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LETTER OF APPOINTMENT

Dear Mr. Sankaran Nair Rajagopal

I am writing to confum our decision to appoint you on the Board of Directo$ of

Manappuram Finance Limited with effect from 1st January 2024. This letter of

appointrnent sets out the tetms and conditions covering your appointrnent which are

as follows:

1. Appointment

1.1 You have been appointed as a Non-Executive Director on the Board of Directors

of Manappulam Finance Limited (MAFIL) with effect from 1st January 2024.Your

appointment will be confumed as Independent Diecto! of t}le board subiect to the

approval of shareholders through general meeting/postal ballot

1.2 Since your appointment is in compliance with the provisions of Section 151(4)

of Companies Act your fust term of appointrnent shall be upto 3 consecutive years

from the date of ensuing general meeting subject to fulfillment of fit and proper

criteria as framed by Reserve Bank of India from time to time and the approval of

shareholders through general meeting/postal balloL

1.3 The Company has adopted the provisions with respect to appointment and

tenure of Independent Diectors which is consistent with the Companies Act, 2013

and the SEBI (Listing Obligations and Disclosure Bequirelqents) Regulations, 201
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Accordingly, the Independent Directots will serve for not more than two terms on
the Board of the Compary. The Company is at liberty to disengage Independent

Director earlier subject to compliance of relevart provisions of Companies Ac! 2013.

2. Committees

The Board of Directors (the Board) may, if it deems fit invite you for being

appointed on one or moie existing Board Committees or any such Committee that

i6 set up in the future. Your appointrrent on such Committee(s) wil be subiect to

the applicable regulations.

3. Time Comndtment

3.1As a Non-Executive Director you are expected to bring objectivity and

independence of view to the Board's discussions and to help or provide the Board

with effective leadership in relation to the Company's strategy, performance, and

sk management as well as ensuring high standards of financial probity and

corporate govemance. The Board meets atleast 4 times in a year. The Audit

Committee also meets adeast 4 times in a year. Besides, there are other Committee

meetings like Nomination and Remuneration Committee, Stakeholders'

Relationship Committee and Corporate Social Responsibility Committee meetings

which are ordinadly convened four times in a year. You wil.l be expected to attend

Board, Board Committees to which you may be appointed ard Shareholdeis

meetings and to devote such time to your duties, as appropdate for you to discharge

your duties effectively. Ordinarily, all meetings are held in Head at Valapad.

Meetings may be called on eleckonic mode also at 
):.Si@
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the Board.

3.2 By accepting this appointment, you confirm that you are able to allocate

sufficient time to meet the expectations from your role to tJte satisfaction of the

Board.

4. Duties

Your duties ale those, normally required for a Non-Executive Independent Director

under the Companies Act, 2013 and the SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015, as amended flom time to time. There aie certain

duties prescribed for all Directors, both Executive and Non-Executive, which are

fiduciary in nature and are as under:

4.1 undertake appropiiate induction and regularly update arrd reftesh your skills,

knowledge and familiality with the company,

4.2 seek appropdate cladfication or amplification of information and, where

necessary, tale and follow appropriate professional advice and opinion of outside

experb at the expense of the company;

4.3 shive to attend all meetings of the Board of Directors and of tle Board

committees of which you are/ going to be a member;

4.4 participate conshuctively and actively in the committees of

you aie/ going to be chairpersons or membersi

in x'hich
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4.5 strive to attend the general meetings of the company;

4.6 where you have concems about the runring of t}re company ot a proposed

action, ensure tlut these are addressed by the Board and, to the extent tlat they are

not resolved, insist that their concems are recorded in the minutes of the Board

meeting;

4.7 keep youself well informed about the company and the extemal envionment

in which it operates;

4.8 not to unfairly obshuct the functioning of an otherwise proper Board or

committee of the Board;

4.9 pay sufficient attention and ensure that adequate deliberations are held before

approving related party transactions and assute themselves that the same are in the

interest of the companyi

4.10 ascertain and ensure that the company has an adequate and functional vigil

mechanism and to ensure that the interests of a person who uses such mechanism

are not preiudicially affected on account of such usei

4.11 report concerns about unethical behaviour, actual or suspected fraud or

violation of the company's code of conduct or ethics policy;

4.12 acting within your autholity, assist in protecting

company, shareholders and ib employees;

the Bitimate interests of tle-.".-
/ou)<4
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4.13 not disclose confidendal information,

technologies, advertising and sales ptomotion

information, rnless such disclosure is expressly

bytaw.
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including commercial secrets,

plans, unpublished p ce sensitive

approved by tlte Board or requhed

4.14 not to indulge or promote insider tading or any other unethical or illegal acts

or activities including but not limited to sha ng o! providing access to anv

unpublished price sensitive information pertaining to the company.

4.15 always act in the best interests of the company, its employees, shateholders, the

commulity and tlrc protection of environment.

5. Role and functions

Your roles and functions are to:

5.1 help in bringing an independent judgement to bear on the Board's deliberations

especially on issues of shategy, performance, risk management, resources, key

appointments and standards of conduct

5.2 bring an objective view in the evaluation of the performance of board and

management

5.3 scrutinise the performance of management in meeting agreed goals

and monitor the reporting of performance

5.4 satisfy themselves on the integrity of financial informati t financial ,

n,rrd ):-
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conhols and the systems of risk management ate robust and defensible

5.5 safeguard the interests of all stakeholders, particularty the minority share holders

5.6 balance the conllicting interest of the stalehotders

5.7 determine appiopdate levels of remuaeration of executive directors, key

managerial personrlel and senior management and have a prime role in appointing

and where necessaty recommend removal of executive directors, key manage al

persomel and senior mruragement

5.8 moderate and arbitrate in t}le interest of the company as a whole, in situationE of

conflict between managementand shareholders's interest.

5.9 desist from achieving or attempting to achieve any undue gain or advantage either

to himsell or herself or to his / her reLatives, parblers oi associates.

6. Code of business Ethics that th€ company expects its directore and employ€es to

follow:

6.1 Honesty, integrity and diligence are the fundamental aspects qualifying every act

on the part of the board and senior management. They should act in good faith for

and on behalf of the company and adopt the highest standards of personal ethics,

India's First Listed and Highest Credit Rated Gold Loan Company
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Any confidential information obtained during the course of their duty should not

be used for personal aggrardizement or financial gain to self or to a third paty.

They shall not engage in any business, which is detrimental to the interests of the

company. They shall maintain the confidentiality of all material and non-public

information about the compary or its business and must always act in the best

interests of the Company and itsstakeholders.

5.4 They Shall not accept any gifts, benefits in cash or in kind or other personal favours

from dre customers or from those seeking any business from the company and shal

conduct the activities outside the Company in such maruter as not to adversely

affect the image or reputation of the Company.

6.5 The dtuectors shall not associate with other Gold Loan NBFC registered under

Companies Act and regulated by RBI either as a Director or in any managerial or

advisory capacity, (not including statutory compliance and audit) without the prior

approval of the Board. Furtlter the directors shall not associate with any other company

or entity which association may have direct or indirect interest that conflicts or possibly

may conflicl with the interest of the company

6.6 They must obey existing local, state, national, and international laws unless there is

a compelling ethical basis not to do so.

6.7 Thev shdll shive to achieve the highest quality, effectiveness and dignity

work and must accept social responsibilities for theh acts.
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6.8 They shall always abide by the Code of Conducl and shall be accourtable to the

Board for their actions/ violations/ defaults.

7. Status oI Appointment

7.1 You will not be an employee of the Company and this letter shall not constitute a

conhact of employment. This letter of appointment is provided to you in terms of

Section 149 read with Schedule IV of the Companies Act 2013. you will be paid

such remuneration by way of sitting fees for meetings of the Board and its

Committees as may be decided by the Board and approved by the Shareholders

from time to time. Further, you will also be paid remuneration by way of

commission as may be approved by the Board and the Shareholders from time to

time.

7.2 The sitting fees presendy paid to the Non-Executive Independent Dtuector is Rs.

40,0N/- pq meeting of the Board, Audit Committee Meeting and Nomination

Compensation and Corporate Governance Committee respectively and Rs. 15,000/-

per meeting for other committees meeting.

8. Reimbursement of Expenses

In addition to the remuneration described in paragraph 7 the Company will, for the

period of your appointrnent reimburse you for tavel, hotel and other incidental

expenses incurred by you in the performance of your role and duties.

6{?d ffi
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9. Conflict of Interest

9.1 It is accepted and acknowledged that you may have business interests othei than

those of the Company. As a condition to your appoinknent commencing, you are

iequfued to declare any such dtectorships, appointrnents and interests to t}le Board in
writing in the prescribed form at the time of your appoinhnent.

9.2 In the event that your cicumstances seem likely to change and might give rise to a

conflict of interest or, when applicable, circumstances that might lead the Board to

revise its judgement that you are independen! this should be disclosed to both the

Chairman and the Secretaiy at the earliest

10. Confidentiality

All information acquired during your appointutent is confidential to MAFIL and

should not be released, either during your appointment or following termination (by

whateve! means) to third parties without prior clearance fiom the Chairman unless

required by law or by the rules of any stockexchange or regulatory body. On

reasonable request, you shall surrender any documents and other materials made

available to you by MAFIL.

Your attention is also drawn to the leqrdrements under the applicable regulations and

the MAFIL Share Dealing Code which concern the disclosure of price sensitive

information and dealing in the securities of MAFIL. Consequendy you should avoid

drd
India's First Listed and Highest Credit Rated Gold Loan Company

making any statements or performing any hansactions that mittrt rist a breac!q@))
requirements without prior clearance fiom the Chairmanfir;he Secretary. ,/-a,'1, \.'

[?t 
''"'"oi

l-:I:
t.giri.nd & corporct Ollic. : (ClN-165910(U 992PIC006623) lvla7oA {old) w638A{N.w), Monoppu,om Houre, volopod, Th,irrur, Kerclo-680 562lndio

Iel:0487-3050100,3050108 Fox:0487 2399298 E noil: noil@monoppu/om.com webtire: www.monoppu.om.com



G)

MANAPPURAM
FINANCE LIMITED

Moke Life Eosy

11. Evaluation

The Company will catry out an evaluation of the performa-nce of the Board as a whole,

Board Committees and Directors on an annual basis. your continuation as

Independent Dfuector and ie appointment for further term on the Board shall subject

to the oukome of the yearly evaluation process.

12. Insurance

MAFIL has Directors' and Officers' liability insurance and it is intended that MAFIL

will assume and maintain such cover for the full term ofyour appointrnent.

13. Independ€nt Profeseional Advice

There may be occasions when you consider that you need professional advice in

furtherance of your duties as a Director and it will be appropdate for you to consult

independent advisers at the Company's expense. The Compaay will reimbutse the firll

cost of expenditure incurred in accordance with the Company's policy.

14. Disclosure of Intcrest

The Compary must include in its Annual Accounts a note of any mate al interest that

a Director may have in any kansaction ot arangement that tlre Compary has enteted

into. Such interest should be disclosed no later than when the harsaction or

arr.rngement comes up at a Board meeting so that the minutes may,""o"a yo* irt"r"j -.

approp ately and our records are updated. A

any conhacts with a particular person, firm or

general notice that yo

company isacceptT6lei

India's First Listed and Highest Credit Rated GoId Loan Company

\

t giit.red & 6rporor. Ollic. : (ClN-t659I OKt I992PLCOO6623 ) lvl.47oA (old)w638A{New), Monoppur6m Holse, vo opod, Th,issu,, Ke,o o 680562lndio
Iel,0487- 3O5OlOO,3O5Ol08 rox:0487 2399298 E moil: mo il@monoPPu.o m.con website : www.monoPPurod coh



@

MANAPPURAM
FINANCE LIMITED

Moke Life Eosy

ls. Termination

a. You may resign from your position at any time and should you wish to do so, you

are requested to serve a reasonable writtm notice on t}te Boatd.

b. Continuation of your appointrnent is contingent on you! getting re-elected by the

shareholders in accotdance with provisions of Companies Act, 2013 and the Articles of

Association of the Company, from time to time in force. You will not be entitled to

compensation if t}le shareholders do not re- elect you at any time.

c. You! appoinhnent may also be terminated in accordance with the provisions of the

Articles of Association of the Company from time to time in force.

16, Governing Law

The terms of appointment is govemed by and will be interpreted in accordance with

the applicable Indian law and your engagement shall be subject to the iurisdiction of

the Indian courts.

Thanking you,

Yours Faithfully,

For and on behalf of Marappuam Finance Limited

t0
d-v

V.P.N

IUD & CEO

21-77-2023

akurnar
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