5paisa Capital Limited

Dear Members,

5paisa Capital Limited
CIN: L67190MH2007PLC289249

Invitation to attend the Sixteenth (16") Annual General Meeting on Thursday, August 31, 2023

You are cordially invited to attend the Sixteenth (16™) Annual General Meeting of the Company to be held on Thursday,
August 31,2023 at 02.00 p.m. IST through Video Conferencing ("VC")/ Other Audio-Visual Means (“OAVM"). The notice convening
the Annual General Meeting ("AGM”) is attached herewith.

In order to enable ease of participation of the Members, we are providing below the key details regarding the meeting for
your reference:

Sr. No. Particulars Details
1. Link for live webcast of the Annual General  https://www.evotingindia.com/
Meeting and for participation through
Video Conferencing (VC)
Link for remote e-voting https://www.evotingindia.com/
Username and password for VC Members may attend the AGM through VC by accessing the link
https://www.evotingindia.com/ by using the remote e-voting credentials.
Please refer the instructions at Note no. 28 of this Notice for further
information.
4, Helpline number for VC participation and  Contact CDSL Officials by writing an email to helpdesk.evoting@cdslindia.
e-voting com or call 022- 23058738 and 022-23058542/43.
Cut-off date for e-voting Thursday, August 24, 2023
6. Time period for remote e-voting Commences at 09:00 a.m. IST on Monday, August 28, 2023 and ends at
05:00 p.m. IST on Wednesday, August 30, 2023
Book closure dates Friday, August 25,2023, to Thursday, August 31, 2023 (both days inclusive)
Last date for publishing results of the Saturday, September 02, 2023
e-voting
9. Registrar and Share Transfer Agent Link Intime India Private Limited
contact details C 101, 247 Park, Lal Bahadur Shastri Rd, Surya Nagar, Gandhi Nagar,
Vikhroli- West, Mumbai, Maharashtra 400083
Email id: rnt.helpdesk@linkintime.co.in
10.  5paisa’s Contact details Email id: csteam@5paisa.com
Tel no: 022- 41035000
Yours Truly,

For 5paisa Capital Limited

Namita Godbole
Company Secretary & Compliance Officer
Membership Number — A21056

Place: Thane
Date: August 07, 2023
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NOTICE

ASpaisa

5paisa Capital Limited
CIN: L67190MH2007PLC289249

Notice

NOTICE IS HEREBY GIVEN THAT THE SIXTEENTH (16™)
ANNUAL GENERAL MEETING (‘AGM’) OF THE MEMBERS
OF 5PAISA CAPITAL LIMITED WILL BE HELD ON THURSDAY,
AUGUST 31, 2023 AT 02:00 PM. (IST) THROUGH VIDEO
CONFERENCING (“VC")/OTHER AUDIO-VISUAL MEANS
(“OAVM”) TO TRANSACT THE FOLLOWING BUSINESSES:

ORDINARY BUSINESS:
1. Toreceive, consider and adopt:

(@) The Audited Financial Statement(s) of the Company
for the financial year ended March 31,2023, together
with the Reports of the Board of Directors and the
Statutory Auditors thereon; and

“RESOLVED THAT the Audited Standalone financial
statement(s) of the Company for the Financial Year
ended March 31, 2023 along with the reports of the
Board of Directors and Auditors thereon, be and are
hereby received, considered and adopted.”

(b) The Audited Consolidated Financial Statement(s)
of the Company for the financial year ended
March 31, 2023, together with the Report of the
Statutory Auditors thereon.

‘RESOLVED THAT the Audited Consolidated
financial statement(s) of the Company for the
Financial Year ended March 31, 2023 along with the
reports of the Auditors thereon, be and are hereby
received, considered and adopted.

2. To appoint a Director in place of Mr. Gourav Munjal
(DIN: 06360031), 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. Gourav Munjal (DIN: 06360031),
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 whose office shall be liable to
retirement by rotation.”

SPECIAL BUSINESS:

3.

To approve appointment of Mr. Narayan Gangadhar
(DIN: 09298665) as 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 and other applicable provisions, if any, of the
Companies Act, 2013 (the “Act”) read with 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 other relevant
Rules made thereunder, the Securities and Exchange
Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (the "SEBI Listing
Regulations”) and any other applicable laws [including
any statutory amendment(s), modification(s), variation(s)
or re-enactment(s) thereto, for the time being in force],
the relevant provisions of the Articles of Association
of the Company and pursuant to the recommendation
of the Nomination & Remuneration Committee and
approval of the Board of Directors of the Company,
Mr. Narayan Gangadhar (DIN: 09298665), who was
appointed as an Additional Director of the Company,
with effect from July 13, 2023 till the ensuing annual
general meeting, be and is hereby appointed as a Director
of the Company.

RESOLVED FURTHER THAT the Board of Directors and/
or the Company Secretary of the Company be and are
hereby authorized to do all such acts, deeds, matters and
things as may be deemed necessary, proper or desirable
for the purpose of giving effect to this Resolution.”

To approve appointment and remuneration of
Mr. Narayan Gangadhar (DIN: 09298665), Chief Executive
Officer, as the Managing 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
178, 196, 197, 198 and 203 read with Schedule V and
other applicable provisions, if any, of the Companies Act,
2013 ("the Act”) read with the Companies (Appointment
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and Remuneration of Managerial Personnel) Rules, 2014,
the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015 (the “SEBI Listing Regulations”) and such other 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 pursuant to the recommendation of the
Nomination & Remuneration Committee and approval of
the Board of Directors of the Company and all applicable
guidelines issued by the Central Government from
time to time, consent of the members of the Company
be and is hereby accorded for the appointment of
Mr. Narayan Gangadhar (DIN: 09298665) as the Managing
Director of the Company (liable to retire by rotation) for
the period for a period of 5 years w.e.f. July 13,2023 and
on the terms and conditions including remuneration as
mentioned below:

A. Period of appointment:

5 years w.e.f. July 13, 2023 with the liberty to either
party to terminate the appointment on three months’
notice in writing to the other.

B. Remuneration:

Basic Salary: ¥ 2589,500/- (Rupees Twenty
Five Lakhs Eighty Nine Thousand Five Hundred
Only) per month.

C. Perquisites:
Category (A):
1. Housing: Rent Free Accommodation or House

Rent Allowance of ¥ 2,22,000/- (Rupees Two
Lakhs Twenty-Two Thousand Only) per month.

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

3. Contribution of % 2,50,000/- (Rupees Two
Lakhs Fifty Thousand only) towards Non-
profit organizations.

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

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

Category (B):
1. Contributionto 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.

1. 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.

2. Remuneration: He shall be paid remuneration
as permissible under the Companies Act, 2013
and as determined by the Board / Nomination
& Remuneration Committee from time to time.

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

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

5. 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 at law.

6.  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. Narayan Gangadhar
in accordance with the applicable provisions
of Schedule V of the Act, and subject to the
approval of the Central Government, if required.
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7. The Nomination & Remuneration Committee
will review and recommend the remuneration
payable to the Managing Director during the
tenure of his appointment.

8.  Mr. Narayan Gangadhar shall be liable to
retire by rotation.

RESOLVED FURTHER THAT for the purpose of
giving effect to the aforesaid resolution, the Board
of Directors and/or the Company Secretary of the
Company be and are hereby authorized 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.”

To approve material related party transactions with IIFL
Facilities Services Limited 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
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 “Listing Regulations”), and
the Company’s policy on materiality of Related Party
Transaction(s), and all applicable provisions of the
Companies Act, 2013 (hereinafter called "Act”) and Rules
made there under, (including any statutory modification(s)
or re-enactment thereof for the time being in force) 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 01,
2023, the consent and approval of the Company be and
is hereby accorded to the Board of Directors (“the Board”
which term shall be deemed to include a Committee of
the Board) 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 the limit as prescribed in the table provided in the
Explanatory statement below, for a period up to the 17
Annual General Meeting of the Company to be held in the
year 2024, wherein fresh approval of the shareholders
shall be obtained in this regard;

RESOLVED FURTHER THAT for the purpose of giving
effect to the above resolution, the Board be and is hereby
authorised to do all such acts, deeds, matters and things
as may be necessary, expedient or desirable including
any negotiation /renegotiation/ 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.”

To approve material related party transactions with IIFL
Finance Limited 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
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 “Listing Regulations”), and
the Company’s policy on materiality of Related Party
Transaction(s), and all applicable provisions of the
Companies Act, 2013 (hereinafter called “Act”) and Rules
made there under, (including any statutory modification(s)
or re-enactment thereof for the time being in force) 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 01,
2023, the consent and approval of the Company be and
is hereby accorded to the Board of Directors (“the Board”
which term shall be deemed to include a Committee of
the Board) 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
[IFL Finance Limited and remaining outstanding at any
one point in time shall not exceed the limit as prescribed
in the table provided in the Explanatory statement below,
for a period up to the 17" Annual General Meeting
of the Company to be held in the year 2024, wherein
fresh approval of the shareholders shall be obtained
in this regard;
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RESOLVED FURTHER THAT for the purpose of giving
effect to the above resolution, the Board be and is
hereby authorised to do all such acts, deeds, matters
and things as may be necessary, expedient or desirable
including any negotiation/ renegotiation/ 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.”

To approve material related party transactions
with IIFL Management Services Limited 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
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
the Company’s policy on materiality of Related Party
Transaction(s), and all applicable provisions of the
Companies Act, 2013 (hereinafter called “Act”) and Rules
made there under, (including any statutory modification(s)
or re-enactment thereof for the time being in force) 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 01,
2023, the consent and approval of the Company be and
is hereby accorded to the Board of Directors (“the Board”
which term shall be deemed to include a Committee of
the Board) 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 the limit as prescribed in the table provided in the
Explanatory statement below, for a period up to the 17"
Annual General Meeting of the Company to be held in the
year 2024, wherein fresh approval of the shareholders
shall be obtained in this regard;

RESOLVED FURTHER THAT for the purpose of giving
effect to the above resolution, the Board be and is hereby
authorised to do all such acts, deeds, matters and things
as may be necessary, expedient or desirable including
any negotiation /renegotiation/ 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.”

To approve material related party transactions with IIFL
Securities Limited 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
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 ‘Listing Regulations”), and
the Company’s policy on materiality of Related Party
Transaction(s), and all applicable provisions of the
Companies Act, 2013 (hereinafter called “Act”) and Rules
made there under, (including any statutory modification(s)
or re-enactment thereof for the time being in force) 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 01,
2023, the consent and approval of the Company be and
is hereby accorded to the Board of Directors (“the Board”
which term shall be deemed to include a Committee of
the Board) to enter into arrangements/ transactions/
contracts with IIFL Securities 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 the limit as prescribed
in the table provided in the Explanatory statement below,
for a period up to the 17" Annual General Meeting
of the Company to be held in the year 2024, wherein
fresh approval of the shareholders shall be obtained
in this regard;



NOTICE

A 5paisa

Notice (Contd.)

RESOLVED FURTHER THAT for the purpose of giving
effect to the above resolution, the Board be and is
hereby authorised to do all such acts, deeds, matters
and things as may be necessary, expedient or desirable
including any negotiation/ renegotiation/ 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."

To approve material related party transactions with I[IFL
Samasta Finance Limited 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
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 “Listing Regulations”), and
the Company’s policy on materiality of Related Party
Transaction(s), and all applicable provisions of the
Companies Act, 2013 (hereinafter called “Act”) and Rules
made there under, (including any statutory modification(s)
or re-enactment thereof for the time being in force) 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 01,
2023, the consent and approval of the Company be and
is hereby accorded to the Board of Directors (“the Board”
which term shall be deemed to include a Committee of
the Board) to enter into arrangements/ transactions/
contracts with IIFL Samasta 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 Samasta Finance Limited and
remaining outstanding at any one point in time shall not
exceed the limit as prescribed in the table provided in the
Explanatory statement below, for a period up to the 171
Annual General Meeting of the Company to be held in the
year 2024, wherein fresh approval of the shareholders
shall be obtained in this regard;

10.

RESOLVED FURTHER THAT for the purpose of giving
effect to the above resolution, the Board be and is
hereby authorised to do all such acts, deeds, matters
and things as may be necessary, expedient or desirable
including any negotiation/ renegotiation/ 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."

To approve material related party transactions with IIFL
Wealth Prime Limited (Formerly Known as IIFL Wealth
Finance Limited) 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
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 ‘Listing Regulations”), and
the Company’s policy on materiality of Related Party
Transaction(s), and all applicable provisions of the
Companies Act, 2013 (hereinafter called “Act”) and
Rules made there under, (including any statutory
modification(s) or re-enactment thereof for the time
being in force) 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 01, 2023, the consent and approval of the Company
be and is hereby accorded to the Board of Directors
(“the Board” which term shall be deemed to include a
Committee of the Board) to enter into arrangements/
transactions/ contracts with IIFL Wealth Prime Limited
(Formerly Known as IIFL Wealth 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 Wealth Prime Limited (Formerly
Known as IIFL Wealth Finance Limited) and remaining
outstanding at any one point in time shall not exceed the
limit as prescribed in the table provided in the Explanatory
statement below, for a period up to the 17" Annual
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11.

General Meeting of the Company to be held in the year
2024, wherein fresh approval of the shareholders shall be
obtained in this regard;

RESOLVED FURTHER THAT for the purpose of giving
effect to the above resolution, the Board be and is
hereby authorised to do all such acts, deeds, matters
and things as may be necessary, expedient or desirable
including any negotiation/ renegotiation/ 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.”

To approve material related party transactions with IIFL
Home Finance Limited 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
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 ‘Listing Regulations”), and
the Company’s policy on materiality of Related Party
Transaction(s), and all applicable provisions of the
Companies Act, 2013 (hereinafter called “Act”) and
Rules made there under, (including any statutory
modification(s) or re-enactment thereof for the time
being in force) 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 01, 2023, the consent and approval of the Company
be and is hereby accorded to the Board of Directors
("the Board” which term shall be deemed to include a
Committee of the Board) 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/
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 the
limit as prescribed in the table provided in the Explanatory

12.

statement below, for a period up to the 17" Annual
General Meeting of the Company to be held in the year
2024, wherein fresh approval of the shareholders shall be
obtained in this regard;

RESOLVED FURTHER THAT for the purpose of giving
effect to the above resolution, the Board be and is
hereby authorised to do all such acts, deeds, matters
and things as may be necessary, expedient or desirable
including any negotiation/ renegotiation/ 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.”

To approve material related party transactions with
Livlong Insurance Brokers Limited (Formerly known as IIFL
Insurance Brokers Limited) 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
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 ‘Listing Regulations”), and
the Company’s policy on materiality of Related Party
Transaction(s), and all applicable provisions of the
Companies Act, 2013 (hereinafter called “Act”) and Rules
made there under, (including any statutory modification(s)
or re-enactment thereof for the time being in force) 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 01,
2023, the consent and approval of the Company be and
is hereby accorded to the Board of Directors (“the Board”
which term shall be deemed to include a Committee of
the Board) to enter into arrangements/ transactions/
contracts with Livlong Insurance Brokers Limited
(Formerly known as IIFL Insurance Brokers 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

v
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13.

the Company with Livlong Insurance Brokers Limited
(Formerly known as IIFL Insurance Brokers Limited) and
remaining outstanding at any one point in time shall not
exceed the limit as prescribed in the table provided in the
Explanatory statement below, for a period up to the 17%
Annual General Meeting of the Company to be held in the
year 2024, wherein fresh approval of the shareholders
shall be obtained in this regard;

RESOLVED FURTHER THAT for the purpose of giving
effect to the above resolution, the Board be and is
hereby authorised to do all such acts, deeds, matters
and things as may be necessary, expedient or desirable
including any negotiation/ renegotiation/ 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."

To approve material related party transactions with
360 ONE WAM Limited (Formerly known as IIFL Wealth
Management Limited) 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
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 “Listing Regulations”), and
the Company’s policy on materiality of Related Party
Transaction(s), and all applicable provisions of the
Companies Act, 2013 (hereinafter called "Act”) and Rules
made there under, (including any statutory modification(s)
or re-enactment thereof for the time being in force) 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 01,
2023, the consent and approval of the Company be and
is hereby accorded to the Board of Directors (“the Board”
which term shall be deemed to include a Committee of
the Board) to enter into arrangements/ transactions/
contracts with 360 ONE WAM Limited (Formerly known
as IIFL Wealth Management 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
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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
360 ONE WAM Limited (Formerly known as IIFL Wealth
Management Limited), and remaining outstanding at any
one point in time shall not exceed the limit as prescribed
in the table provided in the Explanatory statement below,
for a period up to the 17" Annual General Meeting
of the Company to be held in the year 2024, wherein
fresh approval of the shareholders shall be obtained
in this regard;

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

To approve material related party transactions with
5paisa P2P Limited 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
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 “Listing Regulations”), and
the Company’s policy on materiality of Related Party
Transaction(s), and all applicable provisions of the
Companies Act, 2013 (hereinafter called "Act”) and Rules
made there under, (including any statutory modification(s)
or re-enactment thereof for the time being in force) 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 01,
2023, the consent and approval of the Company be and
is hereby accorded to the Board of Directors (“the Board”
which term shall be deemed to include a Committee of
the Board) to enter into arrangements/ transactions/
contracts with Spaisa P2P Limited, a Related Party as
defined in Listing Regulations, relating to transactions
as detailed in the explanatory statement, on such terms
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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
Spaisa P2P Limited and remaining outstanding at any
one point in time shall not exceed the limit as prescribed
in the table provided in the Explanatory statement below,
for a period up to the 17" Annual General Meeting
of the Company to be held in the year 2024, wherein
fresh approval of the shareholders shall be obtained
in this regard;

RESOLVED FURTHER THAT for the purpose of giving
effect to the above resolution, the Board be and is
hereby authorised to do all such acts, deeds, matters
and things as may be necessary, expedient or desirable
including any negotiation/ renegotiation/ 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.”

To approve material related party transactions with
5paisa Trading Limited 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
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 “Listing Regulations”), and
the Company's policy on materiality of Related Party
Transaction(s), and all applicable provisions of the
Companies Act, 2013 (hereinafter called "Act”) and Rules
made there under, (including any statutory modification(s)
or re-enactment thereof for the time being in force) 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 01, 2023, the
consent and approval of the Company be and is hereby
accorded to the Board of Directors (“the Board” which term
shall be deemed to include a Committee of the Board) to
enter into arrangements/ transactions/ contracts with
5paisa Trading Limited, a Related Party as defined in
Listing Regulations, relating to transactions as detailed in

16.

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 5Paisa Trading
Limited and remaining outstanding at any one point in
time shall not exceed the limit as prescribed in the table
provided in the Explanatory statement below, for a period
up to the 17" Annual General Meeting of the Company
to be held in the year 2024, wherein fresh approval of the
shareholders shall be obtained in this regard;

RESOLVED FURTHER THAT for the purpose of giving
effect to the above resolution, the Board be and is hereby
authorised to do all such acts, deeds, matters and things
as may be necessary, expedient or desirable including
any negotiation/ renegotiation/ 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.”

To approve material related party transactions with Spaisa
Corporate Services Limited (Formerly known as 5paisa
Insurance Brokers Limited) 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
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 “Listing Regulations”), and
the Company’s policy on materiality of Related Party
Transaction(s), and all applicable provisions of the
Companies Act, 2013 (hereinafter called “Act”) and Rules
made there under, (including any statutory modification(s)
or re-enactment thereof for the time being in force) 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 01,
2023, the consent and approval of the Company be and
is hereby accorded to the Board of Directors (“the Board”
which term shall be deemed to include a Committee of
the Board) to enter into arrangements/ transactions/
contracts with 5paisa Corporate Services Limited
(Formerly known as 5paisa Insurance Brokers Limited),

9
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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 5paisa Corporate Services Limited
(Formerly known as 5paisa Insurance Brokers Limited)
and remaining outstanding at any one point in time shall
not exceed the limit as prescribed in the table provided in
the Explanatory statement below, for a period up to the
17" Annual General Meeting of the Company to be held in
the year 2024, wherein fresh approval of the shareholders
shall be obtained in this regard;

RESOLVED FURTHER THAT for the purpose of giving
effect to the above resolution, the Board be and is hereby
authorised to do all such acts, deeds, matters and things
as may be necessary, expedient or desirable including
any negotiation/ renegotiation/ 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.”

To approve material related party transactions with
Spaisa International Securities (IFSC) Limited 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
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 “Listing Regulations”), and
the Company’s policy on materiality of Related Party
Transaction(s), and all applicable provisions of the
Companies Act, 2013 (hereinafter called "Act”) and Rules
made there under, (including any statutory modification(s)
or re-enactment thereof for the time being in force) 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 01, 2023, the
consent and approval of the Company be and is hereby
accordedto the Board of Directors (“the Board” which term

18.

NOTICE

shall be deemed to include a Committee of the Board)
to enter into arrangements/ transactions/ contracts
with 5paisa International Securities (IFSC) 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 5paisa International Securities (IFSC)
Limited and remaining outstanding at any one point in
time shall not exceed the limit as prescribed in the table
provided in the Explanatory statement below, for a period
up to the 17" Annual General Meeting of the Company
to be held in the year 2024, wherein fresh approval of the
shareholders shall be obtained in this regard;

RESOLVED FURTHER THAT for the purpose of giving
effect to the above resolution, the Board be and is hereby
authorised to do all such acts, deeds, matters and things
as may be necessary, expedient or desirable including
any negotiation/ renegotiation/ 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.”

To approve payment of remuneration by way of
Commission to Non-Executive Directors including
Independent Directors up to 1% (one percent) of Net
Profit of the Company and to consider and if thought fit,
to pass, the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of section
149, 197, 198 and other applicable provisions, if any, of
the Companies Act, 2013 (Act), as amended from time to
time, Regulation 17(6) and other applicable Regulation, if
any of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015, (hereinafter called “the Listing Regulation”),
consent of the Company be and is hereby accorded to the
payment of remuneration by way of commission to the
sum not exceeding 1% (one percent) per annum of the
net profits of the Company calculated in accordance with
the provisions of section 198 of the Act, be paid to and
distributed amongst the Non-Executive Director including
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