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TETTER OF APPOINTMENT

Dear Ms. Pratima Ram,

I am writing to confirm our decision to appoint you on the Board of Directors of Manappuram FinanceLimited with effect from 23rd september 2022. This letter of appointment gets out the terms andconditions covering your appointment which are asfollows:

1. Appointment

t'l You have been appointed as a Non-Executive lndependent Director on the Board of Directorsof Manappuram Finance Limited (MAFIL) with effect from 23rd september ?022.

7'2 Since your appointment is in compliance with the provisions of sectioi 161(4) of companiesAct' your first term of appointment shall be upto 01'r April 2024 subject tQ fulfillment of fit andproper criteria as framed by Reserve Bank of lndia from time to'iim;lr"; ;il approvat ofshareholders through general meeting/postal ballot.

1'3 The company has adopted the provisions with respect to appoin(ment and tenure oflndependent Directors which is consistent with the compani"r e.t,-ioril.rl'in"'tEBt (Listingobligations and Disclosure Requirements) Regurations, 2015. A;;rftry,'"ti"- tna"pendentDirectors will serve for not more than two terms on the Board of th" a;;;;Jrr. ,i" a"rrany is atliberty to disengage lndependent Director earlier subject to complian." or f"r"r.niprovisions ofCompanies Act, 2013.

2. Committees

The Board of Directors (the Board) may, if it deems fit, invite you for being appointed on one ormore existing Board committees or any such committee that is set u[ in-tt"-]rtrre. your
appointment on such committee(s) will be subject to the applicable ,"crl.tiopr. 

- -

3. Time Commitment

3'1 As a Non-Executive Director you are expected to bring objectivity and indEpendence of view tothe Board's discussions and to help or provide the Board with-effectiv" l.;;";;ip ,. ,"rr,,". to theCompany's strategy, performance, and risk management as well as ensurifig high standards offinancial probity and corporate governance. The Board meets atleast 4 times in a year. The Auditcommittee also meets atleast 4 times in a year. Besides, there are other committee meetings likeNomination and Remuneration Committee, Stakehotders' Relationship comnlittee and corporate
social Responsibility committee meetings which are ordinarily convened four times in a year. you
will be expected to attend Board, Board Committees to which you maV bergppointed and
shareholders meetings and to devote such time to your duties, as appropria ri ffir'r9*charge
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your duties effectively' ordinarily, all meetings are held in Head office atValapad. Meetings may becalled on electronic mode arso at the discretion of the chairman of the Board.

3'2 By accepting this appointment, you confirm that you are able to allocate ]urncient time to meetthe expectations from your rore to the satisfaction of the Board 1-' 
ttuts't i

4. Duties

Your duties are those, normally required for a Non-Executive tnoepenaeft Director under thecompanies Act, 2013 and the sEBl (Listing obrigations ana oiscros,ir'e"i;il,J##,$"-egurations,
2015' as amended from time to time. there are certain duties prescribed fpr all Directors, bothExecutive and Non-Executive, which are fiduciary in nature.na.r"'.r r;r;,'f' 

qrr urrr

4'7 undertake appropriate induction and regularly update and refresh ,or, f*,,,r, knowtedge andfamiliarity with the company; -r--r- s"v I

4'2 seek appropriate clarification or amplification of information and, *t 
"rJ 

necessary, take andfollow appropriate professional advice and opinion of outside J*'ji;r'.11,#:i;:.r" of thecompany; r"v s^rL

4'3 strive to attend all meetings of the Board of Directors and of the Board Jommittees of whichyou are/going to be a member; 
yr !!'v evqrs 

lvrrrrrrrrter4'4 participate constructively and actively in the committees of the Board in {n'.n ,o, are/ goingto be chairpersons or members; rrr 

f 

rrrLrr vt'u

4.5 strive to attend the general meetings of the company;

4'6 where you have concerns about the running of the company or . ,rooor"d action, ensure thatthese are addressed by the Board and, to the extent that ihey'are ,;i*rd{.f,]'ffi;that theirconcerns are recorded in the minutes of the Board meeting;

4.7 keep yourself well informed about the company and the external envirlnment in which itoperates;

4.8 not to unfairly obstruct
Board;

the functioning of an othenvise proper Board oi committee of the

4.9 pay sufficient attention and ensure that adequate deliberations are held
related party transactions and assure themselves that the same are in the intere;
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4'10 ascertain and ensure that the company has an adequate and functiondl vigil mechanism andto ensure that the interests of a person who uses such mechanisaccount of such use; 
I'rrv uJsJ JuLrr rrrecnanlsm are not pilejudicially affected on

4'1L report concerns about unethical behaviour, actuat or suspected fraqd or violation of thecompany's code of conduct or ethics poricy; 'psursu lldqu or vtota.

l;i?.illJ"t Xj:liJffiiltj"T.r, assist in protecting the regitimate interests or the company,

4'13 not disclose confidential information, including commerciat secrets, tecrtrnorogies, advertisingand sales promotion plans, unpublished price sensitive information, unlegs such disctosure isexpressly approved by the Board or required by law.

4'14 not to indulge or promote insider trading or any other unethical or ill$gal acts or activitiesincluding but not limited. to sharing or providing access to any unpublifhed price sensitiveinformation pertaining to the .orprn!. 
I - - '--"'o YvlvJJ rv (

:"'i,i'#n:I;tj,u,,ffi:J:[:il'or the companv, its emprovees, sharehorfers, the community

5. Role and functions
Your roles and functions are to:

5.1 help in bringing an independent
issues of strategy, performance, risk
conduct

judgement to bear on the Board,s deliber{tions especially onmanagement, resources, key appointmenfs and standards of

5'2 bring an objective view in the evaluation of the performance of board and man[gement

5'3 scrutinise the performance of managernent in meeting agreed goats and ooiJptir", and monitorthe reporting of performance uD' svv E'vqrr o'r(r uuJelttves

5'4 satisfy themselves on the integrity of financial information and that Rnanci]t controls and thesystems of risk management are robust and defensible "r's"e'l' Lv.

5'5 safeguard the interests of all stakeholders, particularly the minority share holders

5.6 balance the conflicting interest of the stakeholders
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5'7 determine appropriate levels of remuneration of executive directors, key manageriat personneland senior management and have a prime role in appointing and where necessarly recommend removatof executive directors, key manageriar personner and senior mr";;;;;;sJJqr 
v I sLrrr

5'8 moderate and arbitrate in the interest of the companyas a whole, in situatiQns of conflict betweenmanagement and shareholders,s interest.

5'9 desist from achieving or attempting to achieve any undue gain or advanta$e either to himself orherself or to his / her relatives, partners or associates.

6' code of business Ethics that the company expects its directors and employpes tofolow:

6'1 Honesty, integrity and diligence are the fundamental aspects qualifying ev+ry act on the part ofthe board and senior management. They should act in good rri,r, ror.no'-'{"irji"rate companyand adopt the highest standards of personal ethics, integrity, .onnJ"itilriir l.o discipline indealing with all matters relating to the Company. -- - '1 -' 'r

6'2 Any confidential information obtained during the course of their duty shQuld not be used forpersonal aggrandizement or financial gain to self or to a third party. r

r the interest, df tn" company. They
shall maintain the confidentiality of all material and non-public informrti";;E;ah" .orr.n, o,.its business and must always act in the best interests of the company ."0 iaifiarllholoers.

6'4 They shall not accept any gifts, benefits in cash or in kind or other persoJrat favours from thecustomers or from those seeking any business from the company and shall fonara the activitiesoutside the company in such manner as not to adversety affect the irr;.1;;;;putation of the
Company.

5'5 The directors shall not associate with other Gold Loan NBFC registerea unaeJcompanies Act andregulated by RBI either as a Director or in any managerial or advisofi capacity, lnfain.iraing statutory
compliance and audit) without the prior approval of the Board. Further the aii"aofr riril not associatewith any other company or entity which association may have direct or inoireJirfi;"r, that conflicts
or possibly may conflic! with the interest of the company

6'6 They must obey existing local, state, national, and international laws unless tfr"r. i, a compelling
ethical basis not to do so.

5'7 They shall strive to achieve the highest quality, effectiveness and dignity in t[,ei, work and must
accept social responsibilities for their acts.

6'8 They shall always abide by the code of conduct, and shall be accounta ble to thy$ard for their
a ct i on s/vi ol at i ons/defa u lts.
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7. Status of Appointment

7'1 You will not be an employee of the company and this letter shafl not constitute a contract ofemployment. This letter of appointment is provided to you in terms of $ection 149 read withschedule lV of the companies Act, 2013. You will be paid such remuneratiorrr by way of sitting feesfor meetings of the Board and its committees as may be decided by the goaia ano approved bythe shareholders from time to time. Further, you will arso be paid rermuneration by way ofcommission as may be approved by the Board and the Sharehotders from tinne to time.

7'2The sitting fees presently paid to the Non-Executive lndependent Directqr is Rs.4e00o/- permeeting of the Board, Audit Committee Meeting and Nomination Compen$ation and CorporateGovernance committee respectively and Rs. 15,ooo/-per meeting for other committeesmeeting.

8. Reimbursement of Expenses

ln addition to the remuneration described in
appointment, reimburse you for travel, hotel
performance of your role and duties.

9. Conflict of lnterest

paragraph 7 the Company wiil, fQr the period of your
and other incidental expenses incurred by you in the

9'1 lt is accepted and acknowledged that you may have business interests oth[r than those of thecompany' As a condition to your appointment commencing, you.r" r"qrir"oiol.rrr" any suchdirectorships, appointments and interests to the Board in *riling i; th; pr";il[;";; at the time ofyour appointment.

9'2 ln the event that your circumstances seem likely to change and might give rise to a conflict of
interest or, when applicable, circumstances that might lead the Board to ,"rir" it!luogement that you
are independent, this should be disclosed to both the chairman and these.r",.f ., t-he earliest.

10. Confidentiality

All information acquired during your appointment is confidentialto MAFTL and shduld not be released,
either during your appointment or following termination (by whatevemu.nrii;6;16 ;.*ies withoutprior clearance from the chairman unless required by law or by the ,rr"r or.,{y'rtJ.r.r.h.ng" o.,regulatory body. on reasonable request, you shal! surrender any documentr rna o['r,"rii.t"ri.l, ,rd.
available to you by MAFIL.
Your attention is also drawn to the requirements under the applicable regulations {nd the MAFIL share
Dealing code which concern the disclosure of price sensitive information and aeaf ing in the securities
of MAFIL' consequently you should avoid making any statements or perforrin, ,[rirpnsactions that
might risk a breach of these requirements without prior clearance from the Chairm 66etary.
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10. Evaluation

The Company will carry out an
Committees and Directors on an
appointment for further term on
process.

11. lnsurance
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evaluation of the performance of the Board as a whole, Board
annual basis. your continuation as lndeper.rdent Director and re
the Board sha' subject to the outcome of the yearry evaruation

MAFIL has Directors' and officers' liability insurance and it is intended ilrat rrlarl wi1 assume andmaintain such cover for the fu, term of your appointment. ^Errusu rrrdt tvlArrL r'r

12. lndependent professionat Advice

There may be occasions when you consider that you need professional advic" lf trr*,urrnce of yourduties as a Director and it will be appropriate for you to consutt i"j;;;;;;;J";r';'.he company,sexpense' The company will reimburse the full cost of expenditur; l;;;r;Ji.l..."rarr.e with thecompany's policy. qlLvrt

13. Disclosure of tnterest

The company must include in its Annual Accounts a note of any materiar inter"rf that a Director mayhave in any transaction or arrangement that the company t rr'"nt"*Jil;. tr4t ;ilrest should bedisclosed no later than when the transaction or arrangement comes up at a Boar{ meeting so that theminutes mav record vour interest approp,riateiy and our records .r";;;;. ;;;E;;;otice that youare interested in any contracts with a particurar person, firm or.".r;;;-;;;;;Hi;: '

14. Termination

a' You may resign from your position at any time and shoutd you wish to do so, lo, .r" requested toserve a reasonable written notice on the Board.

b' continuation of your appointment is contingent on your getting re-etected by the shareholders inaccordance with provisions of companies Act, 2013 and the ertiies oi asi.iraib, 
"i,n" aorr.nr,from time to time in force. You will not be entitled to compensaaion ii,r," tiil;t[;t not re- etectyou at any time.

c' Your appointment may also be terminated in accordance with the provision! of the Artictes ofAssociation of the Company from time to time inforce 
I I

,/u .,,i.-',,^
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15. Governing law

The terms of appointment is governed
lndian law and your engagement shail

the applicable
courts.

Thanking you,
Yours Faithfully,
For and on behalf of Manappuram

V. P. Nandakumar
MD & CEO

23rd September 2022

and will be interpreted in accordance
subject to the jurisdiction of the

ffi
-/Sl*-/
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