Ref Sec/SE/ F{O /2015-16
29% October, 2015

Bombay Stock Exchange Limited National Stock Exchange of India Ltd
PJ Towers, Dalal Street 5% Floor, Exchange Plaza

Fort, 25" Floor, Bandra East

Mumbai- 400001 Mumbai- 400051

Dear Sir / Madam,

Sub: Manappuram Finance Ltd- Postal Ballot Notice and Form dated 14® August, 2015

Ref: Company Scrip Code: 531213

Kindly be informed that pursuant to Section 110 of the Companies Act, 2013 read with rule
72 of the Companies (Management and Administration) Rules, 2014 that the Company has,

On Wednesday, October 28, 2015 completed the dispatch of Postal Ballot Notice along with
the Postal Ballot Form and a self-addressed business reply envelop to the shareholders who
have not registered their e-mail ids with depositories or with the company and also sent email
to the shareholders who have registered their e-mail ids with depositories or with the
Company.

For seeking approval of the shareholders of the company by Postal Ballot, including e-voting
by electronic means, for the following matters:

Ttem No | Deseription of the Resolution

1. Amendment to Main Object Clause of the Memorandum of Association

2. Re-appointment and Revision of the Remuneration of Mr.B.N.Raveendra Babu,
Executive Director of the Company

3. Raising of Fund through Private Placement of Secured Redeemable Non-
Convertible Debentures (NCDs)
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In accordance with clause 31 (a) of the Listing Agreement, we are enclosing six copies of the
same for your record. A soft copy of the same is separately being emailed on
corp.relations@bseindia.com , cmlist@nse.co.in and uploaded on BSE & NSE Online Filing
System.

Kindly acknowledge receipt and inform your members accordingly.

Thanking You.

Company Secretary

CCto : Madras Stock Exchange Limited
PB No: 183, New No.30 (OId: 11)
Second Line Beach, Chennai-600001




MANAPPURAM FINANCE LIMITED

Regd. Office: 1v/470A(old)W8B3BA(new), Manappuram House, Valapad P.O, Thrissur — 680 567
£h; {0487) 3050408, 3050417, Fax No. (0487) 2399298
CIN: L65910KL1992PLC006623
Email: cosecretary @ manappuram.com, Woebsite — www.manappuram.com

NOTICE OF POSTAL BALLOT PURSUANT TO SECTION 110 OF THE COMPANIES ACT, 2013

Dear Memnber(s),

Notice is hereby given purstiant to Section 110 of the Companies Act, 2013 (the Act),
razd wilh Rule 22 of the Companies {Management and Administration) Rules, 2014
{the Rules’) (including any statutory modification or re-enacimeni thereof for the time
beiag in force), Clause 358 of the Listing Agreement with stock exchanges and ther
applicable laws and regulations \hat the resolutions appendied below are proposed o be
passed by the members of Marappuram Finance Limited (hereinafter referred to as
‘the Company’ by way of Postat Baliol / Electronic Yoling (e-Voting).

The explanatory stalement pertaining to the proposed resolutions setting out the
material facts concerning each item and the reasons ihereof is annexad hereto wilh
4 Postal Ballot Notice for your consideration.

The Soard of Divectors of the Company has appointed Mr, Sathish.V, Pracicing
Company Secretary (C.F. No.8343) as the Sorutinizer for condueting the postal ballol
/ & voting process in a fair and transparent manner.

Members desiring 1o exercise their vote by postal ballot are requested to carefully
read the instruclions printed in the Postal Ballet Form and return the same duly
camplsted in the enclosed self addressed Business Reply Enivelope. Postage will be
borne and paid oy the Company. Posial Ballot Form(s), if sent by courier or oy
registered post/ speed post at the expanse of the Member(s) will aiso be accepied.
The Postal Ballot Form(s) may also be deposited personally at the address given on
the self addressed Business Reply Envelope. The duly completed Postai Ballot
Form{s) should reach the Scrutinizer not later than 17:30 Hours 15T on
Navember 27, 2015 1o be eligile for being considered, failing which it will be strictly
considered that n reply has been received from the Member.

Members desking to apt for e voling, as per the faciliies arrangad by the Company wifh
Central Depusitary Services Limited {CDSL), arerequested toread the instructionsin the
Notes under the section "Voting ihrough electoric means' of this Nofice. References to
postal ballot(s) in ihis Postal Baliot Notice include votes received slectronically.

The Sceutinizer will submit his report to the Chairman or Managing Director or
Company Secretary of the Company after Iha completion of the scrutiny of the postal
ballots {including e voting). The results shall be declared on or before December 4,
2045, 6.00 PM, (Friday) and communicated 1o the Stock Exchanges, Depositary,
Registrar and Share Transfer Agent and would also be displayed on the Company’s
website at www.manappuram.cont.

PROPOSED RESOLUTIONS:

[tem No. 1: Amendment to Main Object Ciause of the Memorandum of
Agsociation

To consider and, if thaught fit, to pass with or without modification, if any, the
following resolution as a Special Resolution:-

*HESOLVED THAT pursuant to the provisions of Sections 4, 13 and all other
applicable provisions, if any, of the Companies Act, 2013, (inctuding any amenciment
thereto o re-enactment thereof), and the rules made thereunder, the consent and
approval of the sharehoiders of the Company be and is hereby accorded to alter the
Clause I# {A) Main Objecis of ihe Memorancum of Association of the Company by
substituting the existing Sub-Clause 3 with the following Sub-Clause 3 and by adding
the foliowing new Sub-Clause 4 in the Clause Il (AL

*3. Ta carry on the business of authorized money changars, forex dealers, meney
transfor agents and related services, issus of prepaid insiruments, o actas payment
galeways, payment channels, 1o operate white label ATMs, 1o act a5 business
correspondents to banks and financial institutions, to act diskibutors of mutual funds,
insurance products with o7 without risk participation and ali other financial products
and services and to deal with all kinds of husiness invaiving markefing of financial
products, providing investment advice, business facilitation services, business
enablement services, all other senvioes relating tofinancial inclusion and other permissitle

activities as may be permitted by Reserve Bank of india or subject to approval by any
other regulator as may be prescrived from time 10 ime.

4. Tofacilitate all kinds of e-commerce business whether related o financial services
or not and provision of all other kinds of related services.”

FURTHER RESOLVED THAT Clause [i (C), the other ohigcts of Memorandum of
Association be and is hereby deleted and all other clauses of the Memorandum of
Association will remain unaftered.

FURTHER RESOLVED THAT the Board (which expression shall include a Gommittee
thereof), andlor Managing Direclor andior the Company Secretary be and are hereby
icintly or severally authorizedto do all such acts, deeds and things that may be necessary,
proper, expedient or incidental for the purpose of giving effect to the aloresaid resolution.

item No. 2: Re-appointment and Revision of the remuneration of
Mr. BN, Raveendta Babu, Executive Director of the Company

To consider and, if thought fit, 1o pass with or without modification, if any, the
following resoiution as an Ordinary Resolution:-

“RESOLVED THAT pursuant o the provisions of Sections 196, 197 and 203 read
with Schedule V and other applicable provisions, if any of the Companies Act, 2013
and the Companies (Appointment and Remuneration of Managertal Personnel)
Rules, 2014, the conseat and approval of the shareholdess of the Company be and
is hereby accorded to the re-appointment of Mr. B.N. Raveendra Babu
(DiN 00008125) as Whole-time Director designated as Executive Director of
ttre Company for & further period of five years with efiect from January 11, 2015 on
ihe following remuneration and the terms and conditions;

Salary:

% 7,00,000/- {Rupges Seven Lakhs Oniy) per month with effect from: 15t Aprit 2015 with
an annuat increment of T 50,000/ (Rupees Fifty Thousand Only) per menth.

Commission:

Not exceeding 1% of net profits of the Company calculated as per the provisions of
Section 198 of the Companies Act, 2013, The quantum of commission 10 be determined
by the Board of Directors subject io the norms framed by the Board from ime to fime.

Retiremant Beneiits / Perquisites Contributics: 1o PF:
@ 12% of the monthly salary.
Employee Stock Option Pian:

To the numbet of shares fixed by the Nomisation, Compensation and Corporate
Governance Committee of the company.

Contribution to:

Pension Fund, Supsrannuation Fund, Gratuity Fund, Encashment of leave at the
end of the lenure of appainiment as per the sules of the Comgany (These shall not
be included in the computation of remuneration or celling on the perquisites).

Medical Reimbursement Expenses:

For self and family ingluting premium payatile for medical insurance in accordance
with the rules of the Company.

Persorat Accident Insurance:

As per the rules of the Company.

Leave Travel Concession.

For self and family once in a year as per the rules of the Company.

Fee for Ciubs:

Subject to maximum of two clubs exciuding admission and life membership fees.
Olrers:

Such other allowances, perquisites, henefits and amenifies as may be provided by the
Company from time to fime. 2
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Far the purposes of calculating the ceiling on remuneralion, perquisites shall be
evalyated as per Income Tax Rules wherever appiicatle and in the absence of any
such Rule, the same shall be evaluated at actual cost.

The above said remuneration and perquisites shalt oe subject to the ceiling laid down
in Section 197 and 198, and 21l other applicable provisions of the Companies Act,
2013 as may be amended from time 10 time.

#URTHER RESOLVED THAT in the eveni of luss, absence or inadequacy of profits
inany financial year, the remuneration aforesaid shall be the minimum remuneration
subject tothe provisions of Schedule V of the Companies Act, 2013. Any excess over
the limits prescribed under the Companies Act, 2043 shall become payable with the
approval of the Cental Govarnment wherever so required.”

FURTHER RESOLVED THAT the Board of Direclors of the Company be and is
hereby authorised to alter or vary the above terms of appaintment of the appainiee
including the terms relating to remuneration, as it may atiis discretion, deem fit, for
the unexpirad tenure from fime 1o time provided that the semuneration is within the
limit laid down in the then subsisting provisions af the Companies Act, 2013”7

[tem No. 3; Raising of Fund through Private Placement of Secured Redeemable
Non-Convertibie Debentures {NCDs’)

To consider and, if thought fit, to pass with or wilhout modification, i any, the
following resolution & a Special Resolution:-

"RESOLVED THAT pursuant to Sections 42, 74 and other applicable provisions, i any,
of the Companies Act 2013 read with Rute 18 of the Companies (Share Capital and
Debenture) Sules, 2014 and Rule 14 of the Companies (Prospectus and Allotment of
Securities) Rules, 2014 as in force or amended from fime to time, the relevant rufes /
regulations/ guidelines, ffany, prescrined by the Securities and Exchange Board of India
(SEBI}, the Reserve Bank of india (RBI) and/or any other regulatory authority, the
relevant provisions of the Arlicles of Assacation of he Company, the consent, authority
and approval of the Members of the Company be and s hereby accorded o the Board
of Directors {hereinaftes raferred as ‘Board which expression shall include a Committea
theraof) of the Company, o issue Secured Redeemable Non-Converiible Debentures
{'NCDs) on a private placement basis, whether rated or ctherwise in one or more
wanches, for T 1,700 Crores (Rupees One Tnousand Seven Hundred Crores only)
zgaregating to¥ 2,000 Crores {Rupees Two Thousand Crores erly) during the period
from the date of passing of this Special Resolution by the Membess il the conclusion
of next Annuzl General Mezting, on such terms and conditions as the Board may, from
time to fime, defermine and consider proper and most beneficial to the Company
including but not imitec to the timing of the issue, the minimum subscription prics, face
value and quantity, utiization of the issue proceeds and &ll maters connected with or
ingidental therelo;

RESOLVED FURTHER THAT the Board of Directors of the Company including
Financial Resources Managzment Commitiee {FAC) of the Board andior such ather
committes of Board constituted in this behal, is hereby authorized to do all such acls,
deeds and things to give effect o the above resolution inciuding appointment of
trustees, fixing the terms and conditions for the issue of NCDs, preparation and
aulhentication of offer letters, issue and afiotment of debentures, creation of charge,
payment of applicable stamp duties, authorizing officers ar intermediaries in conaection
with the issue of NCDs ar any other matter incidental or anciliary thereto.”

By order of Board of Directors
For Manappuram Finange Limited

Sdf-
Place: Valapad Rarnesh Periasammy
Date: 14" August, 2015 Company Secrefary

Motes:

1. The Statement pursesant o Seclion 102 of the Companies Act, 2013 setting out
material facts is annexed hereto.

2. Please rezd the notes and Instructions annexed to this notice.

EXPLANATORY STATEMENT PURSUANT TO T HE PROVISIONS OF SECTION
102 OF THE COMPANIES ACT, 2013 {the Act)

ltem No. 12

The Company has preposed 1o diversily its business by rendering the following
additional services to the customers,

{a) Financial Services proposed:
i, Acting as Business Correspondent far Banks
ii. Distribution of insurance products, mutual funds and financiat products.

iii,  Providing financial advice subject to extant reguiatory permission from SEBI.

To enable the company to issus pre-paid instruments in fulwre subject to
Bl approval.

v, To enable the company to establish white-label in fulure subject to RBY
approval.

(b} Other Activilies:

i.  Filling up of applications 1o enable making application to obtain Adhar / Pan
or any other related government schermes.

i Toactascollection centre for customers as regards theirinstament payments
towards their loans borrowed from third parties.

iii. Faciltating e-commerce business through tie ups with Consumer goods
companies by distibuting pamphlets, displaying white goods and undertaking
such promotional activities that enable easy and quick access of such goods
{6 customers, facilitating booking of, road, air, water, cinemas tickets,
hotels, festauranis, hails / auditorium, tours, music programmes, etc., by
setting up an e-platform for customers, payment of ulifity bills, providiag
recharge faciliies {mobile, DTH, elc.).

In order to undariake these businesses {referred lo as “proposed businesses’), the
objects clause of Memorandum of Assoclation of the Company need to be altered
and any alteration of main objects clause of the Memorandum of Assoctafion of the
company would require approvat of shareholders of the company by way & special
resclution through Postal Baliot as per Section 13 read with Section 110 of the
Companies Act, 2013 and the rules made thereunder. The Board of Directors has
appraved ihe above alteration of main abjects clause of the Memgrandum of Association
at their meeting held on 14" August 2015,

The Company made application vide leiter No.SECIRBY/577/2015-16 dated
14% September 2015 to Reserve Bank of India (RBI) seeking their No Objecticn
Ceslificate. Subsequently, RB has givenits approvai for the above alteration videils
letter DNBS{T) No, 283/02.01.006/2015-18, dated 087 Qctober 2015.

Further, at the time when the Company was incorporated, the then existing law
required: that the Object Clause Il of the Memorandum of Association was 1o be
stated under the following three heads:

A The main objects o be pursued by the Company on its incorporation;

B. The objects which are ancifary to the attainment of the: main objects; and

C. Other objects for which the Company is established.

The Comgpanies Act, 2013 in Section 4 read with Table-Ain Schedule | has changed

this procedure and has stipulated that the objects of the Gompany arg ta be classified
under two heads:

A, The objects to be pursued by the Company on its incorporaftion; and

B. Matierswhich are necessary for furtherance ol the objects specitied in Clause H
{A).

Accordingly, she other objects, Clause Ul {C) contained in Memarandum of Association

of the Company has to be deleted.

Therefore, the Board of Direclors recommands the rasolution under this item as a
Special Resolution for approval of lhe members.

A capy of the existing Memorandum of Association tagether with a copy of the
proposed Memarandum of Association as set out in the Special Resotution of the
Notice are open for ingpection at the Registered Ofiice of the Company during
business hours on all working days.

Nonaof the Directors ang Key Managerial Personne! and Iheir relatives are concerned
or interested in the Spacial Resolution.

ltem Ne. 2:

Mr. B.N. Raveendra Babu was one of (he first director of the company through Article
of Assaciation and he also appointed by the Board atlis Mesfing heldon 20/01/2010as
Joint Managing Direclor of the Company w.e.f, 117012016 for the period of 5 years and
fhe shareholders at their meefing held on 20/07/2010 confirmed his appointment in line
with Board's appoiniment. There was a variation in the terms of appoiatment for the
unexpired period of his tenure by way of salasy increment w.e., 01/04/2011 at the
Annual General Mesting held on 18/08/2011 followed by the Board Mesting dated 31/
05/2011, Further, Mr. 8.N. Raveendra Bzbu, was re-designated as Executive Direclor
of the Company at the Soard Meeting held on 18/05/2012, Keeping in view the
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contribution made by Me, B.N. Raveendra Babu for the growih of the Company, the
Board of Directors of the Company and the Remuneration Committee have
recommended the re-appointment of Mr. BN, Raveendra Babu for a period of five (5)
years eflective from January 11, 2045 on such remuneration and the terms and
conditions a5 set out in the resolution.

Therefore, the Board of Directors recommends the resolution set outin item No.2 of
the Notice for the approval of the members. Nona of the Directors or Key Managerial
Persons of the Company except Mr. B.N. Raveendra Babu is interested of concerned
in the resolution.

tem No.3:

As per the provisions of Section 42 read with Bule 14 of the Companies {Prospectus
and Allotment of Securities) Rules, 2014, a company offering or making an invitation
1o subscribe to Secured Redeernable Non-Convertible Debt Debentures (‘NCDs™) on
a private piacement Dasis, is requirad to obtais the prior approval of the Shareholders
by way of a Special Resaluticn, which can be obtained once a yaar for all the offers
and invitations for such NCDs during the year.

NCDs, issued on private placement basis are a significant source of barrowings for
the Company which can sither be lisied cr not. The directors considered ibal the
rompany should broaden the base of resource mabilization for the company fo ensure
availability of adequate funding for future business growth and development. The
approval of the Members is being sought by way of a Special Resalution under
Section 42 and ether apolicable provisions, if any, of the Act read with the Rules
mate hereunder, to enable the Company to offer or invite subscriptions for NCDs on
a privatg placemant basis, in one or more tranches, during period from the date of
passing of the Special Resoiuticn lill the conclusion of next Annual Gereral Meeting
within the overall borrowing limits of the Company, a8 approved by the Members
from ime o time, with authority to the Board to determine the terms and conditions,
including the lssue price of the NCDs. The NCDs are proposed to be issued with face
valzes of % 1000/ or 1,00,000 or 10,00,000- or such olher amount as may be
determined by the Board subjectto applicable reguiations in this respaci and either at
tace value or at discount to face value as zero coupon bonds depending upon the
market conditions and investors preferences.

The Directars, therefore, recommend the Resalution given in the Notice, for the
approval of the Members of the Cempany. Nona of the Directors or Key Managerial
Parsons of the Company are interested in the resolution.

NOTES

1.

The Postal Baiiot fe-voting Notice is being seat 10 the Mambers, whose names
appear in the Register of Membersibeneficiary position maintained by the
depositories as on 237 Qclober, 2015 and voting rights shail be reckoned onthe
paid up vahue of shares registered in the nare(s) of the Member(s)/Beneficial
Owner(s) as on the same date,

Thera will be cne Postal Ballot Form for every folic/ elient id irespectiva of the
murmber of oint kolders. In case of joint halding, the Postal Ballot Farms should
be completed and signed by the §irst named sharehoider and in his absence by
the next named shareholder.

Voting tights in the Postal Rallotie-voting cannot be exarcised by a proxy. However,
cerporate and institutional shareholders shail be entitied to vote thraugh their
authorized representatives wilh proof of their authorization.

The Board has appointed, Mr. Saihish V, B.Com, LLE, PGDT, ACMA, FCS,
Practising Company Secretary, 8 1,1 Floor, Pariellath Towers, Jawahar - Mahaima
Road, Vytila, Cochin ~ 682019, as the Serutinizer for conducting the Postal
Ballot /e-voling procass in a fair and Iransparent manner,

In Compliance with the provisions of Section 108 and 110 and cther applicable
provisions, if any, of the Companies Act, 2013 read with the Companies
{Management and Administration) Rules, 2014 and Listing Agreement, the
Company is pleased to provide e-voting facility to all the Members of the
Company. The Company has entered inlo an agreement with COSL for facilitating
g-voling 10 enable the Members to cast their voies elegironizally instead of
dispatching Postal Ballot Form. However, e-voting is optional.

The sharehalders ean opt for only one made of vofingi.&., through Fostal Baliot or
e-voting. If the shareholders decide to vote through Postal Bzllot they are advised
riot to vote through e-voting and vice versa. In case of voting by both the fodes,
g-voling of such shareholder will be considered and counted and
voting through a valid physicat Postal Ballot Form will be freated as invalid.

1.

12.

The Scrulinizer's decision on the validity of a Postal Balot/ e-voting will be final.

Elecironic copy of the Notice inter afia indicating the process and member of
voting along wilh Postal Baliot Form is being sent to all the membars whose
ermall ids are registered with the Company/ Depository Parlicipani(s) and
Members who have not registered theiy e-mail Prysical copy of the Notice is
being sent through the permitied mode along with the Postal Ballot Form and
seit addressed postage pre-paid envelepe. }embers who have received Postal
Baliot Nofice by e-mail and wish to vate through physicat Postal Ballot Form may
use the Postal Ballot Form attached with mail or download the Postal Ballot
Form fram the link http:ffwwaw.cdslindia.com or from the pelicy section on the
Company's website wit,manappULam.com

Resolutions passed by the Members through Postal Ballot are deemed fo have
been passed as if the same have been passed at a General Meeling of he
Members.

. Upon completion of the scruiiny of the Forms, after coliating the votes cast

through e-voting and votes cast trrough Postal Ballot, the Scrutinizer will subrit
his Teport as stated in the Notice. The result of the Postal Ballot would be
announcec by the Managing Directorand in his absence, by any person authorized
by the Managing Director al the Registered Office of the Gompany situated at
/470 (old) WE3BA (new), Manappuram Housa, Valapad P.0, Thrissur — 880
557 within seven days of end of voting. The date of declaration of the resuits of
{he Postal Ballot/e-voling by posting the same on the website of ihe Company
will be taken 1o be the date of passing of the reschion.

The said resdlt along with the Scrutinizer's Report would be disglayed at the
Registered Office of the Company, intimated to the Stock Exchanges where the
Cormpany's shares are listed and hosted on www.manappuram.com and on
htip:fiwww.cdslindia.com.

All the documents referred 1o in accompanying notice and staterment setting out
material facts shall be open for inspection at the Reglstered Office of the
Company without any fee on alf working days {Monday to Saturday) between
8:30 a.m. and 5:30 p.m. from the date of dispatch of nofice up to the date of
dectaration of result of Postal Ballol/ e-voting.

INSTRUCTIONS
Process and manner for members opting io vole by electronic means:

1.

Eleclsonic capy of the Notice is being sent o alt the members whose e-mail id
is registered with the Company/Depasitory Pariicipants urlless any medmber has
requested for a hard copy of the same.

For merbers who have not registered their e-mail id, physical copy of Notice is
sent through the permitied mode sepasately.

The Company has engaged e services of Central Depository Sesvices Limited
{CDSL) as e authorised agency to provide the e-voting facilities.

In case of Members casting their vate both by Postal Ballot and e-voting, then
voling done through e-voling shall prevail and voting done by Postal Ballot wil be
treated as invalid.

Instructions to Members for e-voting are as under:

a
b}

¢
dy

Date and time of commencement of voting through electronic means:
agh October, 2015 at 9.00 AM.

Date and time of end of voting through electroric means beyond which voting
wili not be allowed: November 27, 2015 at 5.30 PM.

Details of Website : www.evotingindia.com

Details of persons o be contacted for issues relating to e-voling:
3X.D.C. Consultants Ltd, Kanapathy Towers, 3rd Floor,
1391/A-1, Sathy Foad, Ganapathy, Coimbatore - 641 006
Telephone No. 81 -422-6549905,2530835, 2539836

Fax No.: 91-422-2539837
Email id ; info@skdc-consultants.com Website ; www.skdc-consulants.com

Tha e-voting module shall be diszbled for voting on Noverber 27, 2015 &t 5.30 PM.
Once the vote on a resolution is cast by the sharehclder, the shareholder shall not be
allowed lo change it subsequently. The voting right of shareholders shall be in
praporiion o their share I the paid-up squity shate capital of the company as on 23
Gctober, 2015 {cut-off date).

T\
.-.\ oy AL

PV d=tnal
3 oIy

company Secretar



In case of members receiving e-mail:
i. Logon to the e-voling website: wwy.avofingindia.com
fi. Click on *Shareholders” tab
jii. Now Enter your User 1D:
a) For CDSL: 16 digits beneficiary D.
o) For NSDL: 8 Characters DP ID followed by 8 Digits Client ID.

¢ Members holding shares in Physical Form should enter Folio Number
registered with the Corpany

. Enter the Image Verification Code as displayed ard Click o Login.

v, If you are holding shares in Demat form and had logged on to
wya.evalingindia.com and casted your vote earlier for any company, then your
existing passward isfo  be used.

vi. liyou are a first time user follow the steps given below:
For Members holding shares in Demat Form and Physical Form;

PAN

Enter your 10 digit alpha-numeric PAN issued by income Tax Department
(Applicable for both demat shareha!ders as welf as physical shareholders).
Mermbars who have not updated their PAN with the Company {Depository
Pariicipant are requested to use the Sequence Nurnber, provided in the
Postal Balict Form enclosed herewith, in the PAN figld. In order to login
please enter Either Dividend Bank Details OR DOB as below. If the details
are not recarded with the Depository or Company please enter the User D
| Eolic Number in the Dividend Bank deiails field.

Dividend Bank Details.

Enter e Dividend Bank Acceunt Number as recorded in your demat
account o in the Company records for the said demat account or folio,

OR
Date of Birth (DOB}
Enter the date of births as recorded in your demat account in dd/mmiyyyy

format.
vil. Adter entering these cetails appropriately, click on “SUBMIT 1ab.

V. Members holding shares in physical form will then reach directly the
“MANAPPURAM FINANCE LIMITED" screen. However, members hotding
shares in demat form will now reach ‘Password Creation® menu wherein they
ase required to mandatorily enter thelz login password in the new passiord field.
Kindly note that this password s fo be also used by the demat holders far voting
for resclutions of any other company on which they are eligible to vote, provided
hatcompany opts for e-voting through CDSL platiorm. Itis strongly recommended
not to share your password with any other person and take utmost care fo keep
your passward confidential.

ix. For Members holding shares in physical form, the details can be used only for
evoting on the resolutions contained in this Notice.

«.  Click on the relevant EVSN - “MANAPPURAM FINANCE LIMITED" on which
you choose fo vate.

Wi, On the voling page, you will see Resolution Description and against the same
the option *YES/NO" for voting. Sefect the option YES or NO as desired. The
option YES implies that you assentto tha Resolution and opticn NO implies that
you dissent to the Resoiutior.

4. Click on ths “Resolutions File Link® if you wish to view the entire Resclution.

After sslecting the resolution you have decided to vote on, glick on "SUBMIT".
A confirmation box will be displayed. i you wish fo confirm your vota, click on “OK’
else to change your vole, click on *CANCEL " and aceordingly modify your vole.

xv. Once you “CONFIRM" your vele on the resalution, you witt not be allowed fo
modiy your vote.

wv. Youcan also take out print of the voting done by you by licking on “Click here o
print” option cx the Voting page.

wi. If Demat account holder has forgotten the changed password then Enter the
User ID and Image Verification Code and click on Forgot Password & enter the
details as prompted by the system.

il

i, Note for Non-Individual Shareholders and Custodians:

o Instilutional shareholders i.e. other fhanindividuals, HUR, NR|, ete) are requived
torlog on to wew.evoingindia.com and register hemselves &s Corporate.

e They should submit a scanned copy of the Regisiration Form bearing the
stamp and sign of the entity to helpdesk.evoting@cdslindia.com

o Afier receiving the login details they have to create a user who would be
able to link the account{s) which they wish to vote an.

e The list of accounts should be mailed to helpdesk.evoting@cdsfindia.com
and on approval of the accounts hey wauld be able io cast their vote.

@ They should upload a scanned copy of the Board Resolution and Power of
Aitorney {POA) which ihey have fesued in favour of the Custodizn, i any,
in PDF format in the system for the Serutinizer fo verify the sare.

In case of members receiving the physical copy :
Please follow & steps fram SLNo. (i) to SNo. (xvi) above fo cast vote.

The e-voting periad begins on 30" Ociober, 2015 219.06 A.M. and ends cn November
27, 2015 at 530 PM. Dusing this period shareholders of the Company, holding
chares efther in physical form or in demateriafized form, as on the cut-off date of
Friday, 23¢ Qctober, 2015 may cast their vote elecironically. The e-voting module
shall be disabled by CDSL for voting thereafter.

in case you have any queries or issues regarding e-voiing, youmay refer the Frequently
Asked Questions ("FAQs™ and e-voting manual available at www.evolingindia.com
under help section nor wrile an email to helpdesk.evoting@cdsliadia.com.

In case of members desiring to exercise vote by Postal Ballot:

A Member desiring to exercise vote by Postal Bafiot should complete i Postal Ballot
Form and sand it to the Scrutinizer, Members are requesied to read the instructions
contained on the reverse of the Postal Bailot Form and fallow the same.

Additional Information of Director seeking Re-appointment pursuant to
Clavse 49 of the Equity Listing Agreement:

Profile of Mr. B.N. Raveendra Babu:

B.N Raveendra Bapu
10" February, 1952

Narse of the Director
Date of Birth

Date of Appointment on
the Board

Brief Profile

15/07/19¢2

Mr. B.N. Raveendra Babu, is a Post
Graduate in Commerce with additional
qualification in Management Accounting
from the UK. Prior o joining Manappuram
Graup, Mr. Raveendra Babu occupied
senior positions in Finance and Accounts
in various organizations in the Middie
East.

Asirvad Microfinance Private Limited

Directorships held in other
companies {excluding Section 25
and farelga comparies) as on
August 14, 2015

Membarships of committees Ni§
across companies (includes only
Audit & Shareholders/lnvestors’
Grievance Commiitee/Stakehoiders
Relationship Committee)

Shareholding in the Company 2367236 shares
{Equily)
Relationship between None

directors inter-se




MANAPPURAM FINANCE LIMITED

Regd. Oifice: IV/470A(cld)WE3BA(new), Manappuram House, Valapad P.O, Thrissur — 680 567
Ph: (0487) 3050408, 3050417, Fax No. (0487) 2399298
CIN; L65910KL1992PLC006623

Email: cosecretary @ manappuram.com, Website — www.manappuram.com

POSTAL BALLOT FORM

{Plaase read the instructions printed overteaf carefully before completing this form)

1. Registered Folio No./ *DP ID No. & Client D No.
*(Applicable 1o investors holding shares in dematerialized form)

2. Name(s) and Registered Address of the soleffirst named Shareholder / Beneficial owner, including
Joint holer{s), if any (in block letters)

3. Number of shares held

| / We hereby exercise my/our votes in respect of the special resolution to be passed through postal ballot for
the business setout in the notice of the Company dated 14% August, 2015 by conveying my/our assent or
dissent to the said resolution by placing the tick (v} mark at the appropriate box below:

S| No. of I/We assent | FWe dissent
No‘ Description Sha;res the resolution | the resclution
: (FOR) (AGAINST)

1. | Amendment to Main Object Clause of the
Memorandum of Association

2. | Re-appointment and Revision of the remuneration
of Mr. B.N.Raveendra Babu, Executive Director
of the Company

3. | Raising of Fund through Private Placement of
Secured Redeemable Non-Convertible

Debentures {'NCDs')
Place :
Date Signature of share holder
(Referinstruction No.2 over leaf)
ELLECTRONIC VOTING PARTICULARS
EVSN
{Electronic Voling Sequence Number) USERID PASSWORD
151019002
cor Mampmam Fina

bk = 0171 1 | OSSN

**To be provided by the members holding equity shares in physical form

oy gecretar™

Cornpa



INSTRUCTIONS

Process and manner for members opting to vote by using the postal baliot form:

1.

10,

Please complete and sign the ballot form and send it, so as to reach the scrutinizer appointed by the
board of directors of the company, Mr. Sathish.V, Practicing Company Secretary {C.P. No.8343), not
later than the close of working hours (5.30 P.M.} on Novernber 27, 2015, For this purpose, a self-addressed
envelope is enclosed and postage will be paid by the company, if posted in India. The envelope bears the
name and address of the Scrutinizer. However envelopes containing the Ballot Form, if deposited in
person or sent by courier or registered/speed post at the expense of the member, will also be accepted.
Ballot forms received after November 27, 2015 (5.30 P.M) will be strictly treated as if the reply from the
member has not been received.

The form should be signed by the member as per the specimen signature registered with the company /
depository participants. In case of joint holding, the form should be completed and signed by the first
named member and in his / her absence, by the next named joint holder. There will be one form for every
Folio/ Client ID irrespective of the number of joint holders. A Power of Atiorney (POA) holder may vote on
behalf of a member, mentioning the registration number of the POA or enclosing an atiested copy of the
POA. Exercise of vole is not permitied through proxy.

For shares held by companies, bodies corporate, trusts, societies, etc. the duly completed form should
be accompanied by a certified true copy of the board resolution / authorization together with atiested
specimen signature(s) of the duly authorized signatory(ies).

Votes should be cast, either in favour or against by putting the tick (v'} mark in the column provided for
assent/dissent. Members may partially enter any number in "FOR" and partially in "AGAINST” but the
total number in “FOR/AGAINST” taken together should not exceed the membet’s total shareholding. If
the shareholder does not indicate eithes “FOR” or “AGAINST” in case of any resolution, it will be treated
as “ABSTAIN for that resolution and the shares held will not be counted under either head.

The voting rights of the shareholders shall be in proportion to their shares of the paid-up equity share
capital of the company as on 23rd October, 2015 {“cut off date”) as per the register of members of the
company and as informed to the company by the depositories in case of beneficial owners.

Amember may request for a duplicate ballot form, if so required. However, the duly filled in and signed
duplicate form should reach the Scrutinizer not later than the date specified at St.No.1 above.

Unsigned, incomplete, improperly or incorrectly tick marked ballot forms will be rejected. Aform will also
be rejected if it is received torn, defaced or mutilated to an extent which makes it difficult for the Scrutinizer
1o identify either the member ot the number of votes or as to whether the votes are in favour or against or
if the signature cannot be verified.

The Scrutinizer's decision on the validity of a ballot will be final.

Members are requested not to send any other paper along with the ballot form in the enclosed self-
addressed envelope and any other paper found in such envelope would be destroyed. Members are also
requested not to write anything on the ballot form except giving their name, registered address, no. of
shares, assent or dissent and putting their signature,

The results of the voling shall be declared within 7 days after the last date of receipt of the Postal Ballot.
The results declared, along with the Scrutinizer’s report, shall be placed on the company’s website at
www.manappuram.com and on the website of CDSL and communicated to the Stock Exchanges where
the company's shares are listed.

Notas:

1.

This ballot form is provided for the benefit of members who do not have access to e-voting facility, to
enable them to send their assent or dissent by post.

A member can opt for only one mode of voting, i.e. either by post or through e-voting. If & member casts
votes by both modes, then voting done through e-voting shall prevail and physical ballot form of that
member shall be treated as invalid.

For detailed insiructions on e-voting, please refer to the notes & instructions appended to the notice.

mesh periasamy )



