, the Authirised Share Capital has increased 
from ₹ 25,00,000/- Comprising of 2,50,000 equity shares of Rs. 10/- each to ₹ 1,00,00,000/- Comprising of 
10,00,000 equity shares of Rs. 10/- each. 

At the Extra Ordinary General Meeting held on 14th July 1994, the Authirised Share Capital has increased from ₹ 
5,00,000/- Comprising of 50,000 equity shares of Rs. 10/- each to ₹ 25,00,000/- Comprising of 2,50,000 equity 
shares of Rs. 10/- each. 
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We, the several persons, whose name addresses and occupations are subscribed here under, are desirous of 
being formed into a company in pursuance of this Memorandum of Association and we respectively agree to 
take the number of shares in the capital of the Company set opposite our respective names. 

Name, address, description and occupation of 
each subscriber 

Number of 
Equity Shares 
taken by each 

Subscriber 

Signature 
of 

Subscriber 

Signature of Witness and 
his name, address 

description and occupation 

1) DIVYESH PRAVINCHANDRA SHAH 
S/O. PRAVINCHANDRA R.SHAH 
2, LALIT BHAVAN, 
C.D.BARFIWALA MARG, 
ANDHERI (WEST), 
BOMBAY 400 058. 
BUSINESS 

10 

(Ten) 
Sd/- 

WITNESS TO ALL 

Sd/- 

VISHWAS.K.BAVISI 
S/O. KHUSHALCHAND 
B.BAVISI, 2ND FLR.,  
BOWEN CHURCH BLDG, 
APPOLO BUNDER, 
COLABA, 
BOMBAY 400 039 
 
BUSINESS 

2) RAJIT PRAVINCHANDRA SHAH 
S/O. PRAVINCHANDRA R.SHAH 
2, LALIT BHAVAN, 
C.D.BARFIWALA MARG, 
ANDHERI (WEST), 
BOMBAY 400 058. 
BUSINESS 

10 

(Ten) 
Sd/- 

3) AMRISH R. DAFTARY, 
S/O. RAMESHCHANDRA P. DAFTARY, 
A/3, RIDGE APARTMENTS, 
18, RIDGE ROAD, 
BOMBAY 400 006. 
BUSINESS  

10 

(Ten) 
Sd/- 

4) MEHUL SURESHBHAI SANGHAVI, 
S/O.SURESHBHAI G.SANGHAVI, 
A-204, SHYAM KUTIR, 
132, AZAD ROAD, 
VIIE PARLE (EAST), 
BOMBAY 400 057 
BUSINESS 

10 

(Ten) 
Sd/- 

                                         Total c/f 
40  

(Forty Only) 
  

  

Place: Bombay 

Dated: 28th October, 1994. 
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