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February 5,2014

Listing Department
National Stock Exchange oflndia Ltd.
Exchange Plaza,
Plot no. c/I, G Block,
Bandra-Kurla Complex
Bandra (E)
Mumbai - 400 051

Dear Sir/Madam,

Re: Postal Bsllot Notice under Section l92A ofthe Compsnies Act, 1956

Attaching herewith copy ofthe postal ballot form and postal ballot notice that has been

circulated to the sha.eholders of the Company for obtaining their consent through postal

ballot as provided under Section 192A of the Companies Ac! 1956. Request you to

kindly take on record the same.

Thank you.

For Mu Finance Limited

M*b
Company



MUTHOOT FINANCE LIMITED
Regisleredand Corpo6re Oiiice:Muthool Chambers Opposte SarirhaThear.e Comptex,2nd Ftoor BanetiRoad, K@h 682 018 Indta

Telephone (+91 ,184)2394712 Fa6ihile (+91 48,1) 239 6506: websne ww.muthootiinance cod Efrai: csmllhoot@mulhoorgroup.@m

POSTAL BALLOT NOTICE
(PuEuanl to Section 192A ofthe Companies Act. 1956)

To

NOTICE lS HEREBY GIVEN THATp!|slant to seclion l92Aoflhe Compan es Act, 1956 rcad with the Companies (Pass ng
of Resolllion by Postal Ballol) Rules, 201 1 ( Rules ) a nd othef appl cab e prov s ofs it any. approval of memb€rs of the
company is soughl byway ofpostalballot in respectoflhe iollowinq rcsolutions!

To consider and illholghtfitto accord assenl./dissent to lhelollowing resolution as a Special Resolution:

RESOLVED THAT pursuant to lhe provisions of Seclion 81 (1A) and other applicab e provisions, if any of lhe Companies
Act, 1 956 ( ncluding any amendments, modificalons, variation or re-enaclrneft therco0 (the "Com pani$ Act') the
Foreign Exchange l',lanagemenlAcl, 1999, as amend6d ("FEMA"),lh€ Fore€f Exchange ftlafagement (Transfer or lssLre
of Security by a Person Resident Outside lndia) Regllations, 2000, as amend6d, the lssle of Forelgn Currency Convenlble
Bonds and Ordinary Shares (lhrough Dep€sitory Recejpt Mechanism) Scheme, 1993, as amended, rules, rcgulations
guidelines, notifications and crculars prcscribed by the Secuilies and Exchange Board of India ("SEB|") including lhe
Securities and Exchange Eoard of lndla (lssue of Capital and gisclosure Requirements) Regulations, 2009, as amended
(the "ICDR Regulations"), the Reserve Bank of l.dia ("RBl") and the Govemment of lndia ("Gol") and/or any olher
cornpetenl authonties as may be requ rcd and clarincations, ii any issued thereon fiom time to time, the eqLrity lisling
agrcemenls entered inlo by the Company with the stock exchanges where the Companys equity shares of fac€ valle of
Rs. 10 each (lhe "Equity Shar*" ) are lisled (the "Listing Agreement") and sublect to any approval, co.sent, pem ission
and/or sanction of Gol, SE8l, RBI and the stock exchanges, as may be required, and the enabling provisons of the
Memorandum ofAssociation and the Articles ofAssociation of the Company, and sublect to allother necessary apprcvals
permissions, consents and/or sanciions of concemed staiutory and olher relevant authorties and subject lo such conditions
and moditications as may be prcscribed by any ofthem whrle qranting such approvais, permissions, consents and sanctons
and which may be agreed lo by the Board of Direclors of the Company (h€rcin refeffed to as lhe "Board", which lerm shall
include any Committee thercof constituled/lo be conslituted by the Board to exercise its powers including powers confered
byths resolution to lhe exlent pemitted by law), cons€nt, autho.ity and approvalis hereby accorded lo the Boad to creale,
offer, issue and allot in one ormore tranches, in the couEe ofdomestic and/or irtemalonalotreing(s) in India and/or one
or morc foreign markets, by way of a public issue, inclLding issuance of Equity Shares through an insllutional placemenl
programme !nder Chapter VlllA ofth6 ICDR Regulalions, pivate placement, or a combination thereof, of Equity Sharcs, or
prcference shares convedible inio Equity Shares, and/or any othef financial lnstruments of securities converiible into Eqully
Shares orwith orwithout detachabl€ waffants with a right exercisable by the waffanl ho dels to converl or subscribe to lhe
Equify Shares or otherwrse, in fegistered of bearer form whether rupe€ denominated or denominated in foreign currency
(hereinafler collectively refened to as the "S€curitios") or any comb natron of Securities to any peEon including but not
limlled lo foreign/residentlnvestors (whether institulions, incorporaled bodies, mutualfunds and/or individuals orolheMise)
forcisn institutional investors Indian and/or msltilatsral linancjal insulutions, mutual tunds, non-resident Indians employees
ofhe Company, and any other categones of nvestofs, whethef |ney be holders of Equfy Shares ofthe company or not
(inclldins will prcv siofls for reseNalon on tirm and/or competit ve basis of such parl of issue and tor such categories of
peGons including employe€s ofthe Company as may be pennitied), (collectively referred to as the "lnvestoE") at such
tirne oriimes, at such pnce or pices, at a discoLrnl or prcmrum to the market pice or pices in slch manner and on such
terms and conditions including security, tate ofinteresl, etc., including the discretion to dete.mine the c€legories of lnvestors
to whom the offer, issue and allot'nent shall be made to lhe excluslon of allother calego|es of Investors at lhe time ofsuch
issue and allofnent considering the prevailing market conditions and other re evanl factoG wherever necessary as may be
decided bythe Board in its absolute discretion atthetime ofissue ofSecuities in one ormore offeringslranches, suchlhat
lhe total number of Equity Shares held by the 'public (as delined in the Securities Contract (Resulation) Rlles, 1957 as
amended) immediately at the complelion ol such ofierings (including upon conveElon of the convedrble Seclnties) does
not exceed 25 p€rcent oflhe lotal number of outstanding Equity Sharcs as al the date of allotment or conversion, as the
case may be, ofsuch Secuities

RESOLVEO FURTHER fHAT

(a) the Equity Shares to be so created, otrercd, issued and allotted shall be subject to lhe provisions of the l\,lemorandlm
ofAssocialion and theAdcles ofAssociation ol the Comoanvi



(b) the relevanl date for the plmoses of determining the lloot prjce ol the Secunles (where applicable) wolJld be in

accordance with the guidelines prcsc bed by sE8l, RBl, Golthrclgh is vaioLrs departments orany otherregulator, as
applcable, and the pdcing ol any Equity shares issued upon the conversion ofthe Secllrities shall b€ made subiect to
and jn complbnce with the applicable adjuslments in the applicable rules/guidelnes/ statutory provrsLons;and

(c) the Equity Shares to be so created, oflered issued and allorcd shall rank pai passu with lhe existing Equity sharcs
ol the Company in all rcspects except the right as to d ividend which sMll be from the relevant financial year in which
thev arc atlolied and/of as provided under the tems ol the issue/oflering in the felevant ofle ng documenls.

RESOLVEO FURTHER THAT the apprcval is hereby accorded to the Soard to appoint lead manageB, undeMnters
guarantors, depositoies, custodlans, rcgistrars, trustees bankers, lawyers, advlsorc and all such agenoes as may be
involved or conc€rned in such offe ngs ofthe Securities and to rernunerate them byway oicomrnission, broketage, fees
or the lke (includng €mbursement of their aclualexpenses) and also to enler into and execute allsuch arrangemenls,
contracts/agreements, memorandum, documents, etc., with such agencies and also to seek the listing ofsuch Securities on

one or morc recognised (nallonal and nlenrat onal) stock exchange(s)

RESOLVED FURTHER THAT the approval is hereby accorded to the Board to issue and allot such numbet of Equity
Shares as mav be reouired to be issued and a lotied uoon conversron. redemotion of canc€llation of lhe Securities or as
may be necessary in accordancewith the tems olthe issue/ offering and allsuch Equity Sharcs shallrank paripassu with
the existing Equity Shares of the Company in a rcspects, except the ight as to dividend which shall be lrom lhe televant
financial year in which they afe allotted and/or as provided under lh€ terms of the issue/offenng in lhe relevant offering

RESOLVED FURTHERTHATioTlhe purpose ofgiving effect to the above, the Eoard be and is hereby aulhorised to tlnalise
and approve the preliminary and the tinal offer dodrment, detennine the fom, terms and timing ofthe issue(s)/oftenng(s),
including the type ol Secudty(ies)lo be issued and ellotted. the class ofinvestoE towhom the Secljrities areto be offercd/
issued and allolted, numbef olSecunfts to be issued and allolted in each lranche, issue price, facs value, number ol Equily
Shares or other securities to be allolted opon con!€|sion or redemption or cancellation of Securitjes, premium otdis€ounl
amounl on issue/conversion of Securitres/exerclse ofwarants/redemption ol Securities/rale of int€resuperiod of conversion
or rcdemptjon, listings on one or morc stoc-k exchanges in Indra and/orabroad and related or incidenlal maners as the Eoad
in its absolute discretion deems fit and to make and accept any modlfications in lhe prcposal as may be requiled by the
authodties involved in such issues in India and/or abroad, and lo do all acts, deeds, matters and lhings including creation
of mortgage or charge in accordance with provsions of the Companies Act in respect of any secuity as may be €quired
ellher on pad passu basis or otheMise as it may in its absolute discretion deem fit and to setue any questions ordifflculties
that may adse in regard tothe issue(s)ioffering(s), allobnent and con!€Fion ofany ofthe aforesaid Securities, ulilisaton ol
issue proceeds and to do all acts, ds€ds and things in connection thercwilh and incidental lhereto as the Board may in its
absolute discretion deem fit.

By order olthe Boad of Dircclors
For Muthoot Finance Limiied

Company S€cretary

Kochi - 18

30.01 2014

NOTES:

1. Explanalory Statement for proposed Special Resolutions pursuanl to Seclion 102 of Compan es Acl, 2013 rcad with
Soction 1 924 (2) oi lhe Companies Act, 1956 ls given hereunder

2. The Notice is b€ing sent under rcgistered post acknowledgement due and by electtonic mode, to all lhe Members
whose nameswould app€ar in the Register of l,lembers / Record of Depositones as ol24.01.2O14.

3. lvlembe|s are requested to carcfu y rcad the instructions printed on the backside ol the Postal Ballot Fom before
exercising therr vote

4 The board ofditeclols has appointsd Mr. Thomas Shant, Practicing Chartercd Accountant, Kochi as lhe Scrutinizer
(the'Scrutin zef) for conducling the postalballot process ln a fairand lranspareni manner.

5 Yo! are requested lo c€retully read the instructions printed in the postal ba ot form and either vote electronically through
wwwevotingnd a com, (detailod lnstruclion in ths €gard is mentioned atthe back ofthe postal ballot fonn) OR relum

tft



7.

the poslalballol fofin (no other form ofphotocopy is pmitted) dLrly compleled in lhe attached self-addressad, postage
pre-paid envelope so as lo reach the Scrutinizerby not laterthan the close olworking houF on 06.03 2014. Electrcnic
vote or poslalballol foms received afterthis Ume/date willbe stricty treated as ifthe reply from the conc€med member
has nol been €ceived The postag€ will b€ borne and paid by lhe company.

The Scrutinizer will submil his repod to the Charrman ofthe company or in his absenc€ to any other designaled dircclor
of the company aller complel on of scrutiny of e'vot ng and postal ballot foms recelved

The result of voting by postal ballot will be announced at 11.00 a.m. on 10 03.2014 at the registered office of the
company al l',lulhoot ChambeE, Opposite Sa lha Theatre Complex, Baneqi Road Kochi- 18, Kerala and wllbe
communicated to ihe BSE Limiled and National Stock Exchange of India Limited, where the equity shar€s of the
Company arc listed.

The date of announcement of the result of poslal ballol shall be taken to b€ the date of passing of the rcsolution.

ANNEXURE TO THE NOTICE
Explanatory StrtementpursuanttoSection'102of CompaniesAct,2013

The Secunties Contracts (Regllation) Rules, 1957, as amended ('SCRR )and Clause 40A of the Equity Listing Agrcement
provide for a mandatory public shareholding of at l€ast 25% for all listed companies. LLsted companies lhal have public
shareholding of less than 25% are required to Increase lheir public sha.eholding lo 25% in the manner prescribed by the
Secu ties and Exchange Eoard of lndia {"SEB|"). T}e public sha|eholdiru of Mrlhoot Finance Limited ('Company")as on
January 30, 2014 is 19.88% ofthe issued and paid-up equity share capitaloflhe Company.

The Company proposes to increase the public shareholding of lhe Company to 25% by crealng ofleing, iss! ng and
allotling in one or morc lranches, in the couEe of domestic and/or intemational offe ng(s) in India and/or one or more
fo€ign markets, byway oia public issue, including issuance ol Equity Sharesthrough an institutional placemenl pfogramme
under Chapter VlllA of the SEBI (lssue of Capltal and Disclosurc Requircmenls) Resulalions, 2009 CICDR Regulatlons)
private placement, or a combination thereol, Equ ty Shares, or issuing prelefence shares converlible inlo Equity Shares,
and/or any other tinancial instruments or secuiles conveirible into Eqllly Sharcs (here nafrer collectively relened to as lhe
'Securlti63') to any person includlng but not limiled to foreign/resident investors (whether inslitutions, incorpoEted bodies,
mutual tunds rnd/or indrvidl]als or otheMise), foreign instrtLrtonal investors, Indian and/or mullilaleral Unanclal institutions
mutual tunds, non-resdent Indians, employees ot the Company, and/or any other categories ol investors, whether they
b€ holders of Equity Shares of the Company or not {including wlth provisions lor reservalion on fim and/or compellve
basts ol such part of issue and tor such categories of peFons including employees of the Company as may be permitted)
(collec{vely rcferred to as lhe 'lnvostor3'), subjecl to rcceipt of Equisite approvals and mark€t conditions, in order lo
insease ils public shareholding, The funds raised through the above willbe ulilised, ,inl€r a/ia, for iollowing purposes

1. For olr vaious financing aclivties induding lending and inveslrnents , to repay our existhg liabilities or loans and
lowards our blsiness operations including for our capilal expenditu€ and wo*ing capital rcquircments and geneEl
corpoEte plrposes after meeting the expenditures of and related to the lssue and subject to applicable statutory /
regu|arcry requrrcmenls.

2 Inlerirn use ol proc€eds

Pending uliLisation for the puryoses described abov€, Company intend lo lemporarily invest the tunds in lnlerest
bearing liq'rid insrlments including deposils with banks and investments in liquid {noteq!Lty) mutualtunds, asmay be
approved bythe Board, and/or any duly constituled comminee of OircctoE of our Company, as the case may be. Such
investmenls would be in accordance with the investmenl policies approved by oLrr Board from time totime.

The resolution seeks to empower the board of directors of the Company ("Bo.rd') lo issue Securities by vaious means
such as a public issue, private placement of a combinaton thercof, including af institutional placement program in lerms
of Chapter VlllA ol lhe ICDR Regulations in one or more offe ngs/tGnches, such lhat the lolal number ol Equity Sharcs
held by the public (as defined ln the SCRR immediately at the completion ofsuch offeings (including upon conveson of
the convembb Secunties)does not exceed 25% of the total number of outslandrng Equity Shares at the dale of allotment
orconveEion, as the case may be of such Securities, at such time or times, at such pice or p ces and to such person(s)
including InsUlulions, incoryorated bodies and/or ndividuals or otheMise as the Boad in its absolute discretion deem lit.
The delaibd lems and condltions for lhe issue(s)/otredng(s) wjll be delemined by the Board in its sole discretion and/or
in conslltation wilh lhe advisors, lead manageE, undeMiters and such otherauthoity or aulhorities as maybe nec€ssary
considering lhe preva lng market conditions and in accodance with lhe applicabl€ provisions of law and olher relevant

The Boad may, in its discrction, adopt any mechanism in order lo facililale and meel ils objectives as slated in aforcsaid
paragraphs



Tne Equily Shares allotted or a sing out ot conversion ol any Secunties would be listed The offer/i$udalloul8nu
conversion/redemptjon would be subject to the availability of regulatory approvals, ifany As and when the Board does tak€

a decision on matters on which ithasthe dlscrelion, necessary discloslres willbe made to the stock exchanges as may be

required under the prcvisions of the Listing Agrcement

S€c 81(1A) of the Companies Act and the relsvant clauses of the Listing Agreemenl wilh lhe stock exchanges where lhe

Equity Shares ofthe Company are listed provided, inter alia,lhalwhen the Companv propos€s to inctease its issued capital

by aliotrnent of turther shares, such turther shares shall be offercd to the axisting shareholderc of such Company in the

menner laid down in Section 81(1A) of lhe CompaniesAct lnlsss the shareholders in a GeneralMeeting d€cide otherwise.

Since.lh€ resolulion as setout in the business agenda ol the Notice may result lo issue of Equity Sharcs ollhe Companyto
p€rsons otherthan shareholders ofthe Company, consenlofthe sharcholders is being sought purslanl to the provisions ot
Sectior Sl(1A) and olher applicable provisions ofthe CompaniesActand in tems ofthe provisions oflhe ListingAgEement

executed by the Company wlh the stock exchanges wherc the Equitv Shares of lhe Company are lisled

The.esolution, itpassed, willhav€ the effect ofallowing lhe Boad to offer issue and allol Securities to the Investors, who

may or may not be the existing sharcholders ofthe company.

Action of the Board on basis oflhis €solution may inler alia, also dilule the shareholdings (if any) ofthe Companys

(l) dircclors, (ll) managerc (iii) key manage al personnel, ot (iv) rclatives ot any of the persons mentioned in (i)' (ii) and

{iiD fRelatives") to the extent of increase in public sharcholding as may be apptoved by Board in lhis regad, subiect to

minimum public shareholding of25% in total.

The company's directors, managers, key managsrial personnel, or ihef Relatlves may be deemed ro be mncemed or

inleresbd in ihe passing of resotulron to the e(ent ot securities issued/allotted to them or to the companies in $hich they

are directors or msmbels. save as aforesaid none of lhe companys difectors, managers, key managerial p€rsonnel, or

their Relatrves have any concem or intercst, finanoalor otheMise, if any, in this rcsolutjon

The Eoard recommends the rcsolulion for the approlrl of the members as a Special Resolulion

8y oder of th€ Board of Di|eclors

For M0thoot Finance Llmlted

Compeny S€cretary

Kochi- 18

30.01.2014
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PROCEDURE FOR E.VOTING

we request you tofollow thefollowing procedure for e_voting:

1. Open yourweb browser and Iog on tothe e-votingwebsite www evotingindia'com

2. Click on the button "shareholders" and select the Electronic Voting Sequence Number (EVSN) of

"Muthoot Finance Limited" from the drop down menu on the next page'

3. You can then login to the e_voting system using your user-id, PAN and the password

4. After logging an, for the first time, you will have to mandatorily change your password in the

new password field and confirm yourdemographic details.

5. In the demographic details, you may also provide yout e-mail address and Your mobile number'

6. Kindly remember that this password can be used for voting on tuture resolutions of any other

ComPanY, as well.

7. Click on the resolution file link;fyou wish to view the complete resolution

8. You will then be directed to th€ VotinS Page where you will be able to select the "YES/No"

oDtions and €nter the number of shares under each of th€ headings {number ot votes to be

casted on th€ resolutionsl, bot not €xceeding you r total holding

9. After sele€ting the list of resolutions You have decided to vote on, click on submit- a

confirmation box will b€ displaved lf you wish to confirm you vote click on submit A

confi.mation box will be displayed. lf you wish to confirm your vote click on OK or else to change

yourvoteclickonCanceland accordlngtymodifYyourvote.

10. Once you hav€ voted on a resolution, you will not be allowed to modify you I vote'

11. You can login any numb€r oftimes tillyou have cast yourvote on th€ resolution ortillthe end of

thevoting period whichever is earlier'

lf you have any queries or issues regarding e'voting please contact on helpdesk evotlnS@cdsllndia'com
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POSTAL BATIOT FOBM

l. Narno & addr€ss ol tho
Sol€/Firsl named Sharehotder

2. Name(s) of Joint Sharehotder(s)

3. Reglstered Folio Nlmbor/
DP lD No. / Clisnl lO No.'
('Applicable to gharehotdors
holdlng Shar€s In d6malefialized form)

4. Numbor of Equity Sha.o(s) held

5. | / W€ hereby d(€rcise my/our voie in r€lsp€c1 ol the Special FgsotrJtions lo be pass€d through postal ballot
tor the buslnoss stat€d in the Notice ol th6 Company dated 30th January, 2Ol 4 by sending my/ouf assent
or dissenl lo lhe said resolutions by placirE the tick (r') maft at the appropriato box b€tow:

Sl. No. llrrn l,lo. ol Sheraa
th6 resolutlon

(For)
lh€ relolullon

(Ag.lnslt
Spocial Resolurion under Section 8I (1 A) ot the
Companies Act, 1955lor tunh€r lssue ot Sharod
S€curilles

PI-ACE :

DATE : (Signature ot the Shareholdor)

NOTE: Klndly €ad lh€ inslructions print€d overteat b€tore iilting th€ torm.
lasl daro lor rccelpt ot Postat Baltot Fonn by th€ Scrutiniser ts 06.03.201 4.

ELECTRONIC VOTING PARTICULARS

EVSN
{Eleclrcnio Voling Sequence

Numbet

Us€r lO

PAN NoJ
Dslault PAN No.
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po3!d b€,rol snalr b€ finat and bindn!

Kindt no13 lhal eaclr mernr., .rn op{ lor ont om mod6 o, votirrg ia. sih€, by physi(g Baltot ar e-votrns

PROCEOURE FOR E-VOflIE
w6 requesl yo! io iouor the toltowing Focedurr fo. €-vd||g,
t op€n v.,rwra rio$cr and rog o. to rh€ s-.,olng v!€bsrG wrw,evorrngind..com crict< on rh' blnon "sharehorde*"

and 3€l€cl !h6 E:edronic volrog Soqr€nc€ Numbs (EVSN)ot -ituthoot Fnanc. L,mi!ed. t om ihe drop qo*. menu or

. Yo! cgn lhen logh lo lh€ e-voling s'3bm u3ing youf useld. pAN a.d lh€ passwdrd.

. Aner b99ar9 i., lot the trsl iim€, y!! wil nale lo manda|onty chang€ your password jn itle ne1{l Fssword ,retd snd
conlkn yolr demogElhic d6rails. In the demogBphrc datait6. you may , so provds yo* e-na;i roocs ano yor-ll
mobil€ ftmb.r Xindly l3s€mt€rti|al l||ts pas*o.d can b€ usod for voting on iulLrrc rsstaiions ot a., otle Codpary,

. C|cl on th6 .3sciltion ib n.k it ro! oisi lo view th€ compt€le rosotution

. You ltll lhsn b6 dir.cr.d ro drs \t'tiig Pag€ lvh€re you w[ b€ sbte ro set€cl lhs 'yEStNo" oglilns and enr6r rhe numb€r
or shares undor €ed' 0f tio hedtngr {no,nb€, or rotes io b€ casted on th€ r€sorutions}, bur nol €icseding your totar

. Afrs !€hactngoe lisl ofresollrions yoi, n.v!dect ted to vo!"on, €tict.. submil. Aconfmation box wi t€ disBly6d rt
y€! ri,ilh io contro yo! Fl6 ci.ct otr $Jbmit. A coninisrr' bo*il bi dtsplrya!. I you wsh ro conirm yol]r vote cFct
on OX or sl3d !o .t|an!6 your votE .tict or Cancot afld ac.ordndy ltrodit yorj. voL.

. Onc6 yori h6r€ lolad (,'l a Esolution, you wi not be alt6i,od to,nodit tour vo1e.

. Yo! can lo9|. any numb€. of rmas tit you h€r€ cst yo!. ,ole on lhe rerolunon or t't ths 3nd of the voting p€nod
thlch6\.et rs earl|sr

It you hav€ dny q!€nas or i69!es isgarding o-voting pls6s€ conlad on t l)dcat..volng@cdrlndlr.aom ,


