Ref: Sec/SE/ gzg’ /2015-16
30" November, 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,

Sub: Scrutinizer’s Report on Postal Ballot
Ref: Company Scrip Code: 531213

This is to intimate you that the following resolutions are passed on 30" Day of November, 2015
through Postal Ballot.

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)

We are enclosing herewith the Scrutinizer’s report on announcement of the above mentioned postal
Ballot result on today, 30™ November, 2015.

Kindly take the same on your record.

Thanking You.

Raniesh Periasamy
Company Secretary

CCto :Madras Stock Exchange Limited
PB No.183, New No.30 {Old:11)
Second Line Beach
Chennai 600001
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SATHISH.Y
B.COM, LLB, PGDT, ACMA, FCS
PRACTISING COMPANY SECRETARY

B BL L FLOOK, PERITTLATIT TOWERS, JAWAHAR ~ MAHATMA ROAD, VYTTILA P.O, COCHIN - 682019

Phone: 0484 — 6062 101; 996133330% Email: viethish.cs@amailcom

To,

The Chairman

Vs Manappuram Finance Ltd

(CIN - LO3910KL 1992PLCO06623)

Regd Office TVATD A (old) WE3RA (Wew)
Mumnappuram Housc

Valappad P.O

Thrigsur - 680567

Dear Sir,

., SATHISH V., Practising Company Secretary holding Membership No FCS
2005 and Certificate of Practice No: 8343, was appointed by the Board of Directors of M/s
Magappuram Finance Ltd as e Scrtinizer (o receive, process and scrulinize the Postal
Ballot papers in respeet of the Special Resolutions, as cirenlated in the Notice dated 4™
Avgust 2013 isswed under Section 110 of The Companics Act 2013,

To enable wider participation of sharchelders, pursuant 1o the provisions of
Section 108 and 110 of the Companies Act 2013 (the Act) and the Rules framed there
under and as required under Clause 35 B of the Listing Agreement. listed companies are
required (o provide ¢ voting facility to their shareholders for all resolutions to be passed at
Ciencral Mectings of through Postal Ballots,

M{s Manappuram Finance Ltd (hercinafier referred as MFL) wade arrangements
with the System Provider - M/s Ceniral Depository Services Ltd (CDSL) for providing a
systerm of recording votes of the sharcholders electronically through e voting, MFL had
accordingly arranged through ifs Registrars and Transfor Agents viz SKDC Consultants
Lid (hereinafier referred as R1AN 10 sot up the e-voting facility on the e voling website
hiips:/fwww evotngindia.com
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sh Periasamy
Company Secretary
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The Compuny M7s Munappuram Finance Lid through RTA uploaded the
Resolutions together with the Explanatory Staternent on which ¢ voting 15 required and for
acnerating Electronic Voting Event Number (EVEN) by the system provider. The Register
of Members was made up, for the purpose of dispatch of Postal Ballots to the sharcholders
as oft 23.10.2015, Members who have registered their email TDs for receipt of documents
i clectromic mode under the Green initiative of Ministry of Corporate Affairs were sent
Naotice of Postal Ballat by email and to others (whase names appeared on the Register of
Members/ List of Benefiviad Qwners as received flom National Securities Deposifory
Limited (NSDLy/ Central Depository Services (India) Linmited (CDSL) on Friday 23"
October 20131 were sent by Registered Post/ Courier along with Postal Ballot Form, along
with seif-addressed prepaid Business Reply Envelopes and with the Login instructions in
order 1o enable them to cast votes by Postal Ballots or by electronically.

The Shareholders who opted for electronic voting were required to login 1o
www.evolingindia.com. the evoling system of CDSL o cast their votes electronically. As
the Serutinizer, T report that in compliance of the provisions of Rule 20 (3) (vi) of the
Campanies {Management and Administration) Rules 2014, the above clectronic voling,
rernained open to the members {rom 30" October 2015 at 9.00 am to 277 November 2015
#t 530 pn

[ further report that 1 received the Postal Ballot Papers from the shareholders
during the period from 30™ Qctober 2015 to 27" November 2015, All the Postal Ballot
Forms together with all votes cast by E voting through CDSL, received upto 5.30 p.n on
27™® November 2015, being the last date fixed by the Company for receipt of the Ballot
forms/ ¢ voting. were considered for my scrutiny.

Each Shareholder had 1 vote for 1 equity share held by hint On scruliny. [ report
thuat 138 sharcholders cxereised through ¢ voting and 448 shareholders exercised their
votes through Postal Ballot Forms, I submit my report as under on the result of the voling
by Postal Ballot in Physical and Electronic mode in respect of the following resolutions:-
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ftern No 1
Special Resolution for Amendment to Main Obfect Clause of the Memorandum of
Association

*RESOLVED THAT pursuant io the provisions of Seclion 4, 13 and ali ather applicable provisions, if any, of the
Companies Act, 2013, {including any amendment therato or re-enastment thereod). and the rules made thereunder, fhe
consent and approval of the shareholdars of the Company be ard is hereby avcurded to alter the Clause H {&) Main
Objects of the Memorandum of Association of the Company by substiluting the existing Sub-Clause 3 with the
foflowing Sib-Clause 3 and by adding the following new Sub-Clause 4 in the Clause 1 (A},

*3. To carry on the business of authorized maney changers, forex dealars, monay fransfer agants and related
services, issue of prepaid instruments, to act as payment gateways, payment channels, to operate white labe!
AT, to aot as business comespondents to hanks and financial institutions, to acl distributers of mulual
funds, insurance products with or without risk participation end all other financial products and sarvces and {o
deal with al kinds of business invelving marketing of financial products, providing investment advice,
business facilitation services, busingss enahlement services, all other servises relating to financial inclusion
and other parmissible activities as may be pemitled by Reserve Bank of India or subgect Lo aporoval by any
otier regulator as may be prescribed om tims 10 fime.

4. To taciltate 2l kinds of e-commerce businsss whether related o financial services or not and provision of afl
other kinds of refated services.”

FURTHER RESDLVED THAT Clause Il (C), e other objecks of Memorandum of Association be and is hereby
delsted and all other clauses of the Memorandum of Asscoiation will remain unallered.

FURTHER RESOLVED THAT lhe Board (which expression shal include a Commifiee thereof), andior Managing
Direstor andior the Company Secretary be and are hereby jointly or severally authorized to da all such asts, deeds and
things that may be necessary, proper, expedient or incidental for the purpose of giving effect to the aforesaid
resoiution,

 InFavour Against
Number of Votes Cast o
E Voling 16,01,38,823 | b}
Postal Ballol 28,12,64,388 1,000 |
Total Yotes Cast 46,14,02,811 - 1,009
% of Valid Votes Cast 100% 0%

As the number of votes cast in favour of the above resolution is more than thrice the
number of voles cast against the resolution, I am pleased to inform that this Resolution
huzs been Passed by the requisite majority.

sh Periasaiiy
arvy
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Ltem No 2
Specia! Revolution for Re-appointment and revision of the remuncration of 8Mr B N
Reaveendra Babu, Exceutive Director of the Company.

"RESOLVED THAT pursuant to Sections 198, 197, and 203 read with Schedule V and other applicable provisions, if
any of the Companigs Acl, 2013 and the Campanies (Appoiniment and Remunaration of Managerial Persannef; Rulss,
2014, the consent and approval of the shareholdors of the Company be and is hereby accerded to the re-appointment
of ¥r. B.N.Raveendra Babu (DIN 060006125) as Whole-lime Director designaled as Executive Director of the
Company for a further period of five years with effect from January 11, 2015 on the follawing remuneration and the
terms ared conditions;

Salary:
Rs.7,08,000i {Rupees Seven Lakhs Ondy) per monfls with effect frem 1ak April 2015 with an annual increment of
Rs.50,000% (Rupees Fifty Thousand Only) per monih.

Commmission:

Not excesding 1% of net profits of the Company caloulated as per the provisions of Section 188 of the Companies Ad,
2013. The guanlum of commissien to be determined by the Board of Directors subject te the norms framed by the
Board from me 1o fims.

Retirement Benefits f Perquisites Coniribulion fo PF:
@ 12% of the monihly salary.

Employes Stock Oplion Plan;
To the number of shares fixed by the Nomination, Compensation and Corporgie Governance Commitice of the

OMPEny.

Contribution fo:

Pensicn Fund, Supgrannuation Fund, Gratuity Fund, Encashment of leave al the end of the tenure of agpoinlment as
per the wles of the Company (These shall rot be inchaded in the computslion of reruneration ar cefing on the
nersites),

Medical Reimbursemant Expenses:
Far seif and family including premium payable for medical insurance in accordance with the rules of the Company.

Personal Accident lnsurance:
As per the mules of the Company.
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Leave Travel Concession:
For salf and family once in & year as per the rules of the Company.

Fee for Clubs:
Subject o reaximum of two clubs excluding admission and life membership fees.

Others:
Such olher allowances, perguisites, henefits and amsnities as may be provided by the Campany from time to time.

For the purpeses of caleulating the ceifing on semuneration, perquisites shall be svalualed as per Income Tax Rules
wherever applicable and in the absence of any such Rule, ihe same shall be evaluated at actual cost.

The ahove said remuneration and perquisiles shall be subject to the ceiling laid down in Ssotion 197 and
198, and all ofher applicable provisions of the Companies Act, 2013 as may be amended from time to tine.

FURTHER RESOLVED THAT In the event of [oss, absance or inadequacy of profils in any financial year,
the remuneration aforesaid shall be the minimum remuneration subject to the provisions of Schedule V of the
Companies Act, 2013, Any excess over the limits prescribed under the Companies Act, 2013 shall become
payable wilh the approval of the Ceniral Government wherever so reguired "

FURTHER RESOLVED THAT the Board of Direclors of the Company be and is hereby authonsad lo alter or
vary the above terms of appointmertt of the appointee including the terms refating to remuneration, as if may
at its discretion, deem fit, from lime to fime provided that the remuneration is within the limit laid down in the
then subsisting provisions of the Companies Act, 2013

In Favour Against

Number of Votes Cast - _ -

E Voling 17.98,35,133 3.03.280

Postal Ballot ¢ 28.12,34 373 30,709

- Total Votes Cast | 46,10,69,506 333,995
% of Valid Votes Cast ' 98.95% 0.07%

As the number of votes cast in favour of the above resolution is more than thrice the
sumher of votes cast against the resolution, I am pleased (o inform that this Resolution
has been Passed by the reguisite najority.

1y periasal]
y Gecveld
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Ifem No 3
Special Resolution for Raising of funds through FPrivate Placement of Secored
Redeemable Nowt — Convertible Debentures (FNCD’s)

*RESOLVED THAT pursuant fo Sections 42, 71 and other applicable provisions, if any, of the Companies Act 2013
rend wih Rute 18 of the Companies {Share Capilal and Debenture) Rules 2014 and Rule 14 of the Companies
iProspectus and Alloiment of Securities) Rules 2014 as in force or amended from time o time, the refevant nules /
requlations 7 guidelines, if any, prescribed by the Securlics and Exchange Board of Intlia {SERD, Ibe Reserve Bank of
india (RBI} andior any other reguiatary authurily, the relsvant provisions of the Aricles of Assucation of the Company,
the consent, authority and approvat of {he Mambers of the Company be and is hereby ascordet o the Beard of
Direstors (hereinafier referred as “Board’ which expression shali include a Committes thereof) of te Company, o
issue Secured Redesmable Non-Converiible Debentures {NCDs’) on a private placemsant basis, whether rated or
otherwise In one of mare anches, for Rs.1,700 Crores (Rupees One Thousand Seven Hundred Crores only)
aggregating to Rs.2,000 Grores (Rupees Two Thousand Crores only) during the peried from the date of passing of this
Sneciz! Resolution by the Members (il the conclusion of next Annual General Mesting, on such terms and conditions
25 the Board may, from fime to time, determine and consider proper and most benefieial to the Company inciuding but
aot limiled to the timing of the issue, the minimum subscripticn price, face value and quanlity, uillization of the issue
aroceads and all matters connected with or incidentat thereto,

RESOLVED FURTHER THAT the Board of Directors of the Company including Financial Resources Managemert
Comimiltee (FRC) of the Board andfor such other commiltee of Board constituted in this beball, is herety aulhorized to
do all such acts, deeds and things to give effect to the above resalution insluding appointment of trustees, fixing the
farms and condilions for the issue of NCDs, preparafion and euthentication of offer lefters, issue and allotment of
debsertures. creation of charge, payment of applicable stamp dutles, authorizing officers or intermediaries in
sornreion with the issue of NCDs or any other malter incidental or ancillary thersto.”

InFavour | Against
Number of Votes Cast I ]
E Voling 17.9697.06 | 441387
Poslal Baliot 28,12,47 814 17583
- Total Voles Cast 46,10,69,506 3,33,9588
% of Vald Votes Cast £0.00% 7.10%

A the number of vores cast in fuveur of the above resolution is more ihan thrice the
numher of votes cast against the resolution, | am pleased to infarm that this Resolution
has been Passed by the requisite majority.

Ram -
Company Sedt

i Periasamy
rplaly
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RESULTS OF THE POSTAL BALLOT

The Three Special Resolutions set out in the Notice of the Postal Ballot dated
14.08.2015 require more than Three — Fourths of the number of voies w by cast in favour
of cach of the Resolutions in order (o pass the Resolutions. 1 report that Resolution No 1,2

and 3 have been passed by the Shareholders with requisite majority.

Thanking you

Mﬂgms Jmthmliv
ot Lw

JUTUTEEENRTPAVE SRS

SATHISH V
Practising Company Secretary

FCS — 8005; CF — 8343
Coechin
30.11.2015

For Manapt

), Deriasamy
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