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]:11.-: l,"i;.r**lr" Oirecto. you are expeded to bring objectivity and independence of view tothe Board's discussions and to hetp or provadeth" g*ra *iil"ffliiir" i"";;;il';;"];,;rn erectve leadershap in relation tothecompany's strateSy, performance, and risk management as wel as ensuring high standards of
pc,,e ,dnrc, cno nsr management as we as ensuring high standards offinancial probity and corporate Eovernance. The Board meets atleast 4,i."ri" a'r"ar. ,* o,,nna year. The Audit

I.ETTER OF APPOII{TMEI{T

Dear Adv.Seemandini,

lam writinS to confirm our decision to appoint you on the Board of Directors of Manappuram Financel-imited with effect from 23rd December 2022. This letter of appointment sets out the terms andcohditions covering your appointment which are as follows:

1. Appointment

1.1 You have been appointed as a Non_Executive tndependent Director on the Board of Directorsof Manappuram Finance timited (MAF|L) with effect fro. zara o"."ri".iozZ --- -

7.2
Your term of appointment shafl be for a period of frve years subject to furfllment of fit andp.opercriteria as framed by Reserve Bank oflndia from time toiime.

1.3 The. Company has adopted the provisions with respect to appointment and tenure oflndependent Directors which is consistent.with the comp"nie, aa, ioii anl if,-" suH tLi"tirrcObligations.and Disctosure Requirements) negutations, 20r!. a1"o-,ii"'gfv, ii" lna"p""a"",Directors willserve for not more than two terms on the goard ofthe Comp"iy. fi" Corp"ry i. 
"tliberty to disengage rndependent Director earli", rru""t m 

"o.pili.u Ji.ir"r.niororo,o^ orCompanies Act, 2013.

2. Commlttees

The Board of Directors (the Board) may, if it deems fit, invite you ,or being appointed on one ormore existin8 Board committees or any such Committee that i,,"t ,_p i-n'tt"-irtrr". vo,appointment on such Committee(s) will be subjecttothe applicable reguf",ioni. 
"- '

3. Time Commitment

Committee also.meets atleast 4 times in a year. Besides, there are other Committee ieetings likeNomination and Remuneration Committee, Stakeholders, Relationship Committee anJCorporate
So€ial Responsibility Committee meetings which are ordinarily convenea to* tim"s ii 

" 
yea,'. vo,yJ1"::XTi:1-l: atrend Board, Board committees to which you rn"r-i"-rprj^"a 

"na:T'""ji11:.-T:-:,,^.r.:nd to devote such time to your duties, as appropri",J rJ. yo[i o,..r,"rsuyour duties effectively. Ordinarily, alt meetings are held in Head Offiie atValapad. M
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called on electronic mode also at the discretion of the Chairman ofthe Board.

3.2 By acceptingthis appointment, you confirm thatyou are able toallocate sufficient time to meet
the expectations from your roleto the satisfaction oftheBoard.

4, Duties

Your duties are those, no.mally required for a Non-Executive lndependent oirector unaler the
Companies Ad, 2013 and the SEB| (tisting Obligations and Disclosure Reqrir"mentsfn"gutations,
2015, as amended from time to time. There are certain duties prescribed for all D;rectors, both
Executive and Non-Executive, which are fiduciary in nature and aie as under:

4.1 undertake appropriate induction and regularly update and refresh your skill, knowled8e andfamiliarity with the company;

4.2 seek appropriate (larification or amplification of information
lollow appropriate professional advice and opinion of outside
company;

4.3 strive to attend allmeetings ofthe Board of Directors and ofthe Board committees ofwhichyou are/goingto be a member;

4.4 participate constructively and actively in the committees ofthe Board in which you arelgoin8
to be chairpersons or members;

4.5 striveto attend the Beneral meetints ofthecompany;

4.6 where you have concernsabout the runningofthe companyora proposed action, ensurethat
these are addressed by the Board and, to the extent that ihey are not i"roir"4 ii.i"t t", tf,"ir.
concerns are recorded in the minutes ofthe Board meetinS;

4.7 keep yourself werr informed abour the company and the externar environment in which it
operates;

4.8 not to unfairly obstruct 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 approvtng
related party transactions and assure themselves that the same are in the interest ofthe company;

4.10 ascertain and ensure that the company has an adequate and runctional vigil mechanism and
to ensurethat the lnterests ofa person who uses such mechanism are not pffiudiciallyaffeaed on
account of such use; 

, od ,/Z_.-'
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4.11 repon concerns about unethical behaviour, adual or suspected fraud or violation of the
company's code ofconduct or ethicspolicy;

4.12 acting within your authority, assist in protectint the legitimate interests of the company,
shareholders and its employees;

4.13 not disclose confidential information, includint commercialsecrets, technologies, advertising
and sales promotion plans, unpublished price sensitive information, unless such disclosure is
expressly approved by the Board or required bylaw,

4.14 not to indulge or promote insider trading or any other unethical or illegal acts or activities
including but not limited to sharing or providing access to any unpublished price sensitive
information pertaining to the company.

4.15 always act in the best interests of the company, its employees, shaaeholders, the community
and the protection of environment.

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

5.1 help in brin8ing an independent jud8ement to bear on the Board's delibemtions especially on
issues of strategy, performance, rjsk management, aesourcet key appointments and standards of

5.2 bring an objective view in the evaluation of the peformance of boaad and management

5.3 scrutinise the performance of management in meeting agreed goals and objectives and monhor
the reporting oI performance

5.4 satisfy themselves on the intetrity of llnancial information and that financial controls and the
systems ot risk management are robust anddefensible

5,5 safeguard the interests of all na leholders, particul.rlythe minority sharcholdeB

5,6 balance the conflicting interest ofthe stakeholders

5.7 determine appropriate levels of remuneration of executive diredors, key managerial personnel

and senior management and have a prime role in appointing and where necessaiy rccommend removal

of ereautive directors, key managedal peEonnel and seniormanatement

5.8 moderate and arbitrate in the interest of the company as a whole, in s itu"tifloyje, flrat"wnn

ffiffifffiefH#rHg,-ry+
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management and shareholders's interest.

5.9 desist from achieving or attempting to achieve any undue tain or advantage elther to himself or
herselforto his/ her relatives. painers oras5ociates.

6. Code of buslness Ethi.s that the company expeds lts directoE and employeB tofollow:

6.1 Honesty, integrity and diligence are the fundamental aspects qualifying every act on the part of
the boad and senior management. They should act in Sood faith for and on behalfofthe company
and adopt the highest standards of personal ethics, integdty, confidentiality and disciptihe in
dealing with all matters relating to theCompany.

6.2 Any confidential information obtained durint the course of their duty should not b€ used for
pe rsona I agghndizement or financialgain to selfor to a third party.

6.3 They shall not engage in any business, which is detrimental to the interests ofthe company. They
shallmaintain the confidentiality ofallmaterjaland non-public information aboutthe companyor
its business and must always act in the best interests ofthe Company and itsstakeholders.

6.4 They Shall not accept any giftt benetits in cash or in kind or other personal favours from the
customers or from those seeking any business from the company and shall conduct the activities
outside the Company in such manner as not to adversely affect the image or reputation of the
Company.

6.5 The directors shall not associate with other Gold t-oan NBFC retistered under Companies Act and
regulated by RBleitheras a Directoror in any managerialor advisory capacity, (not including statutory
compliance and audit) without the prior approvalofthe Board. Furtherthe directors shallnot associate
with any othercompany orentity which association may have direct or indirect interestthat conflicts
or possibly may conflict, with the interest ofthe company

6.6 They must obey existin8 local, state, natiooal, and international laws unless there is a compellint
ethical basis not to doso.

6.7 They shall strive to achieve the highest quality, effectiveness and dignity in their work and must
acaept social responsibilities for their acts.

6.8 They shall always abide by the Code of Conduct, and shall be accountable to the Board for their
actions^iolations/defaults.

7. Status of Appointment

7.1 You will not be an employee of the Company and this letter shall not
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employment. This letter of appointment is provided to you in terms of Section 149 read with
Schedule lVofthe Companies Act,2013. you will be paid such remuneration by wayofsitting fees
for meetings of the Board and its Committees as may be decided by the Boad 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 totime.

7.2 The sitting fees presently paid to the Non-Executive lndependent Oirector is Rs. 40,@O/- pe(
meeting of the Board, Audit Committee Meeting and Nomination Compensation and Co@orate
Govemance Committee respectively and Rs. 15,OOO/- per meeting for other committees meeting.

8. Relmbursement ot Exp€nser

ln addition to the remuneration described in
appointment, reimburse you lor travel, hotel
performance ofyour role and duties,

9. Conflict of lnterest

N,lo ke Life Eosy

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

9.1 lt is accepted and acknof,dedted that you may have business interests other than thosa of the
Company. As a condition to your appointment commencing, you are rcquired to declarc any such
directorships, appointments and intererts to the Bo.rd in writing in the prercribed form at the time of
your a ppointment.

9.2 ln the event that your circumstances s€em likely to chante and mlght tive ,lse to a conf,ict of
interest or, when applicable, circumstances that mitht lead thc Boa.d to revls€ its iudtement that you
are independem, this should be disclosed to both the Chairman and thesccratary at the eadiest,

10. Confidomlaltty

Allinformation acquired durint your appointment is conffdentialto MAF[-and should not b€ icleased,
either duriG your appointment or following termination (by whatever means) to third panies without
prior clearance from the Chairman unless required by law o. by ttts aules of any stockerchange or
regulatory body. On reasonable request, ybu shall surrcnder any documents and other materlals niade
available to you by MAFIL.

Your attemlon i5 also d.awn to the requlrcments underthe appllcable retulations and the MAF|LShare
Oealint Code which concern the disclosu.e of price s€nsitive informatlon and dealing in the r€curities
of MAF|L. Consequently you should avoid makint any statements or perfomint any transactions that
mitht risk a breach ofthese requirements whhout prior clearance from the Chairman or the Sccretary.

f
,/)-"-
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10. Ev.luatlon

The Company will caary out an evaluation of the performance of the Board as a whole, Board
Committees and Directors on an annual basis. Your continuation as lndependent Director and re
appointment for further term on the Board shall subject to the outcome of the yearly evaluation
process.

ll. lnsurance

MAFIL has Directors'and Officers' liability insulance and it is intended that MAFII- will assume and
maintain such coverforthe fullterm ofyour appointment.

12. lndependent ProfessionalAdvice

There may be occasions when you considerthat you need professional advice in fuatherance ofyour
duties as a Director and it will be appropriate for you to consult independent advisers at the Company's
expense. The Company will reimburse the full cost of expenditure incurred in accordance with the
CompanYs policy.

13. Disclosure of lnteaest

The Company must inalude in its AnnualAacounts a note of any material interest that a Oirector may
have in any transaction or arrangement that the Company has entered into. Such interest should b€
disclosed no laterthan when the transaction or arrangement comes up at a Board meeting sothatthe
minutes may record your interest appropriately and our records arc updated. Ateneralnotice that you
are interested in any contrads with a particular pe,son, firm oraompany isacceptable.

14. Ternlnation

a. You may resign ftom your position at anytime and should you wish to do so, you are requested to
serve a reasonable written notice on the Board.

b. Continuation of your appointment is contintent on you. getting re-elected by the shareholders in
accordance with provisions of Companies Act, 2013 and the Articles of Association of the Company,
trom time to time in force. You will not be entitled tocompensation ifthe shareholdeE do not re- elect
you at anytime.

c. Your appointment may also be terminated in accordance
Association ofthe Company from time totime intorce.

wlth the pro\risions

?
,/\.-
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15. Governing law

The terms ofappointment isgoverned by and willbe interpreted in accordance with the applicable
lndian law and your engagement shall be subject to the jurisdiction ofthe lndian courts.

Thanking you,
Yours Faithfully,
For and on behalfof Manappuram Finance Limited

MD & CEO

03.02.2023
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