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Notice pursuant to Section 110 of the Companies Act, 2013

Notice is hereby given, to the Members of Reliance Home Finance Limited (the “Company”) for seeking consent of Members of
the Company for transacting the following special business by passing the following resolutions through Postal Ballot pursuant to
Section 110 of the Companies Act, 2013 and other applicable provisions, if any, of the Companies Act, 2013, read with the Rules made
thereunder (including any statutory modification(s) or re-enactment(s) thereof, for time being in force):

1.

2.

To approve increase in Authorised Share Capital and Alteration of Memorandum of Association of the Company
To consider and, if thought fit, to give your assent or dissent to the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 13, 61 and other applicable provisions, if any, of the Companies Act,
2013 (the ‘Act’) read with the Rules made thereunder (including any statutory modification(s) or re-enactment(s) thereof, for the
time being in force) and pursuant to the provisions of the Memorandum of Association and Articles of Association of the Company,
the Authorised Share Capital of the Company be and is hereby increased from existing Rs. 600,00,00,000 (Rupees Six Hundred
Crore) divided into 55,00,00,000 (Fifty Five Crore) Equity Shares of Rs. 10/- (Rupees Ten) each and 5,00,00,000 (Five Crore)
Preference Shares of Rs. 10/- (Rupees Ten) each to Rs. 800,00,00,000 (Rupees Eight Hundred Crore) divided into 70,00,00,000
(Seventy Crore) Equity Shares of Rs. 10/- (Rupees Ten) each and 10,00,00,000 (Ten Crore) Preference Shares of Rs. 10/-
(Rupees Ten) each by creation of 15,00,00,000 (Fifteen Crore) Equity Shares of Rs. 10/- (Rupees Ten) each and 5,00,00,000
(Five Crore) Preference Shares of Rs. 10/- (Rupees Ten) each and that the existing Clause V(a) of the Memorandum of Association
of the Company be and is hereby altered by substituting existing Clause V(a) thereof by the following new clause V(a):

‘V(a) The Authorised Share Capital of the Company is Rs. 800,00,00,000 (Rupees Eight Hundred Crore) divided into
70,00,00,000 (Seventy Crore) Equity Shares of Rs. 10/- (Rupees Ten) each and 10,00,00,000 (Ten Crore) Preference
Shares of Rs. 10/- (Rupees Ten) each, with power to the Board of Directors to decide on the extent of variation in such
rights and to classify and re-classify, from time to time, such shares into any class of shares and to increase or reduce the
capital of the Company and to divide the shares in the capital for the time being into several classes and to attach thereto
respectively such preferential, deferred, qualified or special rights, privileges or conditions as may be determined by or
in accordance with the Articles of Association of the Company and to vary, modify, amalgamate or abrogate any such
rights, privileges or conditions in such manner as any for the time being be provided by the Articles of Association of the
Company.’

RESOLVED FURTHER THAT the Board of Directors and Key Managerial Personnel of the Company be and are hereby severally
authorised to do all such acts, deeds, matters and things and take all such steps as may be necessary, proper or expedient to
give effect this resolution.”

To consider issue of securities through qualified institutions placement on a private placement basis to qualified
institutional buyers (“QIBs”)

To consider and, if thought fit, to give your assent or dissent to the following resolution as a Special Resolution:

“(a) RESOLVED THAT pursuant to the provisions of Sections 23, 42, 62(1)(c), 71 and other applicable provisions, if any, of
the Companies Act, 2013 (the “Act”) read with the Rules made thereunder (including any statutory modification(s) or
re-enactment(s) thereof, for the time being in force), applicable provisions of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, Chapter VIII and other applicable provisions of
the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009 (“SEBI
ICDR Regulations”), provisions of the Foreign Exchange Management Act, 1999 and the Foreign Exchange Management
(Transfer or Issue of Security by a Person Resident outside India) Regulations, 2000, as amended, from time to time and
applicable provisions of other laws, rules, regulations and guidelines and applicable provisions of the Memorandum of
Association and the Articles of Association of the Company and subject to any approval, consent, permission or sanction
of the Central Government, Securities and Exchange Board of India, Reserve Bank of India, National Housing Bank and
any other appropriate authorities, institutions or bodies, including stock exchanges where the securities of the Company
are currently listed (hereinafter collectively referred to as the “Appropriate Authorities”) and subject to such conditions as
may be prescribed by any of them while granting any such approval, consent, permission and/or sanction (hereinafter
referred to as the “Requisite Approvals”), which may be agreed to by the Board of Directors of the Company (hereinafter
referred to as the “Board” which term shall include any duly constituted committee of the Board), the Board be and
is hereby authorized to create, issue, offer and allot equity shares and/or non-convertible debt instruments along with
warrants and/or convertible securities other than warrants, which are convertible or exchangeable into equity shares,
on such date or dates as may be determined by the Board but not later than 60 months from the date of allotment or
such other time period as may be prescribed under law (collectively referred to as “QIP Securities”), through qualified
institutions placement, on a private placement basis in accordance with Section 42 of the Act to qualified institutional
buyers (“QIBs”) as defined in the SEBI ICDR Regulations, whether or not such QIBs are members of the Company,
on the basis of placement document(s), at such time or times in one or more tranches, at par or at such price or prices
including at a permissible discount or premium to market price(s) in terms of applicable regulations and on such terms
and conditions and in such manner as the Board may, at its absolute discretion determine, in consultation with the lead
managers, advisors and / or other intermediaries appointed in this regard, for an aggregate amount raised by issue of QIP
Securities as above shall not result in increase of the issued and subscribed equity share capital of the Company by more
than 25 per cent of the then issued and subscribed equity share capital of the Company.
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(c)

(k)

RESOLVED FURTHER THAT in accordance with Regulation 81 of the SEBI ICDR Regulations, the “Relevant Date” for
determination of applicable price for the issue of the QIP Securities shall be: (i) in case of allotment of equity shares,
the date on which the Board of the Company decides to open the proposed issue, or (ii) in case of allotment of eligible
convertible securities, either the date on which the Board decides to open the proposed issue or the date on which the
holders of the securities which are convertible into equity shares at a later date, becomes entitled to apply for equity
shares.

RESOLVED FURTHER THAT in accordance with Regulation 86 of the SEBI ICDR Regulations, a minimum of
10 per cent of the QIP Securities shall be allotted to mutual funds and if mutual funds do not subscribe to the aforesaid
minimum percentage or part thereof, such minimum portion or part thereof, may be allotted to other QIBs and that no
allotment shall be made directly or indirectly to any QIB who is a promoter or any person related to promoters of the
Company.

RESOLVED FURTHER THAT the Board be and is hereby authorised to issue and allot such number of equity shares
as may be required to be issued and allotted upon conversion of any QIP Securities referred to in paragraph (a) above
or as may be necessary in accordance with the terms of the offering, all such shares shall rank pari passu with the then
existing equity shares of the Company in all respects, as may be provided under the terms of the issue and in the offering
document.

RESOLVED FURTHER THAT such of these QIP Securities to be issued as are not subscribed may be disposed of by the
Board to such person or persons and in such manner and on such terms as the Board may in its absolute discretion think
fit in accordance with the provisions of law.

RESOLVED FURTHER THAT the issue to the holders of the QIP Securities with equity shares underlying such securities
shall be, inter-alia, subject to suitable adjustment in the number of shares, the price and the time period, etc., in the event
of any change in the equity capital structure of the Company consequent upon capitalisation of profits (other than by way
of dividend on shares), rights issue of equity shares, consolidation of its outstanding equity shares into smaller number of
shares, etc.

RESOLVED FURTHER THAT the Board may at its absolute discretion offer discount of not more than five per cent or such
other discount as may be permitted under the applicable regulations to the price of the QIP Securities as determined in
accordance with the SEBI ICDR Regulations.

RESOLVED FURTHER THAT the QIP Securities shall be issued and allotted within twelve months from the date of this
resolution or such other time as may be allowed under the SEBI ICDR Regulations and that no subsequent qualified
institutions placement shall be made until the expiry of six months from the date of the qualified institutions placement
approved by way of this resolution.

RESOLVED FURTHER THAT subject to the applicable laws, for the purpose of giving effect to the issuance of QIP
Securities, the Board be and is hereby authorized on behalf of the Company to do all such acts, deeds and things
thereof in its absolute discretion as it deems necessary or desirable in connection with the issue of the QIP Securities,
including, without limitation to: (i) decide the date for the opening and closing of the issue of QIP Securities, including
determining the form and manner of the issue, issue structure, including the class of investors to whom the QIP
Securities are to be issued and allotted, number of QIP Securities to be allotted, issue price (including the premium
or discount to the floor price, as the case may be), face value, delivery and execution of all contracts, agreements
and all other documents, deeds and instruments as may be required or desirable in connection with the issue of QIP
Securities by the Company; (i) finalisation of the allotment of the QIP Securities on the basis of the subscriptions
received; (iii) finalisation of and arrangement for the submission of the preliminary and final placement document(s), and
any amendments and supplements thereto, with any applicable government and regulatory authorities, institutions or
bodies, as may be required; (iv) approval of the preliminary and final offering circulars or placement document (including
amending, varying or modifying the same, as may be considered desirable or expedient) as finalised in consultation
with the lead manager(s)/ underwriter(s)/ advisor(s), in accordance with all applicable rules, regulations and guidelines;
(v) appoint, in its absolute discretion, managers (including lead managers), merchant bankers, underwriters, guarantors,
financial and/or legal advisors and all other agencies, whether in India or abroad, entering into or execution of all such
agreements/ arrangements/ memorandum of understanding/ documents with any such agencies, in connection with the
proposed offering of the QIP Securities; (vi) authorisation to any director or directors of the Company or other officer or
officers of the Company, including by the grant of powers of attorney, to do such acts, deeds and things as the authorised
person in its absolute discretion may deem necessary or desirable in connection with the issue, allotment and listing of
the QIP Securities; (vii) seeking, if required, the consent of the Company’s lenders, parties with whom the Company has
entered into various commercial and other agreements, all concerned government and regulatory authorities in India or
outside India and any other consent that may be required in connection with the issue and allotment of the QIP Securities;
and (viii) all such acts, deeds, matters and things as the Board may, in its absolute discretion, consider necessary, proper,
expedient, desirable or appropriate for making the said issue as aforesaid and to settle any question, query, doubt or
difficulty that may arise in this regard including the power to allot under subscribed portion, if any, in such manner and to
such person(s) as the Board, may deem fit and proper in its absolute discretion to be most beneficial to the Company.

RESOLVED FURTHER THAT for the purpose aforesaid, the Board be and is hereby authorised to settle all questions,
difficulties or doubts that may arise in regard to the issue, offer and allotment of QIP Securities and utilisation of the issue
proceeds including but without limitation to the creation of such mortgage/ hypothecation/ charge on the Company’s
assets under Section 180(1)(a) of the Act in respect of the aforesaid QIP Securities either on pari passu basis or otherwise
or in the borrowing of loans as it may in its absolute discretion deem fit without being required to seek any further consent
or approval of the members or otherwise to the end and intent that the members shall be deemed to have given their
approval thereto expressly by the authority of this resolution.

RESOLVED FURTHER THAT the Board shall have the authority and power to accept any modifications in the proposal as
may be required or imposed by the Appropriate Authorities at the time of according / granting their approvals, consents,
permissions and sanctions to issue, allotment and listing thereof and as may be agreed to by the Board.
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0] RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of the powers herein conferred
to any Committee of Directors or any other Director(s) / Officer(s) / Authorised Representative(s) of the Company to give
effect to this resolution.”

3. To ratify the ‘Reliance Home Finance Limited - Employee Stock Option Scheme’
To consider and, if thought fit, to give your assent or dissent to the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 62(1)(b) and other applicable provisions, if any, of the Companies Act,
2013 read with Rule 12 of the Companies (Share Capital and Debentures) Rules, 2014, the Securities and Exchange Board
of India (Share Based Employee Benefits) Regulations, 2014, the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (including any statutory modification(s) or re-enactment(s) thereof, for the
time being in force), the Memorandum of Association and Articles of Association of the Company, and subject to such other
approvals, permissions and sanctions as may be necessary and subject to such conditions and modifications as may be
prescribed while granting such approvals, permissions and sanctions, ‘Reliance Home Finance Limited - Employee Stock
Option Scheme’ (“ESOS” / “Scheme”), which was approved by the Members at the Annual General Meeting of the Company
held on July 24, 2017, be and is hereby ratified.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution including any creation, offer, issue, allotment or
listing of the shares, on behalf of the Company, the Board of Directors of the Company (hereinafter referred to as “the Board”
which term shall be deemed to include any Committee including Nomination and Remuneration Committee, which the Board
has constituted or may constitute to exercise its powers, including the powers, conferred by this resolution) be and is hereby
authorised on behalf of the Company to do all such acts, deeds, matters and things including to make any modifications,
changes, variations, alterations or revisions in the ESOS from time to time, as it may, in its absolute discretion, deem necessary,
expedient, proper or desirable and to settle all questions, difficulties or doubts that may arise in this regard at any stage without
requiring the Board to secure any further consent or approval of the Members of the Company.

RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of the powers conferred herein, to
any Committee of Directors with a power to further delegate to any executives / officers of the Company to do all such acts,
deeds, matters and things as also to execute such documents, writings, etc. as may be necessary in this regard.”

4. To ratify the grant of Employee Stock Options to the employees / directors of Subsidiary Companies and Holding
Company of the Company under ESOS

To consider and, if thought fit, to give your assent or dissent to the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 62(1)(b) and other applicable provisions, if any, of the
Companies Act, 2013 read with Rule 12 of the Companies (Share Capital and Debentures) Rules, 2014, the Securities
and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014, the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (including any statutory modification(s)
or re-enactment(s) thereof, for the time being in force), the Memorandum of Association and Articles of Association,
and subject to such other approvals, permissions and sanctions as may be necessary and subject to such conditions
and modifications as may be prescribed while granting such approvals, permissions and sanctions, extension of benefits
of ‘Reliance Home Finance Limited - Employee Stock Option Scheme’ (“‘ESOS” / “Scheme”), to the eligible employees
of the Subsidiary Companies (existing and in future) and Holding Company (existing and in future) of the Company
from time to time, which was approved by the Members at the Annual General Meeting of the Company held on
July 24, 2017, be and is hereby ratified.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution including any creation, offer, issue, allotment or
listing of the shares, on behalf of the Company, the Board of Directors of the Company (hereinafter referred to as “the Board”
which term shall be deemed to include any Committee including Nomination and Remuneration Committee, which the Board
has constituted or may constitute to exercise its powers, including the powers, conferred by this resolution) be and is hereby
authorised on behalf of the Company to do all such acts, deeds, matters and things including to make any modifications,
changes, variations, alterations or revisions in the ESOS from time to time, as it may, in its absolute discretion, deem necessary,
expedient, proper or desirable and to settle all questions, difficulties or doubts that may arise in this regard at any stage without
requiring the Board to secure any further consent or approval of the Members of the Company.

RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of the powers conferred herein, to
any Committee of Directors with a power to further delegate to any executives / officers of the Company to do all such acts,
deeds, matters and things as also to execute such documents, writings, etc. as may be necessary in this regard.”

By Order of the Board of Directors

Parul Jain
Company Secretary & Compliance Officer

Registered Office:

Reliance Centre, 6" Floor, South Wing
Off Western Express Highway
Santacruz (East), Mumbai 400 055

CIN: L67190MH2008PLC 183216
Website: www.reliancehomefinance.com

November 9, 2017



Notes:

1. The Statement pursuant to Section 102 of the Companies Act, 2013 setting out material facts concerning each item of business
to be transacted is annexed hereto.

2. The Postal Ballot Notice is being sent to all the Members, whose names appear in the Register of Members / List of beneficial
owners as received from National Securities Depository Limited (NSDL) / Central Depository Services (India) Limited (CDSL) on
November 3, 2017. A person who is not a Member on November 3, 2017 i.e. the cut-off date for reckoning voting rights should
treat this Notice for information purposes only.

3. The Board of Directors have appointed Shri Anil Lohia, Partner or in his absence Shri Rinkit Kiran Uchat, Partner, M/s. Dayal
and Lohia, Chartered Accountants as the Scrutinizer for conducting voting process in a fair and transparent manner.

4. In compliance with the provisions of Section 108 of the Companies Act, 2013, read with the Companies (Management and
Administration) Rules, 2014 and Regulation 44 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Company is pleased to provide e-voting facility for its Members to enable them to cast
their votes on the resolutions electronically. Kindly note that the Members can opt for only one mode of voting, i.e. either
by physical postal ballot or e-voting. If you are opting for e-voting, then do not vote by physical postal ballot also
and vice versa. In case Members cast their vote by both physical postal ballot and e-voting, it may be noted that vote
cast by them by e-voting shall prevail and votes cast through physical postal ballot will be treated as invalid. Karvy
Computershare Private Limited ("Karvy”), our Registrar and Transfer Agent will be facilitating e-voting to enable the Members to
cast their votes electronically.

5. Members are requested to carefully read the instructions given in the enclosed Postal Ballot Form. Postal Ballot Form duly
completed with the assent (FOR) or dissent (AGAINST) and signed should be returned in the enclosed self addressed postage
prepaid reply envelope directly to the Scrutinizer so as to reach the Scrutinizer not later than 5:00 P.M. on December 9, 2017
to be eligible for being considered, failing which, it will be strictly treated as if no reply has been received from the Member. The
Scrutinizer will submit his report to the Chairman of the Board or any person authorised by him after completion of the scrutiny
on or before Monday, December 11, 2017 and the results of voting by postal ballot (including voting through electronic means)
will be declared on or before Monday, December 11, 2017 at the Registered Office of the Company at Reliance Centre, 6" Floor,
South Wing, Off Western Express Highway, Santacruz (East), Mumbai 400 055 by placing it along with the Scrutinizer’s report
on its notice board, Company’s website www.reliancehomefinance.com and on the website of the agency (Karvy), www.karvy.
com and shall also be communicated to the Stock Exchanges.

6. The resolutions shall be taken as passed effectively on the date of declaration of the result.

Notice of Postal Ballot along with Postal Ballot Form containing the process, instructions and the manner of conducting e-voting
is being sent electronically to all the Members whose e-mail IDs are registered with the Company/Depository Participant(s).
For Members who request for physical copies and for those who have not registered their e-mail addresses, physical copies of
the same are being sent through the permitted mode.

8. Voting rights shall be reckoned on the paid-up value of shares registered in the name of the Member as on November 3, 2017.
Members can vote for their entire voting rights as per their discretion.

9. Member(s) can cast their vote electronically from 10:00 A.M. on Friday, November 10, 2017 to 5:00 P.M. on Saturday,
December 9, 2017. The e-voting module shall be disabled by Karvy for voting thereafter.

10. Corporate / Institutional Members (i.e. other than Individuals, HUF, NRI, etc.) opting for physical ballot are also required to
send certified true copy of the Board Resolution / Power of Attorney / Authority Letter, etc., together with attested specimen
signature(s) of the duly authorized representative(s), to the Scrutinizer along with the Postal Ballot Form.

11.  Relevant documents referred to in the accompanying Notice are open for inspection by the Members at the Registered Office of
the Company on all working days, except Saturdays between 11:00 A.M. and 1:00 P.M. up to December 9, 2017.

12.  Members who have not registered their e-mail addresses so far are requested to register their e-mail address so that they can
receive the Annual Report and other communication from the Company electronically.

Statement pursuant to Section 102 of the Companies Act, 2013 to the accompanying Notice dated November 9, 2017.
Item No. 1

The Company is exploring the issue of securities / warrants which are convertible into or exchangeable with equity shares
through qualified institutions placement to qualified institutional buyers (“QIBs”), in accordance with the provisions of Chapter VIII
of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009, as set out in
Iltem No. 2 of the accompanying Notice. It is therefore proposed to increase the present Authorised Share Capital of the Company from
Rs. 600 crore to Rs. 800 crore and for that purpose, the Memorandum of Association of the Company is proposed to be suitably altered
by passing Ordinary Resolution as set out at Item No. 1 of the accompanying Notice.

The provisions of the Companies Act, 2013 and Rules made thereunder, require the Company to seek the approval of the Members
by way of Ordinary Resolution, to alter the Capital Clause in the Memorandum of Association of the Company.

None of the Directors, Key Managerial Personnel and their relatives are concerned or interested, financially or otherwise, in this
resolution.

The Board accordingly recommends the Ordinary Resolution set out at Item No. 1 of the accompanying Notice for the approval of the
Members.



Item No. 2

Your Company is one of the leading housing finance companies, with a strong distribution network with more than 100 locations,
through a “hub and spoke” model, across the country, serving over 38,000 client accounts. Your Company provides a wide range
of solutions like Home loans, Affordable housing loans, Loan against Property (LAP) and Construction Finance. The Company also
provides property solutions’ services that help customers find their dream homes/property, along with financing. The equity shares
of the Company got listed with BSE Limited and the National Stock Exchange of India Limited (Stock Exchanges) with effect from
September 22, 2017 which has opened up various new avenues for fund raising by the Company.

Keeping in view the growing business requirements and the ability to compete with the peer group your Company believes that it
should strengthen its financial position and net worth by augmenting its long term resources.

In order to meet the requirements for the above purposes and for general corporate purposes, as may be decided by the Board from
time to time, it is proposed to seek authorisation of the members of the Company in favour of the Board of Directors (“Board” or “Board
of Directors” which expression for the purposes of this resolution shall include any duly constituted committee of Directors), without
the need for any further approval from the members, to undertake the proposed issue of securities through qualified institutions
placement on private placement basis to qualified institutional buyers (“QIBs”), in accordance with the provisions of Chapter VIII
of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009, as amended
(“SEBI ICDR Regulations”) and other applicable laws, regulations, rules and guidelines, as set out in the Special Resolution at
Iltem No. 2 of the accompanying Notice.

In view of above, the Board may, in one or more tranches, issue and allot equity shares and/or non-convertible debt instruments along
with warrants and/or convertible securities other than warrants, which are convertible or exchangeable into equity shares, on such
date(s) as may be determined by the Board but not later than 60 months from the date of allotment or such other time period as may
be prescribed under law (collectively referred to as “QIP Securities”) to QIBs on a private placement basis. The proposed issue of QIP
Securities (“QIP”) shall be subject to the provisions of applicable laws, including the SEBI ICDR Regulations, including in relation to
the pricing of the QIP Securities. The “Relevant Date” for the determination of applicable price for the issue of the QIP Securities shall
be (a) in case of allotment of equity shares the date of the meeting in which the Board of the Company decides to open the proposed
QIP, or (b) in case of allotment of eligible convertible securities which are convertible into equity shares at a later date, the date on
which the Board decides to open the proposed issue or the date on which the holders of such securities becomes entitled to apply for
equity shares, as the case may be.

The pricing of the QIP Securities that may be issued shall be determined subject to such price not being less than the floor price
calculated in accordance with Chapter VIII of the SEBI ICDR Regulations (“QIP Floor Price”). Further, the Board may offer a discount
of not more than five per cent or such other percentage as permitted on the QIP Floor Price calculated in accordance with the pricing
formula provided under SEBI ICDR Regulations.

For the reasons aforesaid, an enabling Special Resolution is therefore proposed to be passed to give adequate flexibility and discretion
to the Board to finalise the terms of the QIP. The QIP Securities issued pursuant to the offering would be listed on the Indian stock
exchanges.

The proposed issue of QIP Securities as above may be made in one or more tranches such that the aggregate amount raised by the
issue of QIP Securities shall not result in increase of the issued and subscribed equity share capital of the Company by more than
25 per cent of the then issued and subscribed equity share capital of the Company as on the Relevant Date. The proposed Special
Resolution is only enabling in nature and the Board may from, time to time, consider the extent, if any, to which the QIP Securities
may be issued.

The QIP Securities issued pursuant to the QIP, if necessary, may be secured by way of mortgage / hypothecation of the Company’s
assets as may be finalised by the Board in consultation with the Security Holders / Trustees in favour of Security Holders / Trustees
for the holders of the said securities. The security that may have to be created for the purposes of this issue, as above may come
within the purview of Section 180(1)(a) of the Act. Necessary approval under Section 180(1)(a) of the Act has already been obtained.

Section 62(1)(c) of the Act provides, inter-alia, that where it is proposed to increase the subscribed share capital of the Company by
allotment of further shares, such further shares shall be offered to the persons, who on the date of the offer are holders of the equity
shares of the Company, in proportion to the capital paid-up on those shares as of that date unless the members decide otherwise.
The proposed special resolution seeks the consent and authorisation of the members to the Board of Directors to offer, issue, allot and
listing the QIP Securities as also securities to be issued on exercise of warrants, in consultation with the lead managers, legal advisors
and other intermediaries, to any persons, whether or not they are members of the Company.

None of the Directors, Key Managerial Personnel and their relatives are concerned or interested, financially or otherwise, in this
resolution, except to the extent of their shareholding in the Company, if any.

The Board accordingly recommends the Special Resolution set out at Iltem No. 2 of the accompanying Notice for the approval of the
Members.

Item Nos. 3 & 4

The Company to promote the culture of employee ownership and as well as to attract, retain, motivate and incentivize senior and
critical talents had formulated ‘Reliance Home Finance Limited - Employee Stock Option Scheme’ (“ESOS” / “Scheme”) pursuant to
the resolution(s) passed by the members at their meeting held on July 24, 2017.

The members by Special Resolution(s) had authorized the Board or any other committee which the Board may constitute from time
to time to issue, offer and allot to the employees and directors of the Company, its Subsidiary Company(ies) and Holding Company,
as determined from time to time, options exercisable into not more than 2,42,50,000 Equity Shares of Rs. 10/- each of the Company
under the Scheme, on such terms and conditions as may be fixed in accordance with applicable law.

The equity shares of the Company got listed with BSE Limited and the National Stock Exchange of India Limited (Stock Exchanges)
with effect from September 22, 2017.



In terms of Regulation 12(1) of the Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014
(“SEBI ESOS Regulations”), no company shall make any fresh grant which involves allotment or transfer of shares to its employees
under any schemes formulated prior to its Initial Public Offering (IPO) and prior to the listing of its equity shares (‘Pre-IPO Scheme’)
unless: (i) such Pre-IPO Scheme is in conformity with the SEBI ESOS Regulations; and (ii) Such Pre-IPO Scheme is ratified by its
shareholders subsequent to the IPO. Further, as per proviso to Regulation 12(1) of the SEBI ESOS Regulations, the ratification under
clause (ii) may be done any time prior to grant of new options or shares or Stock Appreciation Rights (SAR) under such Pre-IPO
Scheme. The Company’s “ESOS” is compliant with the SEBI ESOS Regulations. Accordingly, the members are required to ratify the
“ESOS” and grant of new options under the Scheme as set out at ltem Nos. 3 and 4 of the accompanying Notice.

Particulars as required under Section 62(1)(b) of the Companies Act, 2013 read with Rule 12 of the Companies (Share Capital and
Debentures) Rules, 2014 and the SEBI ESOS Regulations are given below:

a)

b)

c)

d)

e)

Total number of options to be granted:

A total of 2,42,50,000 (Two Crore Forty-two Lakh and Fifty Thousand) options would be available for being granted to the
eligible employees of the Company, its Subsidiary Company(ies) (existing or in future) or Holding Company (existing or in future)
(hereinafter jointly and severally referred to as “Companies”/ “Company” as the context requires) under ESOS. Each option
when exercised would be converted into one equity share of face value of Rs.10/- each fully paid-up.

Options lapsed or cancelled due to any reason including the reason of lapse of exercise period or due to resignation of the
employees / Directors or otherwise, would be available for being re-granted at a future date. The Board (which term deems to
include the “Nomination and Remuneration Committee” of the Board as per terms of the Scheme) is authorized to re-grant such
lapsed / cancelled options as per the ESOS.

In case of any corporate action(s) such as rights issues, bonus issues, merger and sale of division and others, a fair and
reasonable adjustment will be made to the options granted. Accordingly, if any additional equity shares are required to be issued
by the Company to the option grantees for making such fair and reasonable adjustment, the ceiling of options / equity shares as
aforesaid shall be deemed to increase to the extent of such additional equity shares issued.

Identification of classes of employees entitled to participate in the Scheme:

All permanent employees and whole-time or executive Directors (hereinafter referred to as “employees”) of the Company
including that of its subsidiary company(ies) (present or in future) and holding company (present or in future) shall be eligible
subject to determination or selection by the Board.

However, following classes of employees / Directors shall not be eligible who are:
a. Independent Directors;
b.  Promoters or persons belonging to promoter group; and

c.  Director who either himself or through his relative or through any body corporate, directly or indirectly, holds more than ten
percent of the outstanding equity shares of the Company.

Appraisal process for determining the quantum of options and eligibility of the employees to employee stock options:

The options shall be granted to the employees as per performance appraisal system of the Company or where the Board may
determine the eligibility criteria for the employees under the ESOS based on their evaluation on various parameters, such
as length of service, grade, performance, technical knowledge, leadership qualities, merit, contribution and conduct, future
potential, etc., and such other factors as may be deemed appropriate by it.

Requirements of vesting and period of vesting:

The options granted shall vest so long as the employee continues to be in the employment of the Company, as the case may be.
The Board may, at its discretion, lay down certain performance metrics on the achievement of which the granted options would
vest, the detailed terms and conditions relating to such performance-based vesting, and the proportion in which options granted
would vest (subject to the minimum and maximum vesting period as specified below).

The vesting period of options granted shall vest in not earlier than 1 (one) year and not more than 5 (five) years from the
date of grant of such options. The exact proportion in which and the exact period over which the options would vest would be
determined by the Board, subject to the minimum vesting period of one year from the date of grant of options.

The maximum period within which the options shall be vested:
The options granted shall vest in not more than 5 (five) years from the date of grant of such options.
Exercise price or pricing formula:

The exercise price per option shall be such price as may be determined by the Board being not lesser than the face value of the
equity share underlying such option as on date of grant.

Grant before Listing:

The equity shares of the Company got listed with Stock Exchanges w.e.f. September 22, 2017. At the time of listing of equity
shares of the Company, the Company has 15,89,406 outstanding grants at an exercise price of Rs. 101 per option.

Grant after Listing:

Exercise price of each option will be the fair market value of each share on the date of the option grant as approved by the
Nomination and Remuneration Committee which shall be the market price of the shares of the Company on the stock exchange
where the shares of the Company are listed, immediately prior to the date of the meeting of the Committee wherein the grant
are made or such other price as the Board / Committee may determine on the date(s) of grant of option(s) in accordance with
the applicable laws. Different exercise price may apply to different plans.



)]

h)

k)

m)

n)

Exercise period and the process of exercise:

In case of continuation of employment, exercise period in respect of an option shall commence after vesting of such option and
shall expire subject to a maximum period of 5 (five) years from date of vesting or 10 (ten) years from date of grant, whichever
later. The Board may determine the exercise period in case of grant of option subject to ceilings specified herein.

In case of cessation of employment due to any reason, shorter exercise periods have been respectively prescribed in the
Scheme.

The options will be exercisable by the employees by a written application to the Company to exercise the options in such
manner, and on execution of such documents, as may be prescribed by the Board from time to time. The options will lapse if not
exercised within the specified exercise period.

Lock-in period:

The shares issued pursuant to exercise of options shall not be subject to any lock-in period restriction except such restrictions
as may be prescribed under any policy of the Company on disposal of Company securities and provisions of applicable laws.

Maximum number of options to be issued per employee and in aggregate:
Number of options that may be granted to any individual employee under the ESOS shall not exceed 48,50,000.
Method of option valuation:

To calculate the employee compensation cost, the Company shall use the Intrinsic Value Method for valuation of the options
granted. However, the Company may adopt Fair Value Method in future in case required under the applicable laws.

In case the Company opts for expensing of share based employee benefits using the Intrinsic Value, the difference between the
employee compensation cost so computed and the employee compensation cost that shall have been recognized if it had used
the Fair Value, shall be disclosed in the Directors’ Report and the impact of this difference on profits and on earnings per share
(“EPS”) of the Company shall also be disclosed in the Directors’ Report.

The conditions under which option vested in employees may lapse:

The vested options shall lapse in case of termination of employment due to misconduct or due to breach of Company policies
or the terms of employment. Further, irrespective of employment status, in case vested options are not exercised within the
prescribed exercise period, then such vested options shall lapse.

The specified time period within which the employee shall exercise the vested options in the event of a proposed termination of
employment or resignation of employee:

In case of resignation / termination (other than due to misconduct), the vested options can be exercised by the employee by her
/ his last working day in the Company.

Route of administration of ESOS and Issue of Shares:

The Company shall administer the ESOS directly and the Scheme involves new issue of shares by the Company and does not
involve any secondary acquisition of shares.

Disclosure and Accounting Policies:

The Company shall comply with the disclosure and the accounting policies prescribed as per prevailing accounting guidelines
and with the accounting policies and disclosure requirements as prescribed under Regulation 15 of the SEBI ESOS Regulations.

A draft copy of the ESOS is available for inspection at the Company’s Registered Office during business hours on all working days,
excluding Saturdays between 11:00 A.M. and 1:00 P.M. upto the date of passing of the above resolutions.

None of the Directors, Key Managerial Personnel and their relatives are concerned or interested, financially or otherwise, in this
resolution, except to the extent of the stock options that may be granted to them under the Scheme.

The Board accordingly recommends the Special Resolutions as set out at Item Nos. 3 and 4 of the accompanying Notice for the
approval for the Members.

By Order of the Board of Directors

Parul Jain
Company Secretary & Compliance Officer

Registered Office:

Reliance Centre, 6" Floor, South Wing
Off Western Express Highway
Santacruz (East), Mumbai 400 055

CIN: L67190MH2008PLC 183216
Website: www.reliancehomefinance.com

November 9, 2017
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POSTAL BALLOT FORM
Despatch No: Postal Ballot No:
1 Name and registered address of the sole

/ first named Member
(IN BLOCK LETTERS)

2 Name(s) of the joint Member(s), if any,
(IN BLOCK LETTERS)

3 Registered Folio Number / DP ID No. &
Client ID No. *

4 Number of Shares held

(*Applicable to members holding share(s) in dematerialized form)

I/We, hereby exercise my / our vote in respect of the following Resolutions to be passed through Postal Ballot for the Special Business
stated in the Notice dated November 9, 2017, of Reliance Home Finance Limited (the “Company”) by sending my/our assent (FOR)
or dissent (AGAINST) to the said Resolutions by placing the tick mark (v') at the appropriate column below:

Item Description of Business Item No. of Equity I/We assent to | I/We dissent
No. Share(s) Held |the Resolution(s) to the
(FOR) Resolution (s)
(AGAINST)

Ordinary Resolution:

1 Increase in Authorised Share Capital and Alteration of
Memorandum of Association of the Company

Special Resolutions:

2 |Issue of securities through qualified institutions placement on a
private placement basis to qualified institutional buyers (“QIBs”)

3 [Ratification of ‘Reliance Home Finance Limited - Employee Stock
Option Scheme’

4  |Ratification of grant of Employee Stock Options to the employees
/ directors of Subsidiary Companies and Holding Company of the
Company under ESOS

Place:
Date :

(Signature of Member)

VOTING THROUGH ELECTRONIC MEANS

EVEN (E-Voting Event Number) User ID Password

NOTE: Please read the instructions printed overleaf carefully before exercising your vote.
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10.
1.

12.

13.

14.

15.

16.

17.

INSTRUCTIONS
A Member desirous of exercising her / his / their vote by Postal Ballot may complete this Postal Ballot Form and send the Form duly completed and signed, in the
enclosed self-addressed Prepaid Business Reply Envelope address to the Scrutinizer by post.
Shri Anil Lohia / Shri Rinkit Kiran Uchat, Scrutinizer for Postal Ballot, Reliance Home Finance Limited, C/o. Karvy Computershare Private Limited, Karvy
Selenium Tower - B, Plot No. 31 & 32, Survey No. 116/22, 115/24, 115/25, Financial District, Nanakramguda, Hyderabad 500 032.
Please convey your assent / dissent in this Postal Ballot Form. The assent or dissent received in any other physical form shall not be considered valid.

This Form must be completed and signed (as per specimen signature registered with the Company) by the Member. In case of Joint-holding, this Form must be
completed and signed by the first named Member and in her/his absence, by the next named Member.

Postal Ballot Forms with following deficiencies will be rejected:

A form other than this form issued by the Company has been used;

It has not been signed by or on behalf of the Member;

Signature on the Postal Ballot Form doesn’t match the specimen signatures with the Company;

It is not possible to determine without any doubt the assent or dissent of the Member;

Neither assent nor dissent is mentioned;

Any competent authority has given directions in writing to the Company to freeze the Voting Rights of the Member;
The envelope containing the Postal Ballot Form is received after the last date prescribed;

The Postal Ballot Form, signed in a representative capacity, is not accompanied by a certified copy of the relevant specific authority;
It is defaced or mutilated in such a way that its identity as a genuine form cannot be established; and

Member has made any amendment to the Resolutions or imposed any condition while exercising her/his vote.

The Scrutinizer’s decision on the validity of the postal ballot / e-voting will be final.

The postal ballot / e-voting shall not be exercised by a proxy.

Duly completed Postal Ballot Form should reach the Scrutinizer not later than 5.00 P.M. on Saturday, December 9, 2017. All Postal Ballot Forms received after
this date will be strictly treated as if the reply from such Member has not been received. The Scrutinizer will submit his report to the Chairman of the Board or any
person authorised by him after completion of the scrutiny on or before Monday, December 11, 2017 and the results of voting by postal ballot (including voting through
electronic means) will be declared on or before Monday, December 11, 2017 at the Registered Office of the Company at Reliance Centre, 6" Floor, South Wing,
Off Western Express Highway, Santacruz (East), Mumbai 400 055 by placing it along with the Scrutinizer’s report on its notice board, Company’s website www.
reliancehomefinance.com and on the website of the agency (Karvy), www.karvy.com and shall also be communicated to the Stock Exchanges where the equity
shares of the Company are listed.

In case of Shares held by companies, trusts, societies, etc., the duly completed Postal Ballot Form should be accompanied by a certified copy of Board Resolution
/ Authorisation together with the specimen signature(s) of the duly authorized signatories. (It is required only in case the signatories are other than the signatories
whose specimen signatures are registered with the Company / Karvy Computershare Private Limited.

Members whose names appear on the Register of Members / List of Beneficial Owners as on Friday, November 3, 2017 will be considered for the purpose of voting.
A person who is not a Member as on November 3, 2017 i.e. the cut-off date for reckoning voting rights should treat this Notice for information purposes only.

Voting rights shall be reckoned on the paid-up value of shares registered in the name of the Member as on Friday, November 3, 2017.

Members are requested not to send any other paper along with the Postal Ballot Form and any extraneous paper found in such envelope would be destroyed by the
Scrutinizer.

There will be one Postal Ballot Form for every Folio / Client ID, irrespective of the number of joint holders.

In case of non-receipt of the Postal Ballot Form / request for a duplicate Postal Ballot Form or for any query related thereto, the Members may contact the
Karvy Computershare Private Limited, Karvy Selenium Tower - B, Plot No. 31 & 32, Survey No. 116/22, 115/24, 115/25, Financial District, Nanakramguda,
Hyderabad 500 032 or on Tel.: +91 40 6716 1500, Fax +91 40 6716 1791, Toll Free No. 1800 4250 999 / E-mail: evoting@karvy.com.

The Members can opt for only one mode of voting. In case, Member(s) cast vote by sending physical form as well as vote through e-voting, then voting done through
e-voting shall prevail and voting done by physical form shall be treated as invalid.

Any queries/grievances pertaining to voting by postal ballot including the remote e-voting process can be addressed to Shri Praveen Chaturvedi, Karvy Computershare
Private Limited, Karvy Selenium Tower - B, Plot No. 31 & 32, Survey No. 116/22, 115/24, 115/25, Financial District, Nanakramguda, Hyderabad 500 032;
Tel.: +91 40 6716 1500, E-mail: rhflinvestor@karvy.com. Members may also write to rhfl.investor@relianceada.com.

Members can cast their vote online from Friday, November 10, 2017 from 10:00 A.M. to Saturday, December 9, 2017 to 5:00 P.M. The e-voting module shall be
disabled by ‘Karvy’ for voting thereafter.

Voting through electronic mode

The Company is pleased to offer e-voting facility for its Members to enable them to cast their votes electronically instead of dispatching Postal Ballot Form. E-voting
is optional. The procedure and instructions for the same are as follows:

i) Open your web browser during the voting period and navigate to “https://evoting.karvy.com”.
ii)) Enter the login credentials (i.e., user-id and password) mentioned on the Postal Ballot Form. Your Folio No. / DP Client ID will be your User-ID:
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User — ID For Members holding shares in Demat Form:- Event number followed by NSDL:- 8 Character DP ID followed by 8 Digits Client ID
For CDSL :- 16 digits beneficiary ID
For Members holding shares in Physical Form:- Event number followed by Folio No. registered with the Company

Password Your Unique password is printed on the Postal Ballot Form / via e-mail sent along with the Notice
Captcha Enter the Verification code i.e., please enter the alphabets and numbers in the exact way as they are displayed for security reasons

i)  Please contact Karvy'’s toll free no. 1800 4250 999 for any further clarifications.

iv)  After entering these details appropriately, click on “LOGIN”.

v)  Members holding shares in Demat/Physical form will now reach Password Change menu wherein they are required to mandatorily change their login password
in the new password field. The new password has to be minimum eight characters consisting of at least one upper case (A-Z). one lower case (a-z), one
numeric value (0-9) and a special character (@, #, $, etc.). Kindly note that this password can be used by the Demat holders for voting for resolution of any
other company on which they are eligible to vote, provided that company opts for e-voting through Karvy e-Voting platform. System will prompt you to change
your password and update any contact details like mobile # number, e-mail ID, etc. on first login. You may also enter the secret question and answer of your
choice to retrieve your password in case you forget it. It is strongly recommended not to share your password with any other person and take utmost care to
keep your password confidential.

vi)  You need to login again with the new credentials.

vii)  On successful login, system will prompt to select the ‘Event’i.e., ‘Company Name’.

viii)  If you are holding shares in Demat form and had logged on to “https://evoting.karvy.com” and have cast your vote earlier for any company, then your existing
login id and password are to be used.

ix)  On the voting page, you will see Resolution(s) description and against the same the option ‘FOR/AGAINST/ABSTAIN’ for voting. Enter the number of shares
(which represents number of votes) under ‘FOR/AGAINST/ABSTAIN’ or alternatively you may partially enter any number in ‘FOR’ and partially in ‘AGAINST’,
but the total number in ‘FOR/AGAINST’ taken together should not exceed your total shareholding. If the Member does not wish to cast, select ‘ABSTAIN'.

x)  After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box will be displayed. If you wish to confirm your vote, click on
“OK”, else to change your vote, click on “CANCEL” and accordingly modify your vote.

xi)  Once you ‘CONFIRM’ your vote on the Resolution(s), you will not be allowed to modify your vote.

xii) Institutional Members (i.e. other than Individuals, HUF, NRI, etc.) are required to send scanned copy (PDF / JPG format) of the relevant Board resolution /
Authority letter, etc. together with attested specimen signature of the duly authorised signatory(ies) who are authorised to vote, to the Scrutinizer through e-mail
at agl@dayalandlohia.com with copy marked to evoting@karvy.com. The file scanned image of the Board resolution / Authority letter should be in the naming
format “Corporate Name Event no.”.
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