Family Credit Limited
A wholly owned subddiary of L&T Finance HoldingsLimited
DRAFT NOTICE OF THE EXTRA - ORDINARY GENERAL MEETING

Notice is hereby given that the Extra - Ordinary General Meeting of the Company will be held
on Thursday, November 10, 2016 at 10.00 A.M at City- 2, Plot No. 177, C.S.T. Road, Kalina,
Santacruz (East), Mumbai — 400 098 to transact the following special business:

SPECIAL BUSINESS:

1.

To consider and approve revision in overall borrowing powers of the Company:

To consider and if thought fit, to pass with or without modification, the following
Resolution as a Special Resolution —

“RESOLVED THAT in supersession of the earlier Resolution passed by the Members in
their Meeting held on April 16, 2015 and pursuant to the provisions of Section 180 (1)(c)
and other applicable provisions, if any, of the Companies Act, 2013, the Memorandum
and Articles of Association of the Company, consent be and is hereby accorded to the
Company, to borrow from time to time any sum or sums of monies (exclusive of interest)
on such terms and conditions as may be determined, from anyone or more of the
Company's bankers and/or from anyone or more other banks, persons, firms,
companies/bodies corporate, financial institutions, institutional investor(s), mutual funds,
insurance companies, pension funds and or any entity/entities or authority/authorities,
whether in India or abroad, and whether by way of cash credit, advance or deposits,
loans or bill discounting, issue of debentures, commercial papers, long/short term loans,
suppliers' credit securities instruments such as floating rate notes, fixed rate notes,
syndicated loans, commercial borrowing from the private sector window of multilateral
financial institution, either in rupees and/or in such other foreign currencies as may be
permitted by law from time to time, and/or any other instruments/securities or otherwise
and whether unsecured or secured by mortgage, charge, hypothecation or lien or pledge
of the Company's assets, licences and properties, whether immovable or movable and
all or any of the undertaking of the Company, notwithstanding that the moneys to be
borrowed together with the moneys already borrowed by the Company (apart from
temporary loans obtained from the Company's bankers in the ordinary course of
business) will or may exceed the aggregate of the paid-up capital of the Company and its
free reserves, that is to say, reserves not set apart for any specific purpose, so that the
total amount upto which the moneys may be borrowed by the Company and outstanding
at any time shall not exceed the sum of Rs. 47,000 Crore (Rupees Forty Seven
Thousand Crore)

RESOLVED FURTHER THAT the Board of Directors and/ or Committee of Directors be
and are hereby severally authorised to:

1. Fix the terms and conditions of all such moneys to be borrowed from time to time as
to the nature of instrument(s), tenure, interest, repayment, pre-payment, security or
otherwise, howsoever as they may think fit;

2. Finalise and execute all such documents, writings as may be necessary, proper,
desirable or expedient as they may deem fit and to give such directions and/or
instructions as they may from time to time decide and to accept and give effect to
such modifications, changes, variations, alterations, deletions, additions as regards
the terms and conditions as may be necessary in this regard; and
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3. Generally to do all such acts, deeds, matters and things, as may be deemed
necessary, proper or expedient for the purpose of giving effect to this resolution and
for matters connected therewith or incidental thereto.

RESOLVED FURTHER THAT notwithstanding the aforesaid supersession, all actions
and decisions taken till date under the Resolution passed on April 16, 2015 shall be
valid.”

2. Issuance of Non Convertible Debentures/ Bonds on Private Placement basis to
various investors from time to time during the Financial Year 2016-17:

To consider and, if thought fit, to pass with or without modification(s), the following
Resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 42 and 71 of the Companies
Act, 2013 (“the Act”), Rule 14(2) of the Companies (Prospectus and Allotment of
Securities) Rules, 2014 and other applicable provisions, if any, of the Act (including any
statutory modifications or re-enactments thereof for the time being in force) and in
accordance with the provisions of Securities and Exchange Board of India (Issue &
Listing of Debt Securities) Regulations, 2008, the Rules, Regulations, Guidelines and
Circulars, as amended from time to time, the Memorandum and Articles of Association of
the Company and subject to such other approvals as may be required from regulatory
authorities from time to time, consent of the Members be and is hereby accorded to the
Board of Directors and/ or Committee of Directors to offer, issue and allot, in one or more
tranches, Secured or Unsecured Non-convertible Debentures/ Bonds on Private
Placement basis, during the Financial Year 2016-17, for an amount not exceeding
Rs. 23,000 Crore (Rupees Twenty Three Thousand Crore Only) on such terms and
conditions and at such times at par or at such premium, as may be decided by the
Board/ Committee of Directors to such person or persons, including one or more
companies, bodies corporate(s), statutory corporations, commercial banks, lending
agencies, financial institutions, insurance companies, mutual funds, pension/ provident
funds and individuals, as the case may be or such other person/persons as the Board/
Committee of Directors may decide so, however that the aggregate amount of funds to
be raised by issue of Non-convertible Debentures/ Bonds at any point of time shall not
exceed Rs. 23,000 Crore.

RESOLVED FURTHER THAT the Board of Directors and/ or Committee of Directors be
and are hereby severally authorised to do all such acts, deeds, matters and things as
may be deemed necessary, desirable, proper or expedient for the purpose of giving
effect to this Resolution and for matters connected therewith or incidental thereto.”

By order of the Board of Directors
For Family Credit Limited

ol

Amit Bhandari
Company Secretary
Date: November 9, 2016
Place: Mumbai

Registered Office:
Technopolis, 7" Floor, A Wing, Plot - 4, Block-BP, Sec- V, Salt Lake, Kolkata -700091
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NOTES:

a)

b)

d)

e)

9)

The Explanatory statement, pursuant to Section 102(1) of the Companies Act, 2013 in
respect of the business above is annexed hereto.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO
APPOINT ONE OR MORE PROXIES TO ATTEND AND VOTE, INSTEAD OF
HIMSELF/HERSELF AND THE PROXY NEED NOT BE A MEMBER OF THE
COMPANY.

A person can act as proxy on behalf of Members not exceeding fifty and holding in the
aggregate not more than ten percent of the total share capital of the Company carrying
voting rights. However, a Member holding more than ten percent of the total share
capital of the Company carrying voting rights may appoint a single person as proxy and
such person shall not act as proxy for any other person or Member. The instrument
appointing a proxy should, however, be deposited at the Registered Office of the
Company not less than forty eight hours before the commencement of the Meeting.

All Proxy-holder should carry their identity card at the time of attending the Meeting.

Proxies registers shall be made available for inspection during the period beginning
twenty-four hours before the time fixed for the commencement of the Meeting and
ending with the conclusion of the meeting. Inspection shall be allowed between 9.30
AM. and 6 P.M.

Corporate members intending to send their authorised representatives to attend the
meeting are requested to send to the Company a certified copy of the Board resolution
authorising their representative to attend and vote on their behalf at the meeting.

The Members/ Proxies should fill the Attendance Slip for attending the Meeting.
All documents referred to in the Notice are open for inspection at the Registered Office

of the Company on all the working days, except Saturdays, Sundays and public
holidays, between 11.00 A.M. and 5.00 P.M. upto the date of the EGM.
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ANNEXURE TO THE NOTICE
(Statement under Section 102 of the Companies Act, 2013)

ITEM NO. 1 and 2:

The Board had at its Meeting held on July 21, 2016 approved the proposal of merging
L&T Finance Limited (“L&T Finance”) and L&T FinCorp Limited (‘L&T FinCorp”) with the
Company. Post receipt of approval from the Boards, necessary filings has been done with the
courts (Mumbai and Kolkata) in accordance with the regulatory requirements.

In view of the aforesaid and to ensure that the Company is able to carry out the business
seamlessly from the effective date of merger, there is a need to revise the limits pertaining to
borrowing and issuance of Non Convertible Debentures keeping in mind the financials and
business requirements of the merged entity.

The Board of Directors of the Company at its Meeting held on October 21, 2016 had, subject to
the approval of Members in the general meeting had proposed to revise the borrowing limit to the
extent of Rs. 47,000 Crore (Rupees Forty Seven Thousand Crore) under Section 180(1)(c) of the
Companies Act, 2013 as set out in the Resolution for approval of the Members.

The Board recommends the Special Resolution set forth in Item No. 1 of the Notice for approval
of the Members.

Further, the Board of Directors of the Company at its Meeting held on October 21, 2016 had,
subject to the approval of Members in the general meeting proposed to issue Non-convertible
Debentures/ Bonds to various person(s) on Private Placement basis on such terms and
conditions and at such price(s) in compliance with the requirements of regulatory authorities, if
any and as may be finalized by the Board and/ or Committee of Directors. The amount to be
raised by way of issue of Non-convertible Debentures/ Bonds on a Private Placement basis
however shall not exceed Rs. 23,000 Crore (Rupees Twenty Three Thousand Crore) in
aggregate.

It may be noted that Section 42 of the Companies Act, 2013 read with Rule 14(2) of the
Companies (Prospectus and Allotment of Securities) Rules, 2014, allows a company to pass a
previous special resolution once in a year for all the offer or invitation for non-convertible
debentures to be made during the year through a private placement basis in one or more
tranches.

Consent of the Members is therefore sought in connection with the aforesaid issue of
debentures/ bonds from time to time and they are requested to authorize the Board (including
Committee of the Directors) to issue Non-convertible Debentures/ Bonds during the Financial
Year 2016-17 on Private Placement basis upto Rs. 23,000 Crore as stipulated above, in one or
more tranches.

The Board recommends the Special Resolution set forth in item No. 2 of the Notice for approval
of the Members.

None of the Directors or Key Managerial Personnel of the Company including their relatives are
interested or concerned in the Resolution except to the extent of their shareholding, if any, in the
Company.

By order of the Board of Directors
For Family Credit Limited

@?}QS‘(\Q\NN
Amit BRandari

Company Secretary
Date: November 9, 2016
Place: Mumbai

Registered office: Technopolis, 7" Floor, A Wing, Plot - 4, Block-BP, Sec- V, Salt Lake, Kolkata
-700091
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Family Credit Limited

Regd. Office: Technopolis, 7" Floor, A Wing, Plot - 4, Block-BP, Sec- V, Salt Lake, Kolkata -700091
CIN: U65910WB1893FLC060810 E-mail:secretarial@itfinance.com website: www.familycreditindia.com
Phone no.: +91 22 6621 7300 Fax: +91 22 6621 7509

ATTENDANCE SLIP
EXTRA-ORDINARY GENERAL MEETING - November 10, 2016 AT 10:00 A.M.

Eolio No: PLEASE COMPLETE THIS

NO ATTENDANCE SLIP AND HAND OVER
NAME: ... s AT THE ENTRANCE OF THE MEETING
AAIESS [ ..o e HALL

I certify that | am a registered member/proxy for the registered member of the Company.

I hereby record my presence at the Extra-Ordinary General Meeting of the Company at City- 2, Plot No.
177, C.S.T. Road, Kalina, Santacruz (East), Mumbai — 400098 on November 10, 2016.

First/ Sole holder / Proxy Second holder / Proxy Third holder / Proxy


mailto:E-mail:secretarial@itfinance.com
http://www.familycreditindia.com
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Family Credit Limited
Regd. Office: Technopolis, 7 Floor, A Wing, Plot - 4, Block-BP, Sec- V, Salt Lake, Kolkata -700091
CIN: U65910WB1993FLC060810 E-mail:secretarial@itfinance.com website: www.familycreditindia.com
Phone no.: +91 22 6621 7300 Fax: +91 22 6621 7509

PROXY FORM
Form No. MGT-11
[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management and
Administration) Rules, 2014)

Name of the member(s)

I/We, being the member(s) of .......ccurrnnniinnninsninnennnseni. shares of the above named company, hereby
appoint:

AATESS: cooeiiirreerrecrescterecssrerssssnerressasrrsasassesessnasssssnnesssannaressnesssssanns
E-mail Id : ......ccoeevennn , or failing him

(2) Name: . iserivsesesesnssannssanisateissniansnarnnnsnens
AdAress :.....ccovveerrccrrrnerrrrssrerrsseremssrersessserenssansesvans
E-mail Id : ..iccviirerrnnenreeeenescciiossssssoseersesesssssnnnannes ., or failing him

(3) Name ........ . . N
Address :
E-mail ld : .o [

and whose signature(s) are appended below as my/our proxy to attend and vote (on a poll) for me/us and
on my/our behalf at the Extra Ordinary General Meeting of the Company, to be held on the November 10,
2016 at 10:00 a.m. at City- 2, Plot No. 177, C.S.T. Road, Kalina, Santacruz (East), Mumbai - 400098 and at
any adjournment thereof in respect of such resolutions as are indicated below:

Special Business:

1. Issuance of Debentures/ Bonds on Private Placement basis to various investors from time to time during the
Financial Year 2016-17

Affix revenue
stamp of Re.1

Signed this day of 2016 e

Signature of Shareholder
First/ Sole holder / Proxy Second holder / Proxy Third holder / Proxy
Note:

1. This form of proxy in order to be effective should be duly completed and deposited at the '
Registered Office of the Company, not less than 48 hours before the commencement of the Meeting.
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Route Map to the venue of the Meeting
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