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LETTILR OF APPOINTMENT

Dear Mr. Shailesh Jayantilal Mehta,

I am writing to confirm our decision to a]liloint fou ori the Board of Directors of Manappuram Finance

Limited with effect from August 2s, 204q. This letter of appointment sets out the terms and conditions

covering your appointment which *. 
^ 

f{tfo*r,

1. Appointment

il

L.L You have been appointea as a N$JnExecutive lndependent Director on the Board of Directors of
Manappuram Finance Limited (MAFIL) ,,{i|n 

"m..t 
frorf augu, t28,2020,for the First term.

L.2 Your term of appointment shallil{. 
". 

u n.ri{a of five year's subject to tulfillment of fit and

proper criteria as framed by Reserve Bankldf India from time totime.

1.3 The Company has adopted the ntfisions with 
[esnect 

to appointment and tenure of Independent

Directors which is consistent with the 
llmnanies 

Ac[, 2013 and the SEBI (Listing Obligations and

Disclosure Requirements) Regulations, 2$15. AccordinflV, the Independent Directors will serve for not

more than two terms of five years each 
Fl 

*. Board of the Company. The Company is at liberty to

disengage Non Executive Independent Dfri:ctor earlier subject to compliance of relevant provisions of

Companies Ac!20l3.

2. Committees 
I

The Board of Directors (the Board) may, i{'it deems fiJ, invite you for being

existing Board Committees or any such Committee that is set up in the future.

Committee(s) will be subject to the applic{lle regulatior]s.
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3. Time Commitment

3.1 As a Non-Executive Director y"t 
l*. "*n""te! 

to bring objectivity and independence of view to
the Board's discussions and to help or piovide the {oard with effective leadership in relation to the

Company's strategy, performance, ard ri[i *"nug.rr.frt as well as ensuring high standards of financial

probity and corporate govemance. The 
"F1"0 

shall me{t at least 4 times in a year. The Audit Committee

shall also meet at least 4 times in u V.*f 
fesiaes, 

therfe are other Committee meetings like Nomination

Compensation and Corporate Govema{ri:e Committfe, Stakeholders' Relationship Committee and

Corporate Social Responsibility Committfj: meetings 
",]trictr 

are ordinarily convened four times in a year.

You are expected to attend Board meetinpjr, Board Corirmittee meetings to which you may be appointed

and Shareholders meetings, and to devote 
ttctr 

time to ffu. duties, as appropriate for you to discharge your

duties effectively. ordinarily, all meeting{ ire held in Hpad office atvalapad.

g.2 By accepting this appointmen! v[,], .onn.rn tnft you are able to allocate sufficient time to meet

the expectations from your role to the sati${action ofthe Board.

4. Duties

il

Your duties are those, normally required 
fi: 

a Non-fxetutive lndependent Director under the Companies

Act, 2013 and the SEBI (Listing ObliSatiofl and Disclosfre Requirements) Regulations,2}ls,as amended

from time to time. There are certain duties p[escribed fol all Directors, both Executive and Non-Executive,

which are fiduciary in nature and are as urf{er:

4.L undertake appropriate inductionfi{na..suf*rl unAu,. and refresh your skills, knowledge and

familiarity with the company;

;;i,"-",::::,f,il[::,:ff ::il';lffi :1*:tr;:lTff:':,1^#:::;Wy'
_/

Page 2 of 6

India's First Listed and Hi t Credit Rated Gold Loan Con:tpan
Registered & Corporote Ol{ice : (ClN-1659I OKt I 992P1C006623}

Tel :04ti7 - 3050.l00, 3050108 lax 0487 -2
(old)W6 New), Monoppurom House, Volopod, Thrissur, Kerolo - 680 562 lndio

E moil m.com Websiie : www.monoppurorn.com

INANI CE



PIJRAM
LIMITED

4'3 strive to attend all meetings of tt]il soaro of Di]rectors and of the Board committees of which you
ard going to be amember; 

I

4'4 participate constructively and ac]iifvery in the c{mmittees of the Board in which you arel going to
be chairpersons or members;

4.5 strive to attend the general meetings of the company;

4'6 where you have concems about tfrc running {r tn" co.pany or a proposed action, ensure that
these are addressed by the Board and, to ttf! extent ttut {-r.y are not resolved, insist that their concerns are

recorded in the minutes of the Board meetiqg;

4'7 keep yourself well informed a{{ut tte .o*{*v and the external environment in which it
operates;

4.8 not to unfairly obstruct the functipiring of an otfrerwise proper Board or committee of the Board;

4.9 pay sufficient attention and ens$ that adeeua{e deliberations are held before approving related

party transactions and :rssure themselves tttralthe same are in the interest of the company;

4.10 ascertain and ensure that the *r+{n, r,* ua.aft. and tunctional vigil mechanism and to ensure

that the interests of a person who uses sucfi mechanism fire not prejudicially affected on account of such

use; 
il

4.LL report concems about unethica U{rfavio., actuai or suspected fraud or violation of the company,s

code ofconduct or ethics policy;

4.L2 acting within your authori,r, 
"Jrl* 

in nrote{tirg the legitimate interests of the company,

shareholders and its employees;

4.L3 not disclose confidential informatioir, ,ff*ri5fmmercial secrets, technologies ,advertisirp
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sales promotion plans, unpublished nri$! sensitive iirformation, unless such disclosure is expressly

approved by the Board or required by law-

5. Role and functions

Your roles and functions are:

5.1 help in bringing an independent:ua${nent to bear on the Board's deliberations especially on issues

of stratery, performance, risk manag...nll, resources, tff annointments and standards of conduct

5'2 bring an objective view in the evaluafi{rn of the o..fo**.. of board andmanagement

5.3 scrutinize the performance of man${nent in meetinS agreed goals and objectives and monitor the

reporting of performance

5.4 satisff themselves on the integrity of 
frirancial 

inforination and that financial controls and the systems

of risk manasement are robust anddefensitrle

5.5 safeguard the interests of all stakehrX]", narticulltV the minority shareholders

5.6 balance the conflicting interest ottfr.llrf."nolders

il

5.7 determine appropriate levels of remuirfration of e;{ecutive directors, key managerial personnel and

senior management and have a prime rolp in appointirig and where necessary recommend removal of
executive directors, key managerial personlrLl and senior management

5.8 moderate and arbitrate in the interest of the company

managernent and shareholder's interest.

as a whole, in situations of conflict between
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6. Code of business Ethics that the compaf|, expects its directors and employees tofollow:

6.1 Honesty, integrity and diligenc" *" 
{t{,. 

fundame$al aspects qualifuing every act on the part of the

board and senior management. They shoutl act in good faith for and on behalf of the company and adopt

the highest standards of personal ethics, inh{SritV, confi{entiality and discipline in dealing with all matters

relating to the Company.

6.2 Any confidential information obtain{ during the cpurse oftheir duty should not be used for personal

aggrandizement or financial gain to self orX{o a thirdparff.

5.3 They shall not engage in any busin$f, which is 
{etrimental 

to the interests of the company. They

shall maintain the confidentiality of all 
ttterial 

and npn-nublic information about the company or its
business and must always act in the best ir{t(rrests of the pompany and itsstakeholders.

6.4 They Shall not accept any gifts, benefftfr in cash or i{r kina or other personal favors from the customers

or from those seeking any business from thfl comnany anf shall conductthe activities outside the Company

in such manner as not to adversely affect $(: image or reputation of the Company.

I

5.5 The directors shall not associate wittt 
Pther 

Gold 
]oan 

NBFC registered under Companies Act and

regulated by RBI either as a Director or i$ 
[nV 

manaeefal or advisory capacity, (not including statutory

compliance and audit) without the prior anflfovat of the 
Toard.

6.5 They must obey existing local, state] 
frational, 

anJ intemational laws unless there is a compelling

ethical basis not to do so.

6.7 They shall strive to achieve ttre trietres]f 
lruaritr, "r".[iu"r.rs 

and dignity in their work and must accept

social responsibilities for their acts.

5.8 They shall always abide by the Cod+ of Conduct, and shall be accountable to the Boar(for their

actions/violations/defaults. 
c\
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7. Status of Appointment

7 'L You will not be an employee of t{$ company {nd this letter shall not constitute a contract of
employment. You will be paid such remurilration by w{r of sitting fees for meetings of the Board and is
committees as may be decided by the aoaf{ and approv{d by the Shareholders from time to time. Further,
you will also be paid remuneration by w{! of commisfion within the limits as may be approved by the
Shareholders from time to time and may dflegate to the 

foaro 
for further action.

7.2 The sitting fees presently paid to the }il{rn-E*."rtiu] Independent Director is Rs. 40,000/- per meeting
of the Board, Audit Committee Meetind 

lana 
Nomin{tion compensation and corporate Governance

Committee respectively and Rs. 15,000/- pe1 meeting fo1 other committees meeting.

8. Reimbursement of Expenses

In addition to the remuneration describe{ in

appointmen! reimburse you for travef, f]f{tef

performance of your role and duties.

9. Conflict of Interest

paragrapf 7 the Company will, for the period of your

and othfr incidental expenses incurred by you in the

9.1 It is accepted and acknowledged th{t you may tlave business interests other than those of the

company. As a condition to yo* uppoi{,lr"n, .o.r]"ncing, you are required to declare any such

directorships, appointments and interests toltfre Board in jvritinS in the prescribed form at the time of your

appointment.

g.2 In the event that your circumstanc., ,+1, likely to .f-*. and might give rise to a conflict of interest

or, when applicable, circumstances that rmlight lead thp Board to revise its judgement you are

independent, this should be disclosed to botfr the chairmaln and the Secretary.
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10. Conlidentiatity

All information acquired during vour anffintment is c{nfidential to MAFIL and should not be released,

either during your appointment or followirNiltermination (by whatever means) to third parties without prior
clearance from the Chairman unless reou{rf:A by law or] Ur the rules of any stock exchange or regulatory

body. On reasonable reques! you shall surJrj,nder anV dofuments and other materials made available to you

by MAFIL.

Your attention is also drawn to the reOuirefi:nts under tfe applicable regulations and the ..Code of Conduct

to Regulate, Monitor and Report Tradint 
trv 

Desienat$d fersons in Securities of Manappuram Finance

Limited" which concern the disclosure 
{{nrice 

sensilive information and dealing in the securities of
MAFIL. Consequently you should avoid rf{king any staiements or performing any transactions that might

risk a breach of these requirements withouh prior cleararJce from the Chairman or the Secretary.

11. Evaluation

The Company will carry out an evaluation 
!f 

the nerforrirance of the Board as a whole, Board Committees

and Directors on an annual basis. Your appilintment an{ re appointment on the Board shall subject to the

outcome of the yearly evaluation process.

L2. Insurance

MAFIL has Directors' and Officers' liabiflilty insurance and it is intended that MAFIL will assume and

maintain such cover for the tull term of yo]lr]'appointme]t.

13. Independent ProfessionalAdvice

There may be occasions when you considef r|hat fou nee{ professional advice in furtherance of your duties

as a Director and it will be appropriate for [Ju to consul!independent advisers at the Company's expense.

The Company will reimburse the full co{t of expenditire incurred in accordance with the ppmpany's

policy.
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L4. Disclosure of Interest 
I

The Company must include in its Annue rl ,flccounts a nofe of anV material interest that a Director may have

in any transaction or iurangement that thefl$:omnanV hal entered into. Such interest should be disclosed no
later than when the transaction or arraneer]irfnt comes ul at a Board meeting so that the minutes may record

your interest appropriately and our recorff are uRdatef. A general notice that you are interested in any

contracts with a particular person, firm or d1o.n*V isajcentable.

15. Termination

il

a. You may resign from your position at 
{rJr 

time and s{rould you wish to do so, you are requested to serve

a reasonable written notice on the Board.

b. Continuation of your appointrnent *ll"r,,r*.r, o[ ,ou, getting re-elected by the shareholders in

accordance with provisions of Companies 
l{ct, 

2013 and]the Articles of Association of the Company, from

time to time in force. You will not be ent{tted to compefrsation if the shareholders do not re- elect you at

any time.

c. Your appointment may also be tenr]iiirated in ac{ordance with the provisions of the Articles of
Association of the Company from time to [i;me in force.

Thanking you, Yours Faithfully,

For and onb;llpt Manappuram Finance l-imited

./ 4--
v.Kuna*ru i,
MD & CEO

Place: Valapad

Date:31.08.2020
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