
ANAPPURAM
NANCE LIMITED

TETTER OF APPO|NTMEUT

Dear Mr. TC Suseel Kumar,

lam.writin8 to confirm our decision to appoint you on the Board of Directors of Manappuram trnanceLimited with effect from November 01,2023. This tetter of appointment ,et, ori'iie terms anaconditions covering your appointment which are asfollows:

1. Appointment

1.1 You have been appointed as Non-Executive Directoron the Board of Oirectors of Manappura mFinance timited (MAFTL) with effect from November 01, 2023.your a ppoint."ni,i" rr i" .onn r."aas tndependent Director of the Board subject to the .pp.ou.t of.i,"."f,ota"ii iiriuel, general
meetin&/postal ballot.

1.2 Your appointment is in compliance with the provisions of Section 1G1(4) of Companies Act,your first term of appointment shal be upto october 30, 2ozo, suu;ea to ruiilment of fit andproper criteria as framed by Reserve Bank of tndia from time totime ana ifre approvat of
sha reholders th rough genera I meetin&/posta I ba llot.

13 The company has adopted the provisions with respect to appointment and tenure oflndependent Directors which is consistent with the Companies Act, igf: .na ih" ieaf 1g,,ingobligations and Disclosure Requirements) Regulations, 201s. acco.aingil 
-tie 

lnaepenaent
Directors willserve for not more than two terms on the Board ofthe Compainy. fne Company is atliberty to disengage tndependent Director earlter subject to compliance oi r;teva;a;rovisions ofCompaniesAct,2013.

2, Committees

The Board of Directors (the Board) may, if it deems fit, invite you for beinB appointed on one or
more existing Soard Committees or any such Committee that is set up in ttre future. your
appointment on such Committee(s) willbe subjectto the applicable regulations.

3. Time Commitment

3.1 As a Non-Executive Director you are expected to brin8 objectivity and independence ofview to
the Board's discussions and to help or provide the Board with effective leadership in relition tottre
company's strategy, performance, and risk management as we as ensuring high standards of
tinancial probity and corporate governance. The Board meets atreast 4 tirosin 

"lear. 
tle erdit

Committee also meets atleast 4 times in a year. Besides, there are other Committee meetings tike
Nomination and Remuneration Committee. Stakeholders, Relationship Committee and Corporate
Social Responsibility Committee meetings which are ordinarily convened four times in a year. you,>-
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will be expected to attend Board, goard Committees to which you may be appointed and
Shareholders meetings and to devote such time to your duties, as appropriate tor you to aiscfrarge
yourduties effectively. Ordinarily, allmeetings are held in Head Office atValapad. Meetings may be
called on electronic mode also at the discretion of the Chairman ofthe Board.

3.2 By acceptingthis appointment, you confirm that you are abre to alocate suf{icient time to meet
the expectations from your roleto the satisfaction of the Board.

4. Duties

Your duties are those, normally required fo. a Non-Executive tndependent Director under the
Companies Ad, 2013 and the SEBt (Listing Obligations and Disclosure Requirements) Regulation,
2015, as amendcd from time to time. There are certain dutjes prescribed for all Darectors, both
Executive and Non-Executive, which are fiduciary in nature and are as under:

4.1 undertake appropriate indudion and re8ularly update and refresh your skills, knowledge and
familiarity with the company;

4.2 seek appropriate clarjfication or amplification of information and, where necessary, tale and
follow appropriate professional advice and opinion of outsjde experts at the expense of the
company;

4.3 strlve to attend allmeetings ofthe Board of Directors and ofthe Board committees of which
you are/goingto be a member;

4.4 participate construdively and actively in the committees ofthe Board in which you are/going
to be chairpersons ormembe6;

4.5 st.ive to attend the Ee ne ral meetings ofthecompany;

4.6 where you have concerns aboutthe running ofthe companyora proposed action, ensure that
these are addressed by the Board and, to the extent that they are not resolved, insist that their
concerns are recorded in the minutes ofthe Boardmeeting;

4.7 keep yourself well informed about the company and the external environment in which it
oPerate5;

4.8 not to unfairly obstruct the functioning of an otherwise proper Board or committee of the
Board;

4.9 pay suflicient attention and ensure that adequate deliberauons are held before approving
related party transactions and assure themselves that the same are in the interest ofthe company;
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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 pre;uiicially affected on
account of such use;

411 report concerns about unethicar behaviour, actuar or suspected fraud or vioration ofthe
company's code ofconduct or ethics policyj

4-12 acting within your authority, assist in protecting the legitimate interests of the company,
shareholders and its employees;

4.13 not disclose confidential information, including commercial secrets, technologies, advertising
and sales promotion plant unpubrished price sensitive information, unress sulh discrosure is
expressly approved by the Board or required bylaw.

4.14 not to indulge or promote insider tradinS 0r any other unethicar or ileSar 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 ofthe company, its employees, shareholders, the community
and the protection ofenvironment.

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

5.1 help in bringing an independent judtement to bear on the Board,s deliberations especially on
issues of strategy, performance, risk mana8ement, resources, key appointments and standards of
conduct

5.2 brint an objectivE view in the evaluation of the performance of board andmanagement

5.3 scrutinise the performance of management in meeting agreed goals and objectives and monitor
the reporting of perfu rmance

5.4 satisfy themselves on the inte&ity of financial information and that financialaontrols and the
systems ofrisk management are robust anddefensible

5.5 safeguard the intereds of all sta keholders, particularly the minority share holders

5.6 balance the conflictinB interest of the stake hotde rs
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5.7 determine appropriate levels of remuneration of executive directors, key managerial personnel
and seniormanagement and have a prime role in appointing and where necessary recoirmend removal
of executive directors, key manage rla I personnel and senior management

5.8 moderate and arbitrate in the interest ofthe companyas a whore, in situations ofconfrict between
management and shareholders,s interest.

5.9 desist from ach ieving or attempting to achieve any u nd ue ga in or adva ntage eithe r to himse lf or
herselforto his/ her relatives, partners or associates.

5. Code of busin*s Ethicsthat the companyexpect itsdirectors and enployees torollo$r:

6.1 Honesty, integrity and diligence are the fundamental aspects qualifyinB every act on the part of
the board and senior management. They should act in good faith for and on behalfofthe company
and adopt the highest standards of peGonal ethics, integrity, confidentiality and djscipline in
dealingwith all mattersrelatingtotheCompany.

6.2 Any confidential information obtained durin8 the course of their duty should not be used for
personalaggrandizement or financialgain to selforto a thirdparty.

6.3 They shall not engage in any business, which is detrimentalto the interests ofthe company. They
shallmaintain the confidentiality otallmateaialand non-public information aboutthe company or
its buslness and must always act in the best interests ofthe Company and itsstakeholders.

6.4 They Shall not accept any gifts. benefits in cash or in kind or other personal favouB from the
customers or from those seeking any business from the company and shall conduct the activities
outside the Conpany 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 Loan NBFC registered under Companies Act and
regulated by RBleitheras a Directoror in any managerialor advisory capacity, (not including statutory
compliance a nd a ud it) without the prior a pproval of the Board. Fu nher the directors sha ll not associate
with any other company or entity which association may have direct or indirect interest that conflicts
or possibly may conflict, with the interest ofthe company

6.6 They must obey existing local, state, national, and international laws untess there is a compellin8
ethicalbasis not to doso.

6.7 They shall strive to achieve the highest quality, effectiveness and dignity in their work and must
acceptsocial responsibilitiesfortheiracts.

6.8 They shall always abide by the Code of Conduct, and shall be accountable to the Board for their I
Iactions/violBtions/defa ults.
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7. Status of Appointment

71 You will not be an emproyee of the company and this retter shafl not constitute a contract of
employment. This letter of appointment is provided to you in terms of section r.49 read with
Schedule lV of the Companies Act, 2013. you will be paid such remuneration by way of sittin8 fees
for meetings ofthe Board and its Committees as may be decided by the Boaid 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 trom time totime.

7.2 The sitting fees presently paid to the Non-Executive tndependent Director is Rs. 4O,(tr)O/- per
meeting of the Board, Audit Committee Meeting and Nomination Compensation and Corporate
Governance Committee respectively and Rs. 15,OOO/- per meeting for other committeesmeeting.

8. Reimbursement ot Expenses

ln addition to the remuneration described in paragraph 7 the Company will, for the period of your
appojntmenl reamburse you for travel, hotel and other incidental expenses incurred by you in the
performance ofyour role and duties.

9. Conflid of lnterest

91 rt is accepted and acknowledged that you may have business interests other than those of the
Company. As a condition to your appointment commencin& you are .equired to declare any such
directorships, appointments and intereststothe Board in writing in the prescribed form at the time of
your a ppointment.

9.2 ln the event that your circumstances seem likely to change and might give rise to a conflict of
interest or, when applicable, circumsta nces that might leadthe Board to revise its j udgement that yorl
are independent, this should be disclosed to both the Chairman and theSecretary at the earliest.

10. Confideniiality

Allintormation acquired duringyour appointment is confidentialto MAF|Land should not be released,
eitherduring your appointment or following term ination (bywhatever means)tothird parties without
prior clearance from the Chairman unless required by law or by the rules ol any stockexchante or
regulatory body. On reasonable request, you shall surrender a ny documents and other materials made
available to you by MAF|t.
Yourattention is alsodrawntothe requirements underthe applicable regulationsand the MAFltShare
Dealing code which concern the disclosure of price sensitive information and dealing in the securities

@

India's First isted and credit Rated Gold Lo:rn
R.girt r.d & Corporct Olli.. : (ClN.l659 1992PIC0O6623) lVl170A (old) w638A(New), Monoppurcn tlous,, volopod,Ihn$ur, Kerolo.680 562lid,o

Tel : 0,187 - 3050100, I 08 Fox : 0487 - 2399298 E mo il : moil@monoppu,om..om web3ile : www monoPPu rom.<om

Moke Life Eosy

of MAFlt. Consequently you should avoid making any statements or performing any transactions that 
.trmight risk a breach of these requirements without prior crearance frcm tne orairman or tElganiJt



@

MANAPPURAM
FINANCE LIMITED

Moke Life Eosy

10, Evaluation

The company wirr carry out an evaluation of the performance of the Board as a whore, Board
committees and Directors on an annuar basis. your continuation as rndependent Director and re
appointment for funher term on the Board shall subject to the outcome of the yearly evaluation
process.

11. lnsurance

MAFIL has Diredors' and Officers, liability insurance and it is intended that MAFIt will assume and
maintain such coverforthe fullterm ofyour appointment.

12, lndependent Professional Advice

There may be occaslons when you consider that you need professionaladvice in furtherance ofyour
dutiesasa Directorand it will be a ppropriate foryou to consult independent advisers at the Company's
expense. The Company will reimburse the full cost of expenditure incurred in accordance with the
Company's policy.

13. Disclosu,e o, lnterest

The Company must include in its AnnualAccounts a note ofany material interest that a Director may
have in any transaction or arrangement that the Company has entered into. Such intercst should be
disclosed no laterthan when the transaction or aarangement comes up at a Board meeting so that the
mlnutes may record your interest appropriately and our records are updated. A generalnotice thatyor,
are interested in a ny contracts with a particular person, tirm or company isacceptable.

14, Termination

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

b. Continuation ofyour appointment is contingent on your gettinE re+lected by the shareholders in
accordance with pro/isions of Companies Act, 2013 and the Articles of Association of the Company,
from timetotime inforce.You willnot be entitled tocompensation ifthe shareholders do not re- elect
You at any time.

c. Your appointment may also be terminated in accordance with the provisions of the Articles of
Association ofthe Companyfrom time totime inforce.

..c
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I
15. Goveming Law

The terms ofappointment is governed 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,
Forand on behalfof anappuram Finance Limited

6
V. P. Nandakuma
MD & CEO

August 10,2023
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