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(CIN UB59300H1995PL.CO93241)

NOTICK OFEXTRA ORDINARY GENERAL MEETING

Notice is hereby given that an Extra Ordinary General Meeting of the Members of
[L&EFS Financial Services Limited will be held on Friday, August 26, 2016 at 9.00 am at its
registered  office at  The IL&FS  Financial  Centre, Plot No C-22, G Block,
Bandra - Kurla Complex, Bandra (East), Mumbai — 400 051 to transact the R)Hoxmnp
businesses as a special businesses:

(1) Issuance of Non-Convertible Debentures/ Bonds on private placement basis:

To consider and if thought fit, to pass with or without modification(s), the following
Resolution as a Special l\cso]utlo

“RESOLVED THAT in furtherance (o the ecarlier resolution passed on
Tune 29, 2016, pursuant to the provisions of Sections 42, 71 and all other applicable
provisions of the Companies Act, 2013 and the relevant  rules made thereunder
(including any statutory modification(s) or re-enactment thereof for the time being in
force) and as per the relevant provisions of the Articles of Association of the
Company and in compliance with such other provisions of law as may be applicable,
approval of the members be and i1s hereby accorded to authorise the Board of
Directors of the Company (including its Committee(s) constituted/ to be constituted
for the purpose), to offer or invite subsci “ption for secured and/or Unsecured, Listed
and/or Unlisted redeemable Non-Convertible Debentures and/or Sub-ordinated debt
mstruments and/or Bonds (including Rnpec Denominated Bonds), or such other
securities /instruments, 1n one or more series/ranches for an additional amount upto
250 bn oon private placement basis, on sn(‘:h terms and conditions as the Board of
Directors/Commitiee of Board may, from time to time, determine and consider proper
and  most beneficial o the Company mcluding as to when the said debentures be
issucd, the consideration for the issue, utilization of the issue proceeds and all matiers
connected therewith orncidental thereto

CRESOLVED FURTHER THAT the Board of Directors of the Company be and s
uchy authorised to do all such acts, deeds and things and take all such steps as may
be necessary, proper or expedient 1o give effect 1o this resolution”
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{23 Raising of External Commercial Borvowings (BCBs) upto USD 500 million
cquivalent:

To consider and 1f thought fit, to pass with or without modification(s), the following
Resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 42, 71, 180 (1) (¢) and
all other applicable provisions of the Companies Act, 2013 and ﬂl@ relevant rules
made thereunder (including any statutory modification(s) or re-enactment thereof for
the time being in force) and as per the relevant provisions of the Articles of
Association of the Company and in compliance with such other provisions of law as
may be applicable including RBI Guidelines on ECB issued from time to time,
approval of the members be and is hereby accorded to authorise the Board of
Directors of the Company (including its Committee(s) constituted/ to be constituted
for the purpose), to avail external commercial borrowings (ECB) up fo
USD 500 million ecquivalent, for its long term fund requirements and general
corporate purposes, {rom financial institutions, banks, multilateral financial agencies,
mutual funds, body corporate, firms, associations of persons or such other entities as
approved by the RBI from time to time, through a Rupee Denominated Bond
(“Masala Bond” or “RDB” or “Debenture™) route, in one or more tranches, on such
terms and conditions and m such mamner as the Board may, in its absolute discretion
think fit

“RESOLVED FURTHER THAT the Board of Directors of the Company (its
Committee(s) constituted/ to be constituted / persons authorized by the Board for the
purpose) be and are hereby authorised to do all such acts, deeds and things and take
all such steps as may be necessary, proper or expedient to give cffect to this
resolution, inter-alia including but not limited to the following, with power on behalf
of the Company to settle any questions, difficulties or doubts that may arise in this
regard as it may in its absolute discretion deem fit:

(a)  Appoint or FEngage debenture trustees, depositones, regisirar to the issue, lead
managers, bankers, underwriters, custodians, legal counsels or solicitors,
advisors, guarantors and other intermediaries and o remunerate all such
agencies including the payment of commissions, brokerage, fees or payment of
their remuneration for their services or the like on such terms and conditions as
the Board may deem fit

(b)y Seck the listing of debentures on one or more stock exchanges including
international stock exchanges

(¢)  Seek eredit rating from agencies, including international credit rating

{d) Inxmu[c necessary documents for all the transactions contemplated therein

including Trust Deed, Trustee Agreement, Information Memorandum and other
agreements, mnmstruments, mdentures, lc,cd , declarations, power OT‘ attorney,
letters, writings and other documents (whether financing, security or otherw /ise)
in relation to the debentures or the documents, as the Board may deem fit
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(e) Enter mto any arrangement with any agency or body authorised by the
Company for the issue of debentures in registered or bearer form with such
features and attributes as are prevalent in capital markets for instruments of this
nature and to provide for the tradability or free transferability thercot as per the
international practice and regulations, and under the forms and practices
prevalent in securities markets

(f)  Create such mortgage / charges in respect of the aforesaid debentures either on
pari passu basis or otherwise or in the borrowing of loans as the Board may in
its absolute discretion deem fit without being required to seek any further
consent or approval of the Members in this regard

By Order of the Board of Direciors

For TL&FS Financial Serviees Limited
Regd Office:
The IL&FS Financial Centre
3" Floor, Plot No C-22. G Block
Bandra Kurla Complex,
Bandra (East), Mumbai 400 051 Company Secretary
CIN U65990MH1995P1.C09324
Website : www.ilfsifin.com
Tel No : 022 26593333
Fax No : 022 2659 3149

Date: July 29, 2016
Place: Mumbai
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NOTES:
(a) A Mrvnmz ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT ONE OR MORE
PROYIES TO ATTEND AND VOTE OF HIMSELF AND THE PROXY NEED NOT BE
MH\/I BER OF THE C()M PANY. "Jfl»us PROXIES IN ORDER TO BE EFFECTIVE MUST BE
ECEIVED BY THI 'COMPAN\’ NOT LESS THAN 48 HOURS BEFORE THE MEETING
(b) Pursuant to the provisions of the Companies Act, 2013 and the underlying rules viz,

Companies (Management and A(hnini@tration) Rules, 2014, 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

() 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

(d) The Explanatory Statements in respect of Item Nos 1 and 2 pursuant to Section 102 of
the Companies Act, 2013 is annexed herewith

(e) Members/ Proxies are requested to bring their Attendance Slip duly filled in along
with their copy of Annual Report to the Meeting

() Members who hold shares in dematerialised form, are requested to bring their
depository account number (Client ID No.) for easier identification and recording of
attendance at the meeting

() Members are requested to notify any change in thenr address to:
(1) their Depository Participants (IDPs) i respect of shares held in the Demat

Form, and

(i) the Company at its Registered Office in respect of shares held in physical
form, quoting their Folio number

(h) For the purpose of recetving any communication from the Company, Members are
requesied to register their e-mail address or any changes therein with:
(1) their Depository Participants (DPs) in respect of shares held in the Demat

Form, or

(i) the Company at its Registered Office
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() Road map to reach to the venue of the Meeting from the nea
provided below:

t railway stations 1s

s a3

et MARY
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EXPLANATORY STATEMENT

e | I
hg X

R e A atAry taterrenic ot oopit fhe praterial Facde s oo rvrpiens Sl resi
1 41C TQIIC aiddiONY OldiCHNCHLS SCL OUL WO THaACHal 1dlly ds 1TCUUIrcU Undes oo

102 of the Companies Act, 2013

Ytemn No 1:

As per Section 42 of the Act read with the Rules framed thereunder, a Company offering or
making an invitation to subscribe to Non-Convertible Debentures (“NCD™) on a private
placement basis, is required to obtain the prior approval of the Shareholders by way of a
Special Resolution. Such an approval by way of special resolution can be obtained once a
year for all the offers and invitations made for such NCDs during the year

The Board of Directors of the Company (“Board”) at its Meeting held on May 06, 2016 and
the Members of the Company at its AGM held on June 29, 2016 had pursuant to provisions
of Section 42, 71 and other applicable provisions, if any, of the Companies Act, 2013 (“the
Act”) read with Rules framed thereunder, inter-alia, approved the Resolution to offer or invite
subscription  for Secured and/or Unsecured, Listed and/or Unlisted redeemable
Non-Convertible Debentures and/or Sub-ordinated debt instruments and/or Bonds, or such
other securities /instruments, aggregating upto ¥ 15.63 bn on private p lacunem basis. Out of
these approved limits, the Company has issued and allotted NCDs aggregating to X 4.85 bn
and accordingly, the balance limits available for issue of NCDs or su d] ()Lhm instraments /
securities as on date is X 10.78 bn

Considering the long {erm resource requirements, the Company proposcs to additionally issue
Long Term NCDs or such other instruments / securities for value up to X 50 bn on private
placement basis

The above issue would be within the overall borrowing limits approved by the Members at
the Annual General Meeting of the Company held on June 29, 2016

The approval of the Members is therefore being sought by way of a ‘:s becial Resolution under
Sections 42 and 71 of the Act read with the Rules made there under, to enable the Company
to offer or invite subscriptions for NCDs or such other instru ments / securities for an
additional limit up to ¥ 50 bn on a private placement basis

The Directors recommend the Special Resolution at Item No | of the accompanying Notice,
for the approval of the Members of the Company

None of the Directors, Key Managerial Personnel or their relatives are in any way concerned
or interested in the proposed Resolution
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ftem No 2:

As per Section 42 of the Act read with the Rules framed thereunder, a Company offering or
making an invitation to subscribe to securities on a private placement basis, is required to
obtain the prior approval of the Sharcholders by way of a Special Resolution. Such an
approval by way of special resolution can be obtained once a year for all the offers and
invitations made for such securities during the year. The Reserve Bank of India (RBI) had
issued guidelines to enable Indian Corporates to raise external commercial borrowing through
issuance of Rupee Denominated Bonds

The Rupee Denominated Bonds offer various benefits to the Company, few amongst them are
diversification of borrowing portfolio, access to the international market, cost
effectiveness etc

Pursuant to the above, the Company intends to issue, Rupee Denominated Bonds /
Debentures (“Masala Bonds or RDB or Debentures”) upto rupee equivalent of
USD 500 million for its long term fund requirements and general corporate purposes on such
terms and conditions as ih Board may deem fit, in the interest of the Company

The above issue would be within the overall borrowing limits approved by the Members at
the Annual General Meeting of the Company held on June 29, 2016

The approval of the Members is therefore being sought by way of a Special Resolution, to
enab ]c the Company to avail external commercial borrowings (ECB) up to USD 500 million
equivalent through a Rupee Denominated Bond route and do all such acts, deeds and things
and take all such steps as may be necessary, proper or expedient to give effect to the above

The Directors recommend the Special Resolution at Ttem No 2 of the accompanying Notice,
for the approval of the Members of hc Company

None of the Directors, Key Manageral Personnel or their relatives are in any way concerned

or interested n the proposed Resolution

rd of Directors
Services Limited

By Oy dé‘ of the |
j S Finaneis

Regd Office:

The IL&EFS I'mancial Centre

3 Floor, Plot No C-22, G Block
Yandra K, urta Complex,
Rz—mdm (Izast), Mumbai 400 051

CIN  U65990MIT1995P1.C 09324

Website t wwwalfsifin.com Company
Tel No 022 26593353

Frax No : 022 2659 3149

Pate: July 29, 2016
Place: Mumbai
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IL&ES FINANCIAL SERVICES LIMITED
Registered Office: The IL&FS Financial Centre, Plot No. C-22, G Block, Bandra-Kurla Complex,

Bandra (E), Mumbai — 400 051

Name of the member(s):
Registered address:
E-mail id:

Folio No/Client 1d:
DP ID:
I/'We of being the
Member(s) of IL&FS FINANCIAL SERVICES LIMITED hereby appoint
(1) Name
Address L

E-mail 1d

Signature
(2) Name
Address
FZ-mail Id
Signature
(3 Name
Address

F-mail 1d

Signature

As my/our proxy to atiend and vote (on a poll) for me/us and on my/our behalf at the ................

Lxira-Ordinary General Meeting of the Company, to be held on the ..., day of
............ am/pnyat

as are indicated below:

Resolution No

Stgned this

Signature

Cday of

2016

Noter  This form duly completed and signed must be deposited at the Registered Office of

Company before the Meeting

......... at

~(place) and at any adjournment thereof in respect of such Resolutions

Affix
Revenue
Stamp

r

the
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HL&ERS FINANCIAL SERVICES LINMITED
Registered Office: The IL&FS Financial Centre, Plot No. C-22, G Block, Bandra-Kurla Complex,
Bandra (E), Mumbai - 400 051
CIN: U65990MH1995P1L.C093241

ATTENDANCE SLIP
(To be handed over at the entrance of the Meeting hall)
Exira Ordinary General Meeting held on

I'hereby record my presence at the Extra Ordinary General Meeting of the Company held on
at am at  The IL&FS  Financial  Cenire,

e

Plot No C-22, G Block, Bandra - K xﬁnwla(“ompk\, Bandra (East), Mumbai - 400 051 and at any
adjournment thereof

Full name of the Member (in BLOCK LETTERS)

Full name of the Proxy (in BLOCK LETTERS)

Member's/ Proxy’s Signature
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