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NOTICE IS HEREBY GIVEN THAT THE THIRTEENTH 
ANNUAL GENERAL MEETING (‘AGM’) OF THE MEMBERS 
OF 5PAISA CAPITAL LIMITED WILL BE HELD ON MONDAY, 
29TH DAY OF JUNE, 2020, AT 11.00 A.M. THROUGH VIDEO 
CONFERENCING (“VC”)/OTHER AUDIO VISUAL MEANS 
(“OAVM”) TO TRANSACT THE FOLLOWING BUSINESS:

ORDINARY BUSINESS:

1. To receive, consider and adopt:

(a) The Audited Financial Statement(s) of the 
Company for the financial year ended March 31, 
2020, together with the Reports of the Board of 
Directors and the Auditors thereon; and

(b) The Audited Consolidated Financial Statement(s) 
of the Company for the financial year ended 
March 31, 2020, together with the Report of the 
Auditors thereon.

2. To appoint a Director in place of Mr. Prakarsh Gagdani 
(DIN: 07376258), who retires by rotation and being 
eligible, offers himself for reappointment and in this 
regard, to consider and if thought fit, to pass with or 
without modification(s), the following resolution as an 
Ordinary Resolution: 

 “RESOLVED THAT Mr. Prakarsh Gagdani (DIN: 
07376258), who retires by rotation from the Board of 
Directors pursuant to the provisions of Section 152 of 
the Companies Act, 2013 and Articles of Association 
of the Company, and being eligible offers himself for 
re-appointment, be and is hereby re-appointed as the 
Director of the Company.”

SPECIAL BUSINESS:

3. To re-appoint Mr. Santosh Jayaram as an Whole-
Time Director of the Company and in this regard, to 
consider and if thought fit, to pass with or without 
modification(s), the following resolution as an Special 
Resolution:

Notice
  RESOLVED THAT pursuant to the provisions of Sections 

196, 197, 198 and 203 read with Schedule V and other 
applicable provisions, if any, of the Companies Act, 
2013 (“the Act”) and Rules made thereunder (including 
any statutory modification(s) or re-enactment thereof, 
for the time being in force), the relevant provisions 
of the Articles of Association of the Company and all 
applicable guidelines issued by the Central Government 
from time to time  and pursuant to the approval of the 
Nomination and Remuneration Committee and the 
Board of Directors at their respective meetings held 
on May 07, 2020 and subject to such other approvals, 
as may be necessary, consent of the Members be 
and is hereby accorded to the re-appointment of  
Mr. Santosh Jayaram (DIN: 07955607) as the Whole 
Time Director of the Company for the period of 3 years 
w.e.f. January 11, 2021 and upon the following terms 
and conditions including remuneration with further 
liberty to the Board of Directors of the Company 
(hereinafter referred to as “the Board” which term shall 
be deemed to include any Committee constituted / 
to be constituted by the Board) from time to time to 
alter the said terms and conditions of appointment 
and remuneration of Mr. Santosh Jayaram in the best 
interests of the Company and as may be permissible 
by law, viz.:

A. Period of appointment: 3 years w.e.f. January 11, 
2021 with the liberty to either party to terminate 
the appointment on three months’ notice in 
writing to the other. 

B. Remuneration: 

 Basic Salary: ` 75,994/- (Rupees Seventy Five 
Thousand Nine Hundred and Ninety Four only) 
per month.

C. PERQUISITES:

 Category (A):

1. Housing: Rent Free Accommodation or 
House Rent Allowance of ̀  37,997/- (Rupees 
Thirty Seven Thousand Nine Hundred and 
Ninety Seven) per month.
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2. Medical Reimbursement for self and family 
as per the rules of the Company.

3. Leave Travel Assistance as per the rules of 
the Company.

4.  Other perquisites as per Service Rules of the 
Company.

Category (B) 

1. Contribution to Provident Fund, 
Superannuation Fund, Annuity Fund or 
Gratuity as per the rules of the Company. 

2. Encashment of leave as per the rules of the 
Company

 The said perquisites and allowances shall 
be evaluated, wherever applicable, as per the 
provisions of the Income-Tax Act, 1961 or 
any rules made thereunder or any statutory 
modification(s) or re-enactment thereof.

Category(C): 

 Car, telephone and mobile phone for use on 
Company’s business.

D. Increment: Board / Nomination and Remuneration 
Committee can determine the remuneration 
on an annual basis subject to increment not 
exceeding 25% p.a. of basic salary, allowances 
and perquisites. 

E. Commission/Bonus: He shall be paid 
commission/bonus as permissible under the 
Companies Act 2013 and as determined by 
the Board / Nomination and Remuneration 
Committee from time to time.

F. Subject as aforesaid, the Whole Time Director 
shall be governed by such other Rules as are 
applicable to the Senior Executives of the 
Company from time to time. 

G.  The Company has in place the Employee Stock 
Option Scheme (ESOP) and as per the ESOP 
Scheme, Mr. Santosh Jayaram will be eligible 
for grant of ESOPs, as may be considered by the 
Board/Nomination and Remuneration Committee 
from time to time.

H.  Mr. Santosh Jayaram has been granted 50,000 
stock options under the ESOP Scheme till the 
date of this report. 

I. The aggregate of the remuneration and 
perquisites as aforesaid in any financial year 
shall not exceed the limit from time to time under 

Section 197, Section 198 and other applicable 
provisions of the Act and Rules made thereunder, 
read with Schedule V of the said Act or any 
statutory modification(s) or re-enactment thereof 
for the time being in force, or otherwise as may be 
permissible by law.

J. When in any financial year, the Company has 
no profits or its profits are inadequate, the 
remuneration including the perquisites as 
aforesaid will be paid to Mr. Santosh Jayaram 
in accordance with the applicable provisions of 
Schedule V of the Act, and subject to the approval 
of the Central Government, if required.

K. The Nomination and Remuneration Committee 
will review and recommend the remuneration 
payable to the Whole Time Director during the 
tenure of his appointment.

L. Mr. Santosh Jayaram shall be liable to retire by 
rotation.

 “RESOLVED FURTHER THAT for the purpose 
of giving effect to the aforesaid resolution, the 
Board of Directors of the Company be and are 
hereby authorised to do all such acts, deeds and 
things, as it may in its absolute discretion deem 
necessary, proper or desirable and to settle any 
question, difficulty or doubt that may arise in the 
said regard.”

4. To appoint Mr. Gourav Munjal as a Director of the 
Company and in this regard, to consider and if thought 
fit, to pass with or without modification(s), the following 
resolution as an Ordinary Resolution:

 “RESOLVED THAT pursuant to the provisions of 
Sections 152, 161 and other applicable provisions, 
if any, of the Companies Act, 2013 (“the Act”) and 
the Companies (Appointment and Qualification 
of Directors) Rules, 2014 (including any statutory 
modification(s) or re-enactment thereof, for the time 
being in force), and pursuant to the recommendation 
of the Nomination and Remuneration Committee and 
the Board of Directors at their respective meeting held 
on May 07, 2020,  Mr. Gourav Munjal (DIN: 06360031), 
who was appointed as an Additional Director by the 
Board of Directors of the Company and who holds 
office as such up to the date of this Annual General 
Meeting be and is hereby appointed as a Director of 
the Company.”

5. To appoint Mr. Gourav Munjal as a Whole-Time Director 
of the Company and in this regard, to consider and if 
thought fit, to pass with or without modification(s), the 
following resolution as an Special Resolution:
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 RESOLVED THAT pursuant to the provisions of Sections 
196, 197, 198 and 203 read with Schedule V and other 
applicable provisions, if any, of the Companies Act, 
2013 (“the Act”) and Rules made thereunder (including 
any statutory modification(s) or re-enactment thereof, 
for the time being in force), the relevant provisions 
of the Articles of Association of the Company and all 
applicable guidelines issued by the Central Government 
from time to time and pursuant to the recommendation 
of the Nomination and Remuneration Committee and 
the Board of Directors at their respective meetings held 
on May 07, 2020 and subject to such other approvals, 
as may be necessary, consent of the Members be and 
is hereby accorded to the appointment of Mr. Gourav 
Munjal (DIN: 06360031) as  a Whole Time Director of 
the Company for the period  of 3 years w.e.f. January 
16, 2020 and upon the following terms and conditions 
including remuneration with further liberty to the Board 
of Directors of the Company (hereinafter referred to as 
“the Board” which term shall be deemed to include 
any Committee constituted / to be constituted by the 
Board) from time to time to alter the said terms and 
conditions of appointment and remuneration of Mr. 
Gourav Munjal in the best interests of the Company 
and as may be permissible by law, viz.:

A. Period of appointment: 3 years w.e.f. January 16, 
2020. 

B. Remuneration:

 Basic salary ` 87, 500/- (Rupees Eighty Seven 
Thousand Five Hundred only) per month.

C. Perquisites 

 Category (A):

 Housing: Rent Free Accommodation or House 
Rent Allowance of ̀  43,750/- (Rupees Forty Three 
Thousand Seven Hundred and Fifty) per month.

 Medical Reimbursement for self and family as 
per the rules of the Company. 

 Leave Travel Assistance as per the rules of the 
Company.

 Other perquisites as per service rules of the 
Company.

 Category (B) 

 Contribution to Provident Fund, Superannuation 
Fund, Annuity Fund or Gratuity as per the rules of 
the Company. 

 Encashment of leave as per the rules of the 
Company

 The said perquisites and allowances shall 
be evaluated, wherever applicable, as per the 
provisions of the Income Tax Act, 1961 or any 
rules thereunder or any statutory modification(s) 
or re-enactment thereof.

 Increment: Board / Nomination and Remuneration 
Committee can determine the remuneration 
on an annual basis subject to increment not 
exceeding 25% p.a. of basic salary, allowances 
and perquisites. 

 ESOP: The Company has in place the Employee 
Stock Option Scheme (ESOP) and as per the 
ESOP Scheme, Mr. Gourav Munjal will be eligible 
for grant of ESOPs, as may be considered by the 
Board/Nomination and Remuneration Committee 
from time to time.

 Mr. Gourav Munjal has been granted 40,000 stock 
options under the ESOP Scheme till the date of 
this report.

 Commission/Bonus: He shall be paid 
commission/bonus as permissible under the 
Companies Act 2013 and as determined by 
the Board / Nomination and Remuneration 
Committee from time to time.

 Subject as aforesaid, the Whole Time Director 
shall be governed by such other Rules as are 
applicable to the Senior Executives of the 
Company from time to time. 

 When in any financial year, the Company has 
no profits or its profits are inadequate, the 
remuneration including the perquisites as 
aforesaid will be paid to Mr. Gourav Munjal in 
accordance with the applicable provisions of 
Schedule V of the Act, and subject to the approval 
of the Central Government, if required. 

 The Nomination and Remuneration Committee 
will review and recommend the remuneration 
payable to the Whole Time Director during the 
tenure of his appointment. 

 Other terms:

 He shall not be paid any sitting fees for attending 
Meetings of the Board of Directors or Committees 
thereof.

 Mr. Gourav Munjal shall be liable to retire by 
rotation.
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 RESOLVED FURTHER THAT for the purpose of giving 
effect to the aforesaid resolution, the Board of Directors 
of the Company be and is hereby authorised to do all 
such acts, deeds and things, as it may in its absolute 
discretion deem necessary, proper or desirable and to 
settle any question, difficulty or doubt that may arise in 
the said regard.”

6. To appoint Mr. Milin Mehta as an Independent Director 
of the Company and in this regard, to consider and if 
thought fit, to pass with or without modification(s), the 
following resolution as an Ordinary Resolution:

 “RESOLVED THAT pursuant to the provisions of 
Sections 149, 152 ,161 read with Schedule IV and other 
applicable provisions of the Companies Act, 2013 
(hereinafter referred to as “the Act”) and the Companies 
(Appointment and Qualification of Directors) Rules, 
2014 (including any statutory modification(s) or 
enactment(s) thereof for the time being in force),  and 
pursuant to Regulation 16(1)(b) and other applicable 
provisions, if any, of SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015, 
(“hereinafter referred to as “the Listing Regulations”), 
Mr. Milin Mehta (DIN: 01297508), who was appointed 
as an Additional Independent Director by the Board of 
Directors effective from April 01, 2020 and who holds 
office till the date of the Annual General Meeting in 
terms of Section 161 of the Companies Act, 2013, 
and in respect of whom the Company has received 
a notice in writing from a member under Section 160 
of the Companies Act, 2013 signifying his intention 
to propose Mr. Milin Mehta (DIN: 01297508), as a 
candidate for the office of Director of the Company 
and who has submitted a declaration that he meets 
the criteria for independence as provided in Section 
149(6) of the Act, and Listing Regulations, and whose 
appointment has been recommended by Nomination 
and Remuneration Committee and approved by the 
Board of Directors of the Company, be and is hereby 
appointed as an Independent Director of the Company 
for a period of 5 (Five) years with effect from April 01, 
2020 to March 31, 2025 and the term shall not be 
subject to retirement by rotation; 

 RESOLVED FURTHER THAT the Board or any 
Committee thereof, be and is hereby authorised to do 
all such things, deeds, matters and acts, as may be 
required to give effect to this resolution and to do all 
things incidental and ancillary thereto.”

7. To approve material related party transactions 
with IIFL Securities Limited and in this regards, to 
consider and if thought fit, to pass with or without 
modification(s) the following resolution as an 
Ordinary Resolution:

 “RESOLVED THAT pursuant to the provisions of 
Regulation 23 and all other applicable provisions, if 
any, of the Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (hereinafter called “the Listing 
Regulations”), and all applicable provisions of the 
Companies Act, 2013 (hereinafter called “the Act”) 
and Rules made there under, (including any statutory 
modification(s) or re-enactment thereof for the time 
being in force) and the Company’s policy on materiality 
of Related Party Transaction(s) and pursuant to 
the consent of the Audit Committee and Board of 
Directors of the Company vide resolutions passed 
in their respective meetings held on May 07, 2020, 
the consent and approval of the Company be and is 
hereby accorded to the Board of Directors (hereinafter 
referred to as “the Board”, which term shall be deemed 
to include any Committee constituted by the Board or 
any person(s) authorised by the Board in this regard)  
to enter into arrangements/transactions/contracts 
with IIFL Securities Limited (Formerly known as India 
Infoline Limited), a Related Party as defined in Listing 
Regulations relating to transactions as detailed in the 
explanatory statement, on such terms and conditions 
as the Board in its absolute discretion may deem fit, 
PROVIDED HOWEVER THAT the aggregate amount/
value of all such arrangements/transactions/contracts 
that may be entered into by the Company with IIFL 
Securities Limited and remaining outstanding at any 
one point in time shall not exceed ` 25 Crores (Rupees 
Twenty Five Crores Only) during any one financial year;

 RESOLVED FURTHER THAT for the purpose of giving 
effect to the above resolution, the Board of Directors of 
the Company be and is hereby authorised to do all such 
acts, deeds, matters and things as may be necessary, 
expedient or desirable including any negotiation/re-
negotiation/modification/ratification/amendments to 
or termination thereof, of the subsisting arrangements/
transactions/contracts or any future arrangements/
transactions/contracts and to make or receive/pay 
monies or to perform all other obligations in terms 
of such arrangements/transaction/contracts, filing 
of necessary forms/documents with the appropriate 
authorities and to execute all such deeds, documents, 
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agreements, letters, instruments and writings as it may, 
in its sole and absolute discretion, deem necessary or 
expedient and to settle any question, difficulty or doubt 
that may arise in regard thereto.”

8. To approve material related party transactions with 
IIFL Facilities Services Limited and in this regards, 
to consider and if thought fit, to pass with or without 
modification(s) the following resolution as an Ordinary 
Resolution:

 “RESOLVED THAT pursuant to the provisions of 
Regulation 23 and all other applicable provisions, if 
any, of the Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (hereinafter called “the Listing 
Regulations”), and all applicable provisions of the 
Companies Act, 2013 (hereinafter called “the Act”) 
and Rules made there under, (including any statutory 
modification(s) or re-enactment thereof for the 
time being in force) and the Company’s policy on 
materiality of Related Party Transaction(s) and 
pursuant to the consent of the Audit Committee 
and Board of Directors of the Company vide 
resolutions passed in their respective meetings 
held on May 07, 2020, the consent and approval 
of the Company be and is hereby accorded to the 
Board of Directors (hereinafter referred to as “the 
Board”, which term shall be deemed to include any 
Committee constituted by the Board or any person(s) 
authorised by the Board in this regard) to enter into 
arrangements/transactions/contracts with IIFL 
Facilities Services Limited, a Related Party as defined 
in Listing Regulations, relating to transactions as 
detailed in the explanatory statement, on such terms 
and conditions as the Board in its absolute discretion 
may deem fit, PROVIDED HOWEVER THAT the 
aggregate amount/value of all such arrangements/
transactions/contracts that may be entered into by 
the Company with IIFL Facilities Services Limited and 
remaining outstanding at any one point in time shall 
not exceed ` 315 Crores (Rupees Three Hundred and 
Fifteen Crores Only) during any one financial year;

 RESOLVED FURTHER THAT for the purpose of giving 
effect to the above resolution, the Board of Directors of 
the Company be and is hereby authorised to do all such 
acts, deeds, matters and things as may be necessary, 
expedient or desirable including any negotiation/re-
negotiation/modification/ratification/amendments to 
or termination thereof, of the subsisting arrangements/
transactions/contracts or any future arrangements/

transactions/contracts and to make or receive/pay 
monies or to perform all other obligations in terms 
of such arrangements/transaction/contracts, filing 
of necessary forms/documents with the appropriate 
authorities and to execute all such deeds, documents, 
agreements, letters, instruments and writings as it may, 
in its sole and absolute discretion deem, necessary or 
expedient and to settle any question, difficulty or doubt 
that may arise in regard thereto.”

9. To approve material related party transactions with IIFL 
Finance Limited and in this regards, to consider and if 
thought fit to pass with or without modification(s) the 
following resolution as an Ordinary Resolution:

 “RESOLVED THAT pursuant to the provisions of 
Regulation 23 and all other applicable provisions, 
if any of the Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (herein after called “the Listing 
Regulations”), and all applicable provisions of the 
Companies Act, 2013 (hereinafter called “the Act”) 
and Rules made there under, (including any statutory 
modification(s) or re-enactment thereof for the time 
being in force) and the Company’s policy on materiality 
of Related Party Transaction(s) and pursuant to 
the consent of the Audit Committee and Board of 
Directors of the Company vide resolutions passed 
in their respective meetings held on May 07, 2020, 
the consent and approval of the Company be and is 
hereby accorded to the Board of Directors (hereinafter 
referred to as “the Board”, which term shall be deemed 
to include any Committee constituted by the Board or 
any person(s) authorised by the Board in this regard)  
to enter into arrangements/transactions/contracts 
with IIFL Finance Limited, a Related Party as defined in 
Listing Regulations relating to transactions as detailed 
in the explanatory statement, on such terms and 
conditions as the Board in its absolute discretion may 
deem fit, PROVIDED HOWEVER THAT the aggregate 
amount/value of all such arrangements/transactions/
contracts that may be entered into by the Company 
with IIFL Finance Limited and remaining outstanding 
at any one point in time shall not exceed ` 415 Crores 
(Rupees Four Hundred and Fifteen Crores Only) during 
any one financial year;

 RESOLVED FURTHER THAT for the purpose of giving 
effect to the above resolution, the Board of Directors of 
the Company  be and is hereby authorised to do all such 
acts, deeds, matters and things as may be necessary, 
expedient or desirable including any negotiation/re-
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negotiation/modification/ratification/amendments to 
or termination thereof, of the subsisting arrangements/
transactions/contracts or any future arrangements/
transactions/contracts and to make or receive/pay 
monies or to perform all other obligations in terms 
of such arrangements/transaction/contracts, filing 
of necessary forms/documents with the appropriate 
authorities and to execute all such deeds, documents, 
agreements, letters, instruments and writings as it may, 
in its sole and absolute discretion deem, necessary or 
expedient and to settle any question, difficulty or doubt 
that may arise in regard thereto.”

10. To approve material related party transactions with 
IIFL Management Services Limited and in this regards, 
to consider and if thought fit to pass with or without 
modification(s) the following resolution as an Ordinary 
Resolution:

 “RESOLVED THAT pursuant to the provisions of 
Regulation 23 and all other applicable provisions, if 
any of the Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (herein after called “the Listing 
Regulations”), and all applicable provisions of the 
Companies Act, 2013 (hereinafter called “the Act”) 
and Rules made there under, (including any statutory 
modification(s) or re-enactment thereof for the 
time being in force) and the Company’s policy on 
materiality of Related Party Transaction(s) and 
pursuant to the consent of the Audit Committee and 
Board of Directors of the Company vide resolutions 
passed in their respective meetings held on May 07, 
2020, the consent and approval of the Company be 
and is hereby accorded to the Board of Directors 
(hereinafter referred to as “the Board”, which term shall 
be deemed to include any Committee constituted by 
the Board or any person(s) authorised by the Board in 
this regard) to enter into arrangements/transactions/
contracts with IIFL Management Services Limited, 
a Related Party as defined in Listing Regulations, 
relating to transactions as detailed in the explanatory 
statement, on such terms and conditions as the Board 
in its absolute discretion may deem fit, PROVIDED 
HOWEVER THAT the aggregate amount/value of 
all such arrangements/transactions/contracts 
that may be entered into by the Company with 
IIFL Management Services Limited and remaining 
outstanding at any one point in time shall not exceed 
` 201 Crores (Rupees Two Hundred and One Crores 
Only) during any one financial year;

 RESOLVED FURTHER THAT for the purpose of giving 
effect to the above resolution, the Board of Directors of 
the Company be and is hereby authorised to do all such 
acts, deeds, matters and things as may be necessary, 
expedient or desirable including any negotiation/re-
negotiation/modification/ratification/amendments to 
or termination thereof, of the subsisting arrangements/
transactions/contracts or any future arrangements/
transactions/contracts and to make or receive/pay 
monies or to perform all other obligations in terms 
of such arrangements/transaction/contracts, filing 
of necessary forms/documents with the appropriate 
authorities and to execute all such deeds, documents, 
agreements, letters, instruments and writings as it may, 
in its sole and absolute discretion deem, necessary or 
expedient and to settle any question, difficulty or doubt 
that may arise in regard thereto.”

11. To approve material related party transactions with 
IIFL Home Finance Limited and in this regards, to 
consider and if thought fit to pass with or without 
modification(s) the following resolution as an Ordinary 
Resolution:

 “RESOLVED THAT pursuant to the provisions of 
Regulation 23 and all other applicable provisions, if 
any of the Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (herein after called “the Listing 
Regulations”), and all applicable provisions of the 
Companies Act, 2013 (hereinafter called “the Act”) 
and Rules made there under, (including any statutory 
modification(s) or re-enactment thereof for the 
time being in force) and the Company’s policy on 
materiality of Related Party Transaction(s) and 
pursuant to the consent of the Audit Committee 
and Board of Directors of the Company vide 
resolutions passed in their respective meetings 
held on May 07, 2020, the consent and approval 
of the Company be and is hereby accorded to the 
Board of Directors (hereinafter referred to as “the 
Board”, which term shall be deemed to include any 
Committee constituted by the Board or any person(s) 
authorised by the Board in this regard) to enter into 
arrangements/transactions/contracts with IIFL 
Home Finance Limited, a Related Party as defined 
in Listing Regulations, relating to transactions as 
detailed in the explanatory statement, on such terms 
and conditions as the Board in its absolute discretion 
may deem fit, PROVIDED HOWEVER THAT the 
aggregate amount/value of all such arrangements/
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or termination thereof, of the subsisting arrangements/
transactions/contracts or any future arrangements/
transactions/contracts and to make or receive/pay 
monies or to perform all other obligations in terms 
of such arrangements/transaction/contracts, filing 
of necessary forms/documents with the appropriate 
authorities and to execute all such deeds, documents, 
agreements, letters, instruments and writings as it may, 
in its sole and absolute discretion deem, necessary or 
expedient and to settle any question, difficulty or doubt 
that may arise in regard thereto.”

transactions/contracts that may be entered into by 
the Company with IIFL Home Finance Limited and 
remaining outstanding at any one point in time shall 
not exceed ` 15 Crores (Rupees Fifteen Crores Only) 
during any one financial year;

 RESOLVED FURTHER THAT for the purpose of giving 
effect to the above resolution, the Board of Directors of 
the Company  be and is hereby authorised to do all such 
acts, deeds, matters and things as may be necessary, 
expedient or desirable including any negotiation/re-
negotiation/modification/ratification/amendments to 

 By Order of the Board of Directors

 Namita Godbole  
 Company Secretary 
 ACS - 21056

Registered Office: IIFL House,  
Sun Infotech Park, Road No. 16V, 
Plot No. B-23, Thane Industrial 
Area, Wagle estate, Thane -400604
CIN: L67190MH2007PLC289249
e-mail: csteam@5paisa.com 
Telephone No. - 022-41035000

 Dated: May 07, 2020 
 Place: Mumbai
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1. In view of the continuing COVID-19 pandemic, Ministry 
of Corporate Affairs (“MCA”) has vide its circular No. 
No. 20/2020 dated May 05, 2020 read with circulars 
dated 14/2020 dated April 8, 2020, Circular No.17/2020 
dated April 13, 2020 and SEBI Circular number SEBI/
HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020 
permitted holding of Annual General Meeting (“AGM”) 
through Video Conferencing (VC) or Other Audio 
Visual Means (OAVM) without physical presence of 
members at a common venue. In compliance with the 
provisions of the Companies Act, 2013 (“Act”), SEBI 
(Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (“SEBI Listing Regulations”) and 
MCA Circulars, the AGM of the Company is being held 
through VC / OAVM. Hence, Members can attend and 
participate in the ensuing AGM through VC/OAVM.

2. Pursuant to the provisions of Section 108 of the 
Companies Act, 2013 read with Rule 20 of the 
Companies (Management and Administration) Rules, 
2014 (as amended) and Regulation 44 of SEBI (Listing 
Obligations & Disclosure Requirements) Regulations 
2015 (as amended), and MCA Circulars dated April 08, 
2020, April 13, 2020 and May 05, 2020 the Company 
is providing facility of remote e-voting to its Members 
in respect of the business to be transacted at the 
AGM. For this purpose, the Company has entered 
into an agreement with Central Depository Services 
(India) Limited (CDSL) for facilitating voting through 
electronic means, as the authorized e-Voting’s agency. 
The facility of casting votes by a member using remote 
e-voting as well as the e-voting system on the date of 
the AGM will be provided by CDSL. For further details, 
please read the note number 32.

3. The Members can join the AGM in the VC/OAVM 
mode 15 minutes before and after the scheduled time 
of the commencement of the Meeting by following 
the procedure mentioned in the Notice. The facility 
of participation at the AGM through VC/OAVM will 
be made available to at least 1000 members on first 
come first served basis. This will not include large 
Shareholders (Shareholders holding 2% or more 
shareholding), Promoters, Institutional Investors, 
Directors, Key Managerial Personnel, the Chairperson 
of the Audit Committee, Nomination and Remuneration 
Committee and Stakeholders Relationship Committee, 
Auditors etc. who are allowed to attend the AGM 
without restriction on account of first come first served 
basis.

4. Members attending the AGM through VC/OAVM will 
be counted for the purpose of reckoning the quorum 
under Section 103 of the Companies Act, 2013.

5. Pursuant to the provisions of the Act, a Member is 
entitled to attend and vote at the AGM is entitled to 
appoint proxy to attend and vote on his/her behalf and 
the proxy need not be a member of the Company. Since, 
this AGM is being held through VC/OAVM, the physical 
attendance has been dispensed with. Accordingly, the 
facility for appointment of proxies by the members 
to attend and cast vote is not available for this AGM 
and hence the Proxy Form and Attendance Slip are 
not annexed to this notice. However, in pursuance of 
Section 112 and Section 113 of the Companies Act, 
2013, representatives of the members such as the 
President of India or the Governor of a State or body 
corporate can attend the AGM through VC/OAVM and 
cast their votes through e-voting.

6. In line with the Ministry of Corporate Affairs (MCA) 
Circular No. 17/2020 dated April 13, 2020, the Notice 
calling the AGM along with Annual Report 2019-20 
is being sent only through electronic mode to those 
members whose e-mail address is registered with the 
Company or the Depository Participant(s). Members 
may note that the Notice of AGM along with Annual 
Report has also been uploaded on the website of 
the Company at www.5paisa.com, websites of the 
Stock Exchanges i.e. BSE Limited and National Stock 
Exchange of India Limited at www.bseindia.com and 
www.nseindia.com respectively. The AGM Notice is 
also disseminated on the website of CDSL (agency for 
providing the Remote e-Voting facility and e-voting 
system during the AGM i.e. www.evotingindia.com. 
Members (Physical / Demat) who have not registered 
their email addresses with the Company can get the 
same registered with the company by requesting 
to our Registrar and Share Transfer Agent i.e. 
Linkintime India Private Limited (“RTA/Linkintime”) 
at rnt.helpdesk@linkintime.co.in and to company at 
csteam@5paisa.com.

7. The AGM has been convened through VC/OAVM 
in compliance with applicable provisions of the 
Companies Act, 2013 read with MCA Circular No. 
14/2020 dated April 8, 2020 and MCA Circular No. 
17/2020 dated April 13, 2020 and MCA Circular No. 
20/2020 dated May 05, 2020 and SEBI Circular dated 
May 12, 2020.

Notes:
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8. An explanatory statement pursuant to Section 102(1) 
of the Companies Act, 2013, relating to the Special 
Businesses to be transacted at the Meeting is annexed 
hereto.

9. The business set out in the Notice will be transacted 
through electronic voting system and the Company 
is providing facility for voting by electronic means. 
Instructions and other information relating to e-voting 
are given in this Notice under Note No. 32.

10. Institutional/Corporate Shareholders (i.e. other 
than HUF, NRI etc )intending to attend the meetings 
through their authorized representatives are requested 
to send a scanned copy of certified true copy of the 
Board Resolution to the Company authorizing their 
representative to attend and vote on their behalf at the 
Meeting electronically at to our RTA at rnt.helpdesk@
linkintime.co.in and to company at csteam@5paisa.
com.

11. In terms of Section 152 of the Companies Act, 2013,  
Mr. Prakarsh Gagdani (DIN –07376258), is liable to 
retire by rotation at the Meeting and being eligible, 
offers himself for re-appointment and the Board 
of Directors of the Company recommends his re-
appointment. Mr. Prakarsh Gagdani (DIN –07376258), 
is not related to any of the Directors of the Company. 
Brief resume and nature of his expertise in specific 
functional areas are provided in Corporate Governance 
report. Names of companies in which he holds 
directorships and memberships/ chairmanships of 
Board Committees and shareholding as stipulated 
under Regulation 36 of SEBI (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 is 
provided under the explanatory statement.

12. At the Tenth (10th) AGM held on July 19, 2017, the 
members approved the appointment of M/s. V. Sankar 
Aiyar & Co, Chartered Accountants (Firm Registration 
No. 109208W), as Statutory Auditors of the Company 
at a remuneration mutually agreed upon by the Board 
of Directors and the Statutory Auditors for a period 
of five consecutive years from the conclusion of that 
AGM till the conclusion to Fifteenth (15th) AGM, subject 
to ratification of their appointment by Members at each 
AGM. The requirement to place the matter relating to 
appointment of auditors for ratification by Members 
at every AGM has been done away by the Companies 
(Amendment) Act, 2017 with effect from May 7, 2018. 
Accordingly, no resolution is being proposed for 

ratification of appointment of statutory auditors till the 
Fifteenth AGM.

 In view of the above, ratification by the Members for 
continuance of their appointment at this AGM is not 
being sought. The Statutory Auditors have given a 
confirmation to the effect that they are eligible to 
continue with their appointment and that they have 
not been disqualified in any manner from continuing 
as Statutory Auditors. 

13. Notice is also given under section 91 of the Companies 
Act, 2013 read with regulation 42 of the Securities 
and Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 that the 
Register of Members and the Share Transfer Book of 
the Company will remain closed fromTuesday, June 23, 
2020 to Monday, June 29, 2020 (both days inclusive).

14. The Register of Directors’ and Key Managerial 
Personnel and their shareholding maintained under 
Section 170 of the Companies Act, 2013, the Register 
of Contracts or arrangements in which the Directors 
are interested under Section 189 of the Companies Act, 
2013 and all other documents referred to in the Notice 
will be available for inspection for the members at the 
Registered Office of the Company during business 
hours on working days and through electronic means. 
Members can request the same by sending an email to 
csteam@5paisa.com till the Annual General Meeting.

15. Share transfer documents and all correspondence 
relating thereto, should be addressed to RTA at C 
101, 247 Park, L B S Marg, Vikhroli West, Mumbai 400 
083 or at their designated email id i.e. rnt.helpdesk@
linkintime.co.in.

16. Members holding shares in dematerialised form are 
requested to intimate immediately any change in 
their address or bank mandates to their Depository 
Participants with whom they are maintaining demat 
accounts. Members holding shares in physical form 
are requested to advise any change in their address or 
bank mandates immediately to RTA / Company at rnt.
helpdesk@linkintime.co.in and csteam@5paisa.com.

17. The Company, consequent upon the introduction of 
the Depository System (‘DS’), entered into agreements 
with National Securities Depository Limited (‘NSDL’) 
and Central Depository Services (India) Limited 
(‘CDSL’). The Members, therefore, have the option of 
holding and dealing in the shares of the Company in 
dematerialised form through NSDL or CDSL. 
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18. As per Regulation 40 of SEBI Listing Regulations, 
as amended, securities of listed companies can be 
transferred only in dematerialised form with effect 
from, April 1, 2019, except in case of request received 
for transmission or transposition of securities. In 
view of this and to eliminate all risks associated with 
physical shares and for ease of portfolio management, 
members holding shares in physical form are requested 
to consider converting their holdings to dematerialised 
form. Members can contact the Company or RTA for 
assistance in this regard.

19. To support the `Green Initiative’, Members who have 
not yet registered their email addresses are requested 
to register the same with their DPs in case the shares 
are held by them in electronic form and with RTA in 
case the shares are held by them in physical form.

20. Members are requested to intimate changes, if any, 
pertaining to their name, postal address, email address, 
telephone/ mobile numbers, Permanent Account 
Number (PAN), mandates, nominations, power of 
attorney, bank details such as, name of the bank and 
branch details, bank account number, MICR code, IFSC 
code, etc., to their DPs in case the shares are held by 
them in electronic form and to RTA in case the shares 
are held by them in physical form.

21. Members holding shares in physical form, in identical 
order of names, in more than one folio are requested to 
send to the Company or RTA, the details of such folios 
together with the share certificates for consolidating 
their holdings in one folio. A consolidated share 
certificate will be issued to such Members after 
making requisite changes.

22. The DS envisages elimination of several problems 
involved in the scrip-based system such as bad 
deliveries, fraudulent transfers, mutilation of share 
certificates, etc. Simultaneously, DS offers several 
advantages like exemption from stamp duty on 
transfer of shares, elimination of concept of market lot, 
elimination of bad deliveries, reduction in transaction 
costs, improved liquidity, etc. 

23. To prevent fraudulent transactions, members are 
advised to exercise due diligence and notify the 
Company of any change in address or demise of 
any member as soon as possible. Members are also 
advised not to leave their demat account(s) dormant 
for long. Periodic Statement of holdings should be 
obtained from the concerned Depository Participant 
and holdings should be verified.

24. The Securities and Exchange Board of India (SEBI) 
has mandated the submission of Permanent Account 
Number (PAN) by every participant in securities 
market. Members holding shares in dematerialised 
form are, therefore, requested to submit their PAN 
to their Depository Participants with whom they are 
maintaining their demat accounts. Members holding 
shares in physical form can submit their PAN details to 
the Company/ Link Intime.

25. As per Regulation 40(7) of the Listing Regulations 
read with Schedule VII to the said Regulations, for 
registration of transfer of shares, the transferee(s) as 
well as transferor(s) shall mandatorily furnish copies 
of their Income Tax Permanent Account Number (PAN) 
Card. Additionally, for securities market transactions 
and / or for off market / private transactions involving 
transfer of shares in physical mode for listed 
Companies, it shall be mandatory for the transferee(s) 
as well as transferor(s) to furnish copies of PAN Card 
to the Company / RTA for registration of such transfer 
of shares. In case of transmission of shares held 
in physical mode, it is mandatory to furnish a copy 
of the PAN Card of the legal heir(s) / Nominee(s). In 
exceptional cases, the transfer of physical shares is 
subject to the procedural formalities as prescribed 
under SEBI Circular No. SEBI/HO/MIRSD/DOS3/
CIR/P/2018/139 dated November 6, 2018.

26. Additional information of Directors seeking 
appointment/re-appointment at the ensuing Annual 
General Meeting, as required under regulation 26(4) 
and 36(3) of SEBI Listing Regulation and 1.2.5 of SS-2, 
are annexed to the notice.

27. Pursuant to Section 72 of the Companies Act, 2013, 
Members are entitled to make a nomination in respect 
of shares held by them. Members desirous of making 
a nomination, pursuant to the Rule 19(1) of the 
Companies (Share Capital and Debentures) Rules, 
2014 are requested to send their requests in Form 
No. SH- 13, to the Registrar and Transfer Agent of the 
Company. Further, Members desirous of cancelling/
varying nomination pursuant to the Rule 19(9) of the 
Companies (Share Capital and Debentures) Rules, 
2014, are requested to send their requests in Form 
No. SH-14, to the Registrar and Transfer Agent of 
the Company. These forms will be made available on 
request.

28. The Company has designated an exclusive e-mail ID 
called csteam@5paisa.com to redress shareholders’ 
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