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Certificate on Financial Indebtedness

To,

The Board of Directors
Muthoot Microfin Limited
13% Floor

Parinee Crescenzo

Bandra Kurla Complex
Bandra East, Mumbai 400 051
Maharashtra, India

ICICI Securities Limited

ICIC! Venture House
Appasaheb Marathe Marg
Prabhadevi, Mumbai 400 025
Maharashtra, India

Axis Capital Limited

15 Floor, Axis House,

C-2 Wadia International Centre,
PB Marg, Worli,

Mumbai 400 025

Maharashtra, India

JM Financial Limited

7% Floor, Cnergy
Appasaheb Marathe Marg
Prabhadevi

Mumbai 400 025
Maharashtra, India

SBI Capital Markets Limited

1501, 15th Floor, Parinee Crescenzo,

G Block, Bandra Kurla Complex, Bandra (East),
Mumbai- 400051

Maharashtra, India

(Collectively, with any other book running lead managers that may be appointed in connection
with the Offer, the “Book Running Lead Managers”)

Re: Proposed initial public offering of equity shares of 210 each (the “Equity Shares”) of Muthoot
Microfin Limited (the “Company”) and such offer (the “Offer”).



Dear Sir / Madam,

We, Sharp & Tannan Associates, Chartered Accountants, (Firm registration number; 109983W),
Statutory Auditor of the Company, have received a request from the Company to certify

information in relation to financial indebtedness of the Company.
Management’s responsibility

The preparation of the statement annexed to this certificate is the responsibility of the
management of the Company including the preparation and maintenance of all accounting and
other records supporting its contents. This responsibility inciudes the design, implementation of
internal control relevant to the preparation and presentation of the statement and applying an
appropriate basis of preparation and making estimates that are reasonable in the circumstances.

The Company is responsible for preparation of the restated financial statements of the
Company, as of and for the six months period ended September 30,2023 and September
30,2022 and for the fiscals ended March 31, 2023, March 31, 2022 and March 31, 2021,("Restated
financial statements”) in accordance with the Companies Act, 2013, as amended (“Companies
Act”) and Indian Accounting Standards prescribed under the Companies Act (Indian Accounting
Standards) Rules, 2015 (“Ind AS”) and restated in accordance with the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended
(“ICDR Regulations”).

The Management is also responsible for ensuring compliance with the requirements of the ICDR
Regulations.

Auditor’s responsibility

We have examined and reviewed, the Restated financial statements of the Company prepared in
accordance with the Companies Act, Ind AS and the and ICDR Regulations and have issued
examination report thereon. We have examined and verified (i) documents pertaining to the
financial indebtedness of the Company, including, inter alia, sanction letters issued by the banks/
financial institutions, loan agreements, deeds of hypothecation, bank statements, and the
relevant ledger accounts as prepared and provided by the management of the Company, (ii)
balance confirmations received from the banks and financial institutions; and (iii) other relevant
records (iv)representations and documents produced before us. We have also referred and
relied upon the audited financial statements of the Company for Fiscal year ended March 31,
2020 audited by predecessor auditor.

We have conducted our examination in accordance with the ‘Guidance Note on Audit Reports
and Certificates for Special Purposes (Revised 2016) issued by the Institute of Chartered
Accountants of India.

We hereby confirm that while providing this certificate we have complied with the Code of Ethics
and the Standard on Quality Control (SQC) 1, Quality Control for Firms that Perform Audits and
Reviews of Historical Financial Information, and Other Assurance and Related Services
Engagements, issued by the Institute of Chartered Accountants of India.
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In the absence of any such communication from us, the above information should be considered
as updated information until the Equity Shares commence trading on the stock exchanges,

pursuant to the Offer.

We also consent to the inclusion of this certificate as a part of “Material Contracts and Documents
for Inspection” in connection with this Offer, which will be available for public for inspection.

All capitalized terms used herein and not specifically defined shall have the same meaning as

ascribed to them in the Offer Documents.
Yours faithfully,

For Sharp & Tannan Associates,
Chartered Accountants
Firm registration no: 109983wW

Parther

Membership no.: (F) 037457
Mumbai, December 11, 2023
UDIN: 23037457BGYRPG8850

cnci: As above

Cc

Cyril Amarchand Mangaldas

2 Floor, Prestige Falcon Tower
19, Brunton Road, Off M.G. Road
Bengaluru 560 025

Karnataka, India

Sidley AustinLLP
Level 31, Six Battery Road
Singapore 049909

AZB & Partners

AZB House, Peninsula Corporate Park
Ganpatrao Kadam Marg, Lower Parel|
Mumbai 400 013

Maharashtra, India

AZB & Partners

7" Floor, Embassy lcon
Infantry Road, Vasanth Nagar
Bengaluru, 560 001
Karnataka, India
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Principal terms of our outstanding

Tenor: The tenor of the te
months.

The maturity period of the
to 60 months and 18 mont
are typically valid upto 6
arrangements entered intg

Interest: In terms of the Ig
MCLR of a specified lende
The spread varies among d

Our Company has also iss
Company has into debent
interest or coupon rate is ¢
by our Company typically
interest rate for the term Ig
12.00% per annum. The sed
rates ranging from 9.15% p

Further, for certain borrov
been stipulated on the occ
to, payment related default

Security: Our secured borr

a) Exclusive and continu
specific book debts ar
book debts/ |loan asset

b) First and exclusive ch
security cover;

c) Asset cover for the Ig
minimum prescribed li

d) Undated security cheg

e) Lienonterm deposits;

f) Guarantee under Cre
Credit Guarantee Trus

g) Cash marginin the for

h) Cash collaterals and se

D)

ANNEXUREB
borrowings (“Borrowings”) availed by our Company:

rm loans availed by us typically ranges from 12 months to 66

NCDs and MLDs issued by us typically ranges from 36 months
hs to 27 months, respectively. Further, the ECBs issued by us
50 months and the maturity period of the securitisation
by us ranges from 16 months to 22 months.

ans availed by us, the interest rate is typically the base rate/
r and spread per annum, subject to a minimum interest rate.
ifferent loans.

ued NCDs and MLDs to various subscribers, for which our
ure trust deeds and in terms of these facilities, a specified
b be paid per annum. The coupon rate for such facilities issued
ranges from 9.90% per annum to 11.55% per annum. The
ans availed by our Company ranges from 5.15% per annum to
uritisation arrangements entered into by us prescribe interest
erannum to 9.75% per annum.

vings availed by our Company, additional interest rates have
urrence of certain events of default including, but not limited
and breach of terms and conditions.

owings are typically secured by way of:

ing charge by way of hypothecation or assignment on the
sing out of the loans extended, including present and future
S

arge on the standard receivables along with the prescribed

an by way of charge over the loan assets/ book debts at a
mit;
ues;

dit Guarantee Scheme for MFls and guarantee of National
tee,;

m of fixed deposits kept under lien with the lender;

curity cover; and

Demand promissory notes and letters of continuity for specified amounts in the form

approved by the relevant lender.

MML- Certificate on Financial Inde

btedness Page 15 of 20



4. Repayment: While certain

for our term loans typically

NCDs, MLDs and ECBs, th
months. With respect to ¢

redemption of the debentt

term loans are repayable on demand, the repayment period
ranges from 12 months to 66 months. Further, in terms of the

e redemption period typically ranges from 18 months to 60

ertain of our NCDs, trustees have the right to call for early

ires by exercising the put option 36 months after the deemed

date of allotment, on behalf of the debenture holders.

Prepayment: The term loans availed and NCDs, MLDs and ECBs issued by our Company

typically have prepayment

and early redemption provisions respectively, which allow for

prepayment or early redemption respectively, with prior notice on payment of certain

penalties. While few of our
prepayment penalty typica
with respect to the term |
ECBs.

Penalty: The facilities issue
penalties, over and above t
the repayment obligations
of the amounts involved v
NCDs, MLDs and ECBs. Th
ranges from 2.00% to 15.0

Restrictive covenants: The
covenants, which require
relevant parties for certain

Formulation of scheme of merger,

term loans can be repaid only on the lender’s discretion, the
lly ranges from 1.00% to 5.00% of the amount being prepaid

oans and 2.00% to 5.00% with respect to NCDs, MLDs and

d and availed by our Company contain provisions prescribing

he prescribed interest rate, for delayed payment or default in
of our Company, which typically range from 1.00% to 5.00%
vith respect to term loans, 2.00% to 5.00% with respect to
e penalty interest for the PTC facilities availed by us typically
D%.

loans availed by our Company typically, contain certain key
prior approval of, or intimation to, the lenders and other
specified events on corporate actions, including inter-alia:

ture or shareholding pattern or members or ownership of our

ment control of our Company;
arge or any other encumbrance on the security provided for

N business activities;

cation of constitutional documents of our Company;

policies (unless expressly required by law);

way of deposits, or loans or in share capital of any other

rom a related party;
ng withdrawn any monies brought in by the promoters and
f such promoters or directors;
demerger,

amalgamation, acquisition,

reorganisation, or recanstruction or implementing a new scheme of expansion;

Entering into hire purchase agreements or availing further loans or facilities

including, against the assets offered as security;

a) Changein capital struc
Company;

b) Change inthe manage

c) Creation of further ch
our borrowings;

d) Change or expansion i

e) Amendment or modifi

f) Change in accounting

g) Invest in any funds by
concerns;

h) Obtaining any facility f

i)  Withdraw or allow bei
directors or relatives o

i)

k)

)]

m)

n) Sale or disposal of und

o) Assign or transfer all o

document;

Advancing loans or guarantees or letters of comfort on behalf of any other borrower;
Advancing loans to directors, associates, or other companies;

ertaking;
r any of our rights, benefits, or obligations under any finance
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p)

Q)

Dilution of promoter shareholding and non-maintenance of shareholding of
promoters/ directors at the prescribed threshold;

Declaration or payment of dividends by our Company;

8. Events of default: Borrowing arrangements entered into by our Company contain
standard events of default, including inter-alia:

a)
b)
c)
d)

e)

f)

)

o)

p)
a)
r)

s)

Change in capital structure or shareholding pattern of our Company without prior
approval of the lender

Creation of any further charge on the fixed assets of our Company without prior
approval of the lender

Violation of any term of the relevant agreement or any other borrowing agreement
entered into by our Codmpany with the lender;

Any change in the financial ratios of our Company beyond the prescribed limits as
mentioned under various borrowing agreements;

Any merger, consolidation, re-organisation, scheme of arrangement or compromise
between our Company and its creditors or shareholders or if our Company effects
any scheme of amalgamation or reconstruction without prior approval of the lender;
Change in management or control of our Company without prior approval of the
lender;

If our Company causes any material change to the nature or conduct of business,
ceases to carry on its business or gives notice of its intention to do so without prior
approval of the lender

Non-creation of the required security as required under the loan agreement entered
into between our Company and lender within the stipulated time;

Non-payment of instalment/ interest within stipulated time;

Diversion of funds for purposes other than the sanctioned purpose;

Change or amendment to the constitutional documents without prior approval of
the lender;

Down-grading of credit ratings below specified limits, as stipulated by the lender;

If our Company fails to furnish to the lender detailed end use statement of the loan
as and when so required by the lender within the time prescribed by the lender;

If a receiver is appointed in respect of the whole or any part of the property/assets
of our Company or if any attachment, distress, execution, or other process against
our Company, or any of the securities is imposed or levied upon;

Any government (including any political or administrative sub-division thereof),
governmental authority, agency, official or entity takes or threatens any action
against our Company;

Our Company voluntarily or involuntarily becomes the subject of proceedings under
any bankruptcy or insalvency law;

A moratorium is declared in respect of any indebtedness of our Company or the
security provider;

Classification of our Company, the Promoters, the Directors as wilful defaulters or
fraud;

All or substantially all of the undertaking, assets or properties of our Company or its
interests therein are seized, nationalised, expropriated or compulsorily acquired by
the authority of Government;
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t)

u)
V)

Any corporate action, legal proceedings or other procedure or step is taken in
related to the suspension of payments, moratorium of any Indebtedness, winding-
up, dissolution, administration, or reorganization of the Issuer;

Cancellation of license| or Registration by RBI; and

Beach of covenants, conditions, representations, warranty of the Facility or Finance
documents.

9. Consequences on occurrence of event of default: In terms of the facility agreements and
sanction letters, in case of accurrence of events of default set out above, our lenders may,

among others:

a)

b)
<)
d)
e)
f)

g)
h)

)

terminate either whole or part of the facility and/ or declare that the dues and all
obligations shall immediately become due and payable to the lender;

declare security created to be enforceable;

take possession of and/or transfer the assets comprised within the security;
appointment of obseryer/ nominee director on the board:

recall the entire facility including any outstanding amount thereto;

trigger cross-default provisions as prescribed in the facility documentation;
conversion of outstanding loan obligations into equity or other securities;

stipulate any additiongl condition as they may deem fit including but not limited to
stipulation of additiongl security / collateral, require infusion of additional equity /
funds from the promoter;

review the management set-up or organization of our Company;

exercise such remedies as may be permitted or available to the lender under law,
including RBI guidelines;

The details provided above are indicative and there may be additional terms, conditions, and
requirements under the various outstanding borrowing arrangements of our Company.

Details of listed non-convertible dTbentures issued by our Company

The following table sets forth the ISIN and scrip code of the non-convertible debentures issued

by our Company:

Blue Orchard
. . . November
INEO46WO7065 | 959092 | Active | Microfinance Fund 700.00
27,2024
Japan ASIAN Women Ma 5
INEO4E6WO7115 | 960250 | Active | Empowerment Fund 450.00 20;4 !
- T | 'Northern Arc Capital B
Limited,
Northern Arc Money March 31,
3 ) 1,154.00
INEO46WO7149 | 973696 | Active Market Alpha Trust with 2024
Northern Arc Money
L Market Alpha Fun
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