Corporate Office:
Muthoottu Royal Towsss,

NOTICE

Notice is hereby given that the Nineteenth Annual General Meeting of the Sharcholders of Muthootu

Mini financiers Limited will be held on Thursday, 28% September, 2017 at 16,00 AM at the Registerced

Office of the company at 2/994, Muthoottu Buildings, Kezhencherry, Pathanamthitta — 689 641

Ordinary Business: i

1. To receive, consider and adopt the Financial Statementsof the Company for the vear ended March 31,
2017, including the Audited Balance Sheet as at March 31, 2017, the Statement of Profit and Loss for the
vear ended on that date and the reports of the Board of Directors and Auditors thereon.

2. To appoint a director in place of Mr. Mathew Muthmifu ( DIN 01 ?86§34) who retires by rotation and,
being eligible, séeics re-appointo :

3. To Conﬁrmﬁbpomtment of
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Special Business:

4. To consider and, if thought fit, 1o pass with or withowt modilication, the following Resolution as a
Special Resolution . )

RESOLVED that pumuémt to the provisions contained in Section 196, 197,198, 203 and other applicable
provisions of the Companies Act, 2013 and the rules thereunder read with Schedule V. (Part 11 Section 1Y
(A) of Schedule V) approval be and is hercby accorded for the appointment of Mr. Mathew
MuthoottufDIN: 01786534) as Managing Director of the Company for the period of onc year
commencing from 30-05-2017 and to the payment of remuncration as sel out in the explanatory statement
annexed to this Notice convening the Annual General Meeting, with Liberty to the Board to alter and vary
such terms and conditions including remuneration so as not to exceed the limits specified in Schedule V
{Part I Section 11 {A) of Schedule V) of the Companies Act, 2013, or any amendments thereto as may he
decided by the Board of Dnrectors
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5. To consider and if thought fit, to pass with or without modification{s), the foliowing resolution as an
ordinary resolution: \ﬂ

RESOLVED THAT pursuant o the provisions of Sections 149, 152 and other applicable PEOVISiONs of
the Companies Ao 2013 and the Rules made thereunder (including any statutory modificationiss or re-
enactment thereof for the fime being in foree), read with Schedule [V to the Companies Act. 2013 and
provisions in listing agreement, Mr. Krishnakumar K R, (DIN: 07771403 ) a non-cxecutive Director of
the Company, appointed as additional Director, whose period of office is not table 10 retirement hy

Section 149(6) of the Companies Act, 2013 and who is eligible for appoinment for the office of Director,
be and is hereby appointed a an Independent Director of the Company to hold office  for a term
commencing from 28® September, 2017 to 30t September, 2018, ' A

-

6. To consider and if thought fit, to pass with or without modification(s), the following resolution us an
ordinary resolution:

“RESOL VED 1o ratify the appointment made by the Board of Directors of the Company of Mrs. Nizzy

Mathew (DIN :‘GZ‘%SI)?BQ) who is Wholetime Director of the Company as the Chairpersené(;‘(‘;mpan}n "

7. To consid&%and if thought fit, to pass with or without modification(s), the tollowing resolution as an
ordinary resolution: :

“RESOLVED THAT pursuant 1o the provisions of Sections 149, 152 and other applicable provisions of
the Companies Act;-2013 and the Rules made thereunder (including any statutory modification(s ore-
enactroent thereof for the time being in foree), read with Schedule IV to the Companies Act, 2013 and
provisions in listing agreement, Mrs. Philomina Thomas appointed as Independent Director in the
Company to hold office for a term commencing from 30/03/2015 to 30/09/2017 be relieved of her duties

as an Independent Director of the Company effective frons the closing hours( 5,30 PM) of 50% Seplczn%)cf
2017 '

8. To consider and if thought fit, to pass with or without maditication(s), the tollowing resolution as a
Special Resolution:- :

thereof, for the time, being in force), the consent of sharcholders of the Company be and is hereby given
to the Board of Directors of the Company to create, offer, issue, and allot up to 1240418 equity shares of

Name T, R

Mathew Muthoottu __ | 1101818 |
Muthoottu Mini Hotels Private Limited 138600 |
| Total | 1240418




“RESOLVED FURTHER THAT Mrs. Nizzy  Mathew, Chairman & Wholetime  director
(DIN: 01680739), be and is hereby authorised to sign all agreefents, documents and forms that are
necessary to issue, offer and allot equi ty shares to aforementioned persons.” .

A

\
Kook
24/08/2017
Notes

A MEMBER ENTITLED TO ATTEND AND VOTE 18 ENTIFLED 10 AFPOINT APROXY T8 ATTEND AND VOTE ON A PUOLL, INSTEAD
OF HIMSELFAIERSEEE AND THE PROXY NEED NOT BE A MEMRER. A PERSON CAN AUT AS PROXY ON BENALE €8 MEMBERS
UFTO AND NOT EXCEEDING FIETY AND HOLDING IN THE AGERECATE NOT MORE THAN TEN PERCENT OF THETOTAL NHARE
TAPITAL OF THE COMPANY. FURTHER, A MEMBER HOLBING MORE THAN TEN PERCENT OF THE TOTAL SHARE CAPITAL F
THE COMPANY RYING YOTING BIGHTS MAY POINT A SINGLE PERSON AS PRONY AN SUCH PERSON SHALL NOF ACE AS
PROXY FOR 'OTHER PERSON R MEMBENR THE INSTRUMENT APPOINTING PROXY MUST BE DESOSITED AT TIF
REGISYERED O¥FICE OF THE COMPANY NOT LESK THAN 48 HOURS BEFORE THE TIME OF HOLDING THEMEETING,

Explanatory statement pursuant to Section H02(1) of the Companies Act, 2013 in respect of item No.4 | 3
6,7,8 is annéxed hereto and forms part of this notice. N

N
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EXPLANATORY STATEMENT

Explanatory Statements under Section 102 (1) of the Companies Act, 2012

In terms of the provisions of Section 102 of the Companies Act, 200 3, all ilems of business proposed 1o
be tansacted at an exumordinary general meeting of the Campany are treated s special and a stalement
setting it the material focts concernimg such special business shull be annexed 1o the notice. The said
material (aets dhall relste 1o the noture of concem, interest, financial of sherwise of even director or
manager, i any of the company and every key manaperial personne! and relatives of these persons
Further, any other information or facts thit may enhle members 1 understand the meaning, scope nnd
imphicatiom of the item of business shall also be furmshed in the sumemen

Item M d

Mr. Mathew Muthoottu was appoinied as Manpging  Director of the company for o pertod of | veur
commeencing from 30052016,

The Board in its mecting held on 29" May, 2017 resolved appoint Mr, Mathew Muthoottu as Managing
Prrector for a further  peniod of 1 vesr commencing (rom 50052017, sublect to approvil by members
at Annual General Meeting and referred this matter o the Remimeration Commitiee for recommendation
of nuitable remunerution payable o him.  The Remunemtion Committee iiter due considerntion of the
matter with reference (o the provisions contmned in Scotion |96, 197,108, 203 sl other applicable
provimons of the Compames Act, 2013 nnd the rubes thereunder read with Schedule V' (Pant 11 Section 11
(A of Schedule V), recommended the same current saliasy being paid t him, 1.e o consoliduted salary no
exceecing Sl Lakhs per annum by be plaid to Me. Mathew Muthoott, Torpered 30005 2007 o 3000520014

The Board after corelt]l consideration adopted the sbove recommendations of the Remumerntion
Committee, and fixed his remuneration, as detmiled above, sebject o the approval of members at the
Annis! Generl Meeting

Mr. Mathew Muthoottu has been nasocinted) with the Company for mare than 6 years in the copacity of
Executive Dinector und is son of Roy M Mathew Pramoter of the Company
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Memorandum of interest

None ol the Dircctirs except Mr Mathew Muthoottu, i imierested i 1he above resolution

Mr, Mathew Muthoostu is Interested 10 the extent of the remuneration recelvahle by him as Managing
Inrecior

None ol the Key Managenal persons or their relatives sre interested in the resolution
Me Mathow Muthootiu is o Promoter Director and holds | 3678094 shares in the COMPANY comprising
011, 79 S of the Paid up share capiral of the Company

Memarandunm of Interest of relatives of Me. Mathew Muthooitu:

Poame | Nature of relationahip [ Mo, OF shares held | % of pald up share
et B —e capital

Roy M Mathew | Father_ 9950505 445

Nizzy Mathew | Mother 3334440 1391

The Resalution s commended 1 the members for approval.

Annexure forming part of the Explanatory Statement as required 1o be given parsuant 1o Part 11

Section 11 A) of Schedule Vool the Companies Act 2008 for pusment of Remunvration o Mansaging
ireetor

L. General Information:

1. Wature of industrey;
This company i n systemically imponant non deposit toking Non Bankmg Finanee Company  registered
under section 45 1A of Reserve Hank of Indio.

2. Diate orexpectied dute of commencement of commercind production,
Tnearpemled i the vear 1988, this company is in mainly in the business lending loans dgamst secunty of
gold

3, Inthe ense of new companies, expected date of commiencement of activities ns per project approved by
finanein] mstitutions appearing in the prospectus; <Not applicable.

4, Financial performance baused on given mdicators - complemw miormution given in the fimmcils of
Anmual Report 2016-2017 Hrief details as under

For the vear ended l“ ;wnlfi: 1.[:;;1:: ended
Parmculars 31032016 1.03.

{ Ra in Inkhs) ( fes. in lakhs)
Profit After Tax  977.96 (K108.51)
EPS (in Rupees) 435 | 36 04}
Peet Worth 45269.27 17160 78

5. Forogin investments or colisbormions- NI




1L Information about the appointee:

(1) Hockground domls:

Mr. Mathew Muthoottu who hails from the Muthootu family . the Promoters of the company. has been
nssocigted with the company for over 6 yeurs and has contributed immensely for the furtherunce of the
business of the company. Mr. Mathew Muthootiu was inducted as Whole Time Ditector in the Board in
2008, In the AGM of the Company beld on 30092016, be was appointed as Muanaging Director of the
Company for a period of vhe veur Commencing from 300052016

The Boord of Directors in their meeting held on 29" May 2007 resolved 1o appoint Me Mathew Muothopst
as the Manoging Dhrector of the company  for a further period 300052017 10 30052018 subject o
approval by members at the Annual General Meeting of the company

(2] Past semumneration:
Mr. Muthew Miuthoottu 1s drawing a consolidated remunerstion of Rs 5,000,000/ per month

(3} Job profile and his suitability:
Mr Mathew Muthoottu has been instrumental in growth of business of the company . His rich experience
and good nerworking skills hove been crucial factors for the company's growth and performanee.

(41 Remuneration propaosed.

Consolidated remuneration of 60 Lakhs Per ammum  Considering the size of the company natiire of
bustness and profile of the posimion the remuneration (s an par with other companies m the sime oreas of
busimess .

(5} Pecuniary relationship directly or indirectly with the company, or relationship with the mansgerial

personnel, if any
Mr Mathew Muthooia, Managing [hrector, belongs 1o the Promoter Crosp and holds 60794 of the toml

patd up capital of the company

HL Other information:

Reasons of loss or inadequate profits:

The Company s in the gold loan business. and the volatility tathe price of gold will affect the perdformance
of the company leading 10 inndeguate proTis In the current year the prioe period item more speci fically
detaibed 10 wecounts and rectors Repon bas nesulied oo oee e Joss for the curment Frnanciad Year |
However the Manapement s confident of improved results, in future with divenafication plans gaiming
el

Steps taken or proposed to be taken Tor improvement:

The company s looking to grow its business foeusing in third paty products amd the company has  alsa
ventured into ntero finance. This diversification 8 expected 1o bring more revenue W the Company

S



IV, Disclosures:

Retlevan divclosures are made in the Directors report and fnancial Statemicits forming part of the Annual
Report for the FY 16-17

ltem oo, §

In the Meeting ol the Boand of Directors held on 27032017 Mr. Krishnakumar KRR Wik appantisd os
Addibonal Director

I'he momitution and remunerstion Commiitee in their meeting held on 29052017 hus recommended the
appaimiment of Mr. Krishnakamar KR as independent Director of the Company alter evalugting his
chipbility for the same. The Board of Directors have also in their meeting held an 24082017, eonsidered
the recommendation of the Nomination and Remuneration Committee for sppointing  Mr. Krishiskumir
s Independent Direetor of the Conpumny for the term commencing from 28002017 10304092018, subject
o the spproval of members . Ln the apinion of the Board, Mr Krishnakumar KIR fulfills the conditions
specified n the Act and the Rules framed thereunder for appevtitment a5 Independent Director and he 1s
independent of the management. Mr. Krshuakumar KR also fulfills the Fit and Froper crteris preser bed
by the Rederve Bank of India. The terms and conditions of appoiniment of Mr. Krishnakumar & R will be
open for inspection by the membwers st the Registered Office of the Company during normial business
hours on any wirking day,

M. Krishrabuenar &

Mr K R Knshnakumar sged 66 hails from Trivandrum Kemla. He s a wrndunte o hus Qualtifed Part 1
of CAIB. He is o retired Deputy Genernl Manager from RE] hay img more than 38 vears of service in
vatious departments of Reserve Bank of Indin He had also worked In the erstwhile DROD amd
Department of Bunking Supervision for about 12 years and had underpone commercial hank tramning for
18 months in different branches of State Bank of Travancareisinee merged with SBH Me has Al
inspection experience of commercial banks (Hiw/C'ontrolling OMficesBranches) His rich EXPErIence in
the Banking and non-hanking sepment will be an asset to the Conrpans

Memorandum of infcrest
None of the Directors except Mr., Krishnakumiar KR . is interosted in the gbove resolution to the extent of
sitting fise receivable by him in his capocily as independent director, for meetings wtended

Nome of the Key Managerial persans o thelr relati ves are intensued i the resalution
Metther Mr. Krishmakunue nor any of his relatives hold shares in the Compiny
The Resolution is commuended 1o the members for upprovil.

Beim ™

Mirs. Nizry Mathew ltas been a Ditector in the Company ever since the ncorpuinithig o 1he L umipiiny.
Mrs Nizey Mathew Is 2 wholetime Dircotor and is invotved in the day 1o duy af¥airs of the Company
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Memoranduwm ol inierest

None of the Directins are interested in the shove resolution,

Mone of the Key Managerial persons o their relutives are interested in the resolintion.

Mis. Mizty Mathew s o Promater Director und holds 3353446 shares in the company comprising 14,91
% of the Paid up share capital of the Company

Memorandum of ilerest of relatives of M. Nizzy Mathew:

Narie Nuture of No. OF shares beld | %o of paid up share |
L _}._mwiummn - | capital |

Roy M Matbew | Hushund | 90999905 445

Mathew Muthootiu | San 136TRO4 60,79

The Resolution is commended to the members for approval

liem No.T

Mrs, Nizzy Mathes was appointed as an Independent Director in the EGM of the Company held on
32015 for a period commencing from 30032015 o 30092017 Renewsl of tenure of Mrs.
Philomina Thomas has not been considerad

Memorandam of interest

None of the Pirectors are interested in the shove resolution.

None al the Kev Managerial persons or their relatives are interested in the resolution.
The Resolution 15 commended 10 the members for approval,

liem Ma

Equity shares by privare plocement may be issued only with the prior approval of the nembers of the
Company in general meeting by way a resolution. The propesed private placement is m the long term
interest of the Company mnd its existing members as the cost of jssue s very little

In view of lhe shove position. the Board of Directors recommends the resolution (ot the approval of
miembers as & speciad resolution.

Nane of the Directors and Key Managerial Persons are interested in the above nesolutions except 1o the
extent of their shiarcholdings in the Company.

The Company proposes 10 utilize the funds to improve the net warth of the Company

The Company proposes i issue 1240418 equity shares of Rs. 100/- each at Rs. 165 per equity share,

Ech equity share will rank parei passu with existing shares,

e



The aforementioned price has been mmived on the basis of a valuation performed by o Chartered
Accountant in practice. The valuation has been performed on 24/08/2016. The valuation repon s avinlable
tor inspection by any member af the registercd office of the Company dunng business bours on any day
prior Lo the meeting.

The allitment bs propased 1o be made 1 persins who are promaeters and directors, who already hold
shares in the compuny.

The allotment is propased 1o be completed within a period of 10 doys.

Thete would be no change in control of the Company post the lswue of eguity shares
The pre issue and post 1ssue sharcholding pattern of the Company are a5 follows:

Pre issue ' "ost issue
sr. Naine of the
No. Sharcholder No, of shares % of No. of shares o of
held sharcholding | held shareholding
I Mathew Muthoot 13I6TROM Al T (il T 62726
2. |$E‘.‘E’:‘fm'f“ Hotels | 2412608 10.72 1451208 10,78
3 || e | iaiest 632 | 14198 598
4| Roy M Mathew W9 4.44 GG 4
5 mr::;"’h';f"kf Wdlin | ﬁ?m? 180 07 il 168 |
. Mizry Mathew RRRE SR 4.9 ERREEE ) 1413
Muthoettn Min =N '
7. | Theatres Privite 5714 0,02 5714 002
Lamited
B. Thomas Kuty | 0,00 I i [l
9. | Samuel Kurry K ¥ | 0.00 | 0,00
10. | Raju Thoman [ (.00 il 0100
1| v Mathew e — LAY I .00
12. | C K Varghes I 01,14} I | .U
Tutul 225,11, 000 1M 23740418 1
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Mathew Muthoatiy
Mataging Director (DIN: 01 786534)



