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COM PLTAN CE CERTI FICATE

(Pursuant to Regulation 1.63(21, PART tll of Chapter V of the SEBI (lssue of Capital and
Disclosure Requirements) Regulations, 201-8 including any

a mend ment/mod ificatio ns thereof)

To

The Board of Directors
MANAPPURAM FINANCE LIMITED
W-41538 A, Manappuram House,

P.O. Valapa{, Thrissur,
Kerala- 680 567

Dear Sir/Ma'am,

sUB: PRACTICING COMPANY SECRETARY',S CERTTFTCATE ("CERT|F!CATE") ON THE COMPLTANCE WtrH
THE REqUIREMENTS OF CHAPTER V OF THE SECURITIES AND EXCHANGE BOARD OF INDIA
(lssuE oF CAPITAL AND DISCLOSURE REQUTREMENTS) REGULATTONS, 2OL8, AS AMENDED
("lcDR REGUIATIONS"), lN RELATTON TO THE PROPOSED PREFERENTTAL TSSUE OF 9,29,OL,373
(NINE CRORE TWENW NINE IAKH ONE THOUSAND THREE HUNDRED AND SEVENTY THREE)

EQUITY SHARES OF FACE VALUE OF tNR 2 (tNDtAN RUPEES TWO ONLY) EACH ("SUBSCRIPTION

SHARES") TO BC ASIA INVESTMENTS )O(V LIM|TED AND 9,29,OL,373 (N!NE CRORE TWENTY NINE
IAKH ONE THOUSAND THREE HUNDRED AND SEVENW THREE) WARRANTS (EACH CARRYING A
RIGHT TO SUBSCRIBE TO 1 (ONE) EQUIW SHARE) (" SUBSCRIPTTON WARRANTS") TO BC ASIA

INVESTMENTS XIV LIMITED, BY MANAPPURAM FINANCE LIMITED BY WAY OF PREFERENTIAL

lssuE oN A PRIVATE PIACEMENT BASTS tN ACCORDANCE WITH AppUCABtE IAWS ("PREFERENT|AL

tssuE").

l, Gautam R. Mallaya, Practicing Company Secretary, have been appointed by
Manappuram Finance Limited ("Comp?ny"l, having CIN 165910K11992P1C006623 and
having its registered office alW-4/ 638 A, Manappuram House, P.O. Valapad, Thrissur,
Kerala 680 567, to certify that the proposed preferential issue of 9,29,OL,373 (Nine Crore
Twenty Nine Lakh One Thousand Three Hundred and Seventy Three) Subscription Shares

to BC Asia lnvestments XXV Limited, at a price of INR 236/- (lndian Rupees Two Hundred and
Thirty Six Only) per Subscription Share and9,29,OL,373 (Nine Crore Twenty Nine Lakh One
Thousand Three Hundred and Seventy Three) Subscription Warrants to BC Asia lnvestments
XIV Limited, at price of INR 236/- (lndian Rupees Two Hundred and Thifty Six Only)per

Warrant for cash consideration aggregating to approximately INR 4384,94,48,056/- (lndian

Rupees Four Thousand Three Hundred and Eighty Four Crore Ninety Four Lakh Forty Eight

Thousand and Fifty Six Only), is in compliance with the requirements of Chapter V of the
SEBI (lssue of Capital and Disclosure Requirements) Regulations, 2018, as amended ("ICDR

Regulations").

The Preferential lssue is approved by the Board of Directors of the Company, at its
meeting held on March 20,2025, and is subject to approval of the shareholders and such

other regulatory/ statutory/ governmental approvals as may be required. The

Preferential lssue is in compliance with the requirements of "Chapter V - Preferential
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lssue" of the ICDR Regulations and the applicable provisions of the Companies Act, 2013
and rules framed thereunder ('Act"). As per the applicable provisions of ICDR

Regulations, the Company shall place this Certificate at the Extra-ordinary General
Meeting ("EGM") of the shareholders of the Company to be held on April 16, 2025 and
will also upload this Certificate on the website of the Company. The Preferential lssue

shall be made to the following proposed allottees:
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ISSUED

1 BCAsia lnvestments XXV Limited 9,29,O1,373 Su bscription Sha res

2 BC Asia lnvestments XIV Limited 9,29,01.,373 Subscription
Warrants

MANAGEM ENT'S RESPONSI BI LITY

3. The compliance with Chapter V of the ICDR Regulations and the Act for the Preferential
lssue, preparation of the notice of the EGM, including its contents, and the preparation
and maintenance of relevant records and documents is the responsibility of the
management of the Company. This responsibility includes the design, implementation
and maintenance of internal controls relevant to the preparation/ presentation of the
relevant records and providing all relevant information, and making estimates that are
reasonable in the circumstances.

4. The management is also responsible for providing all relevant information to the
Securities and Exchange Board of lndia ("SEB|"), BSE Limited ("BSE") and National Stock

Exchange of lndia Limited ("NSE" and collectively with BSE "stock.Exchanges").

5. The management is also responsible for ensuring that the Company complies with the
following requirements under the ICDR Regulations:

(a) Determination of the relevant date, being the date thirty days prior to the date
on which the meeting of shareholders is held to consider the Preferentia! lssue;

(b) Determination of the minimum price of the equity shares and warrants in

accordance with the relevant provisions of the ICDR Regulations;

(c) Compliance with the applicable laws and ensuring the authenticity of documents
and information furnished; and

(d) Compliance with the requirements of the ICDR Regulations.

PRACTICI NG COM PANY SECRETARY,S RESPONST Bt LITY

6. Pursuant to the requirements of Regulation 153(2) of Chapter V of the ICDR Regulations,

it is our responsibility to certify that the Preferential lssue to the proposed allottees as

mentioned above, is being made in accordance with the requirements of Chapter V of
the ICDR Regulations to the extent applicable and applicablp provisions of the Act.



7. On the basis of the relevant management inquiries, necessary representations and

information received fromffurnished by the management of the Company, as required

under the ICDR Regulations, I have verified that the Preferential lssue is being made in
accordance with the requirements of the tCDR Regulations as applicable.

More specifically, I have performed the following procedures to confirm compliance with
the required conditions:

(a)

(b)

(e)

(f)

(e)

Reviewed the Memorandum
Com pa ny.

Reviewed the present capital
subscribed, issued, paid-up
shareholding pattern.

of Association and Articles of Association of the

structure including the details of the authorised,
share capital of the Company along with the

(c) Examined the statutory registers of the Company to verify that the equity shares

of the Company are fully paid up.

(d) Verified that the members of the promoter and promoter group of the Company
have not failed to exercise any warrants of the Company which were previously

subscribed by them.

Reviewed certified copy of resolutions of the Board of Directors of the Company

dated March 20,2025, approving the Preferential lssue.

Reviewed the list of proposed allottee(s).

The proposed preferential issue read with the terms of the transaction documents
results in a change in control and allotment of more than 5%of the post issue fully
diluted share capital of the Company. Reviewed certified copy of resolutions of
the committee of independent directors of the.,Company approving the

Preferential lssue in accordance with Regulation 1664 (2) of the ICDR Regulations.

All the independent directors were present in the meeting.

Reviewed and verified the draft notice of the ensuing the EGM that is proposed

to be held on April 1,6,2025, containing the proposed special resolution and the

corresponding explanatory statement under Section LOz of the Act seeking

approval of the shareholders of the Company for the Preferential lssue, including

the disclosures in explanatory statement as required under the Act, and the
applicable rules made thereunder including the Companies (Prospectus and

Allotment of Securities) Rules, 2OL4 and the Companies (Share Capital and

Debentures) Rules,2Ot4, and Regulation 163(1) of the ICDR Regulations.

Verified that the tenure of the Subscription Warrants shall not exceed 18 (eighteen)

months from the date of their allotment.

(h)

(i)



(j)

(k)

Verified the lock-in period as required under Regulationl,6T of the ICDR Regulations
and confirmation in relation to the same is set out in the explanatory statement
annexed to the EGM notice.

Verified the terms for payment of consideration as required under Regulation 169
and 170 of the ICDR Regulations.

(l) Verified that the Articles of Association of the Company do not provide for a

method of determination which results in a floor price higher than that determined
under the ICDR Regulations.

(m) Reviewed and verified the computation of the minimum issue price of the
Subscription Shares and Subscription Warrants to be in accordance with
Regulations 164 and 1-664 of the ICDR Regulations. !n this regard, ! have also
reviewed the valuation report issued by the independent registered valuer in
accordance with Regulation 1664 of the ICDR Regulations.

(n) Noted that the relevant date is March !7,2025 ("Relevant Date"), being the date
30 (thirty) days prior to the date of EGM in which the resolution approving the
Preferential lssue shall be considered by the shareholders.

(o) Verified that the proposed allottees: (i) do not hold any equity shares of the
Company as on the Relevant Date; and (ii) has not sold or transferred any equity
shares of the Company during the 90 trading days preceding the Relevant Date.

(p) Confirmation that the directors and promoters of the Company are not a wilfu!
defaulter or a fraudulent borrower by any bank or financial institution or
consortium thereof and or a fugitive economic offender as defined under the ICDR

Regulations.

(q) Verified that the Company will file the application seeking in-principle approval of
the Stock Exchange in connection with the Preferential lssue on the same day when
the EGM notice is dispatched.

(r) Verified that the Company is in comptiance with the conditions for continuous
listing as specified in !isting agreement with the Stock Exchanges and the SEBI

(Listing Obligations and Disclosure Requirements) Regulations, 20L5, as amended,
and any circular or notification issued by SEBI thereunder.

(s) Confirmation that the Company has no outstanding dues to SEBI, Stock Exchanges

and the depositories.

(t) Verified the permanent account number of the proposed allottees.

(u) Conducted relevant management inquiry and obtained representation from the
management in this regard.



(v) Verified compliance with regards to the monitoring agency under Regulation 152A
of the ICDR Regulations.

CONCLUSION

Based on examination of such information/ documents, verification procedures as mentioned
above and the information, explanation and written representations furnished by the
Company, I hereby certify that the Preferential lssue is being made in accordance with the
requirements of Chapter V of the ICDR Regulations to the extent applicable and applicable
provisions of the Act.

RESTRICTION ON USE

This Certificate is solely for the intended purpose of compliance in terms of the ICDR

Regulations, and for your information and it is not to be used, circulated quoted or otherwise
referred to for any other purpose other than for compliance with the ICDR Regulations.
Accordingly, I do not accept or assume any liabitity or any duty of care for any other purpose
or to any other person to whom this Certificate is shown or into whose hands it may come
without our prior consent in writing. I have no responsibility to update this Certificate for any
events or circumstances occurring after the date of this Certificate.

Practisin g ComPanY S-ecretary

C.P. No. 10193
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Gautam R Mallaya

Practicing Compa ny Secreta ry

CP No.:10L93
FCS No.:9015
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