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Notice pursuant to Section 110 of the Companies Act, 2013

Notice is hereby given, to the Members of Reliance Capital Limited (the "Company”) for seeking consent
of Members of the Company by passing the following resolutions through Postal Ballot pursuant to
Section 110 of the Companies Act, 2013 and all 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):

Special Business

1.

Private Placement of Non-Convertible Debentures and/or other Debt Securities.

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 42, 71 and all other applicable provisions,
if any, of the Companies Act, 2013 (“the Act”), (including any statutory modification(s) or re-
enactment(s) thereof, for the time being in force) read with the rules made thereunder, as may
be amended from time to time, and pursuant to the provisions of SEB! (Issue and Listing of
Debt Securities) Regulations, 2008, SEBI (Issue and Listing of Debt Securities) (Amendment)
Notification, 2012 and 2014 and other applicable SEBI regulations and guidelines, the provisions of
the Memorandum and Articles of Association of the Company and subject to such other applicable
laws, rules and regulations and guidelines, approval of the Members of the Company be and is
hereby accorded to the Board of Directors of the Company (hereinafter referred to as “the Board”
which term shall be deemed to include any Committee which the Board may constitute to exercise
its powers, including the powers conferred by this Resolution) for making offer(s) or invitation(s} to
subscribe to Secured / Unsecured / Redeemable Non-Convertible Debentures (NCDs}) including
but not limited to subordinated Debentures, bond, and/or other debt securities, etc., on a private
placement basis, in one or more tranches, during the period of one year from the date of passing of
the Special Resolution by the Members, within the overall borrowing limits of the Company, as may
be approved by the Members from time to time.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board/Committee
be and is hereby authorised to determine the terms of issue including the class of investors to
whom NCDs are to be issued, time, securities to be offered, the number of NCDs, tranches, issue
price, tenor, interest rate, premium/ discount, listing and to do all such acts and things and deal with
all such matters and take all such steps as may be necessary and to sign and execute any deeds/
documents/ undertakings/ agreements/ papers/ writings, as may be required in this regard.”

Issue of securities to the Qualified Institutional Buyers.

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 Section 62(1)(c) and all other applicable provisions, if any, of the
Companies Act, 2013 (“the Act”) (including any statutory modification or re-enactment thereof,
for the time being in force) and provisions of the Memorandum and Articles of Association
of the Company, the Listing Agreements entered into with the Stock Exchanges and subject
to the provisions of Chapter VIl of the Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2009 (“SEBI ICDR"), the 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, applicable rules,
regulations, guidelines or laws and/or any approval, consent, permission or sanction of the
Central Government, Reserve Bank of India and any other appropriate authorities, institutions or




bodies (hereinafter collectively referred to as the “appropriate authorities”), and subject to such
conditions as may be prescribed by any one 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 called the “Board” which term
shall be deemed to include any committee which the Board may have constituted or hereinafter
constitute to exercise its powers including the power conferred by this resolution), the Board
be and is hereby authorised to create, issue, offer and allot equity shares/fully convertible
debentures/partly convertible debentures/non convertible debentures with warrants/ any other
securities (other than warrants), which are convertibie into or exchangeable with equity shares
on such date as may be determined by the Board but not later than 80 months from the date
of allotment {collectively referred to as "QIP Securities”), to the Qualified Institutional Buyers
(Q!Bs) as per the SEBI ICDR, whether or not such QiBs are Members of the Company, on the
hasis of placement document(s), at such time or times in one or more tranche or tranches,
at par or at such price or prices, and on such terms and conditions and in such manner as
the Board may, in its absolute discretion determine, in consultation with the Lead Managers,
Advisors or other intermediaries, provided however that the 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,

RESOLVED FURTHER THAT the relevant date for the determination of applicable price for
the issue of the QIP Securities shall be the date on which the Board of the Company decide to
open the proposed issue, or the date on which the holder of the securities which are convertible
into or exchangeable with equity shares at a later date becomes entitled to apply for the said
chares, as the case may be (“Relevant Date").

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
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 shares of the
Company in all respects, as may be provided under the terms of the issue and in the offering
cacument.

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 thinks fit in accordance with the provisions of
law.

RESOLVED FURTHER THAT the issue to the holders of the Securities with equity shares
underlying such securities shall be, inter afia, 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 any merger, demerger, amalgamation, takeover or
any other re-organisation or restructuring in the Company.

RESOLVED FURTHER THAT the Board may at its absolute discretion issue Equity Shares at
a discount of not more than five per cent or such other discount as may be permitted under the
applicable regulations to the QIP Floor Price as determined in accordance with the SEBI |ICDR
Fegulations.

RESOLVED FURTHER THAT the Equity Shares 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.

RESOLVED FURTHER THAT for the purpose of giving effect to any issue or allotment of
CHP Securities or instruments representing the same, as described in paragraph (a) above,
the Board be and is hereby authorised on behalf of the Company to do all such acts, deeds,
matters and things as it may at its absolute discretion, deem necessary or desirabie for such
purpose, including without limitation the entering into of underwriting, marketing and institution/
trustees/ agents and similar agreements/and to remunerate the Managers, underwriters and
all other agencies/ intermediaries by way of commission, brokerage, fees and the like as may
bz involved or connected in such offerings of Securities, with power on behalf of the Company
to settle any questions, difficulties or doubts that may arise in regard to any such issue or
allotment as it may in its absolute discretion deem fit.
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iy  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 said 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.

iy RESOLVED FURTHER THAT the Board shall have the authority and power to accept any
modification in the proposal as may be required or imposed by GOl / RBl / SEBI Stock
Exchanges where the shares of the Company are listed or such other appropriate authorities at
the time of according / granting their approvals, consents, permissions and sanctions to issue,
allotment and listing therecf and as agreed to by the Board.

k) 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 Officer{s)/Authorised
Representative(s) of the Company to give effect to the aforesaid resolution.”

Insertion of new object clause and Alteration of the Memorandum of Association of the
Company.

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 provisicns of Section 13 and all other applicable provisions,
if any, of the Companies Act, 2013, {including any staiutory modification(s} or re-enactmeni(s)
thereof, for the time being in force) read with the rules made thereunder, as may be amended from
time to time and subject to the approval of the Registrar of Companies, Maharashtra, Mumbai
and such other competent authorities as may be required {‘the requisite approvals’), Clause 24
of Clause I} B of Memorandum of Association of the Company be and is hereby renumbered as
Clause 24 (a} and a new Clause 24 (b} be inserted after Clause 24 (a):

B OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECTS:

24{b} To undertake the activities of a Depository Participant in terms of the Depositories Act,
1998 (“the Act”), and the regulations made thereunder or any modification(s) or re-
enactment(s} thereof and for that purpose to obtain the membership of the Depository
as may be recognized by the Government from time fo time under that Act, and
generally 1o act as any intermediary in the financial services,

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board/ Committee
be and is hereby authorised to do all such acts and things and deal with ail such matters and take
all such steps as may be necessary.” '

Borrowing limits of the Company.

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

"RESOLVED THAT in supersession to the ordinary resolution passed by the Shareholders on
September 16, 2008, the Board of Directors of the Company (hereinatter referred to as ‘the Board'
which term shall be deemed fo include any Committee which the Board may constitute to exercise
its powers, including the powers conferred by this Resolution) be and is hereby authorised, in
accordance with Section 180(1)(c) and all other applicable provisions, if any, of the Companies
Act, 2013 (“the Act”), read with the rules made thereunder, as may be amended from time to time
(including any statutory modification(s) or re-enactment(s) thereof, for the time being in force) and
provisions of the Articles of Association of the Company, to borrow any sum or sums of money,
in Indian Rupees and/ or in any foreign currency from time to time, at their discretion, for the
purpose of the business of the Company, which together with the monies already borrowed by
the Company (apart from temporary loans obtained from the Company’s Bankers in the ordinary
course of business) may exceed at any time, the aggregate of the paid up capital of the Company
and its free reserves (that is to say reserves not set apart for any specific purpose) by a sum not
exceeding five times of the then paid up capital of the Company and its free reserves and that the
Board be and is hereby empowered and authorised to arrange or fix the terms and conditions of all
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such monies to be borrowed from time to time as to interest, repayment security or otherwise as
they may think fit.

RESOLVED FURTHER THAT the Board of Directors of the Company (including any Committee
duly constituted by the Board of Directors or any authority as approved by the Board of Directors)

be and is hereby authorized to do and execute all such acts, deeds and things as may be necessary
for giving effect to the above resolution.”

5. Creation of Charge / Mortgage on assets of the Company.

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

"RESOLVED THAT in supersession to the ordinary resolution passed by the Shareholders on
December 30, 1994, the consent of the Company be and is hereby granted in terms of Section
180(1){a) and all other applicabie provisions, if any, of the Companies Act, 2013 (“the Act”), read
wiih the rules made thereunder, as may be amended from time to time (including any statutory
maodification(s) or re-enactment(s) thereof, for the time being in force) and any other applicable
lavrs and provisions of Articles of Association of the Company, {o the Board of Directors to mortgage
and/or charge, in addition to the mortgages/charges created/to be created by the Company, in
suecn form and manner and with such ranking and at such time and on such terms as the Board
may determine, on all or any of the moveahle andfor immoveable properties of the Company, both
present and future and/or the whole or any part of the undertaking(s) of the Company together with
the power to take over the management of the business and concern of the Company in certain
events of default, in favour of the Lender(s), Agent(s) and Trustee(s)/Trustee(s), for securing the
borrowings of the Company availed/to be availed by way of loan(s) {in foreign currency and/or rupee
currency) and Securities (comprising fully / partly Convertible Debentures and / or Non Convertible
Debentures with or without detachable or non-detachable Warrants and/or secured premium notes
and/or floating rates notes/bonds or other debt instruments), issued { to be issued by the Company,
from time to time, subject to the limits approved under Section 180({1)(c) and all other applicable
provisions, if any, of the Companies Act, 2013, read with the rules made thereunder, as may be
amended from time to time, together with interest at the respective agreed rates, additional interest,
compound interest in case of default, accumulated interast, liquidated damages, commitment
charges, premia on prepayment, remuneration of the Agent{s) / Trustees, premium (if any) on
redemption, all other costs, charges and expenses, including any increase as a result of devaluation
{ revaluation / fluctuation in the rates of exchange and all other monies payable by the Company
in terms of the Loan Agreement(s) / Heads of Agreement(s), Debenture Trust Deed(s) or any other
document, entered into / to be eniered into between the Company and the Lender(s) / Agent(s)
and “rustee(s) / Trustee(s), in respect of the said loans / borrowings / debentures and containing
such specific terms and conditions and convenants in respect of enforcement of security as may
be stipulated in that behalf and agreed to between the Board of Directors or Committee thereof and
the Lender{s) / Agent(s) / Trustee(s).

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board /
Committee be and is hereby authorised io finalise, settie and execute such documents / deeds /
writings / papers / agreements as may he required and do ail such acts, deeds, matiers 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 regard to creating mortgages / charges as aforesaid.”

By Order of the Board of Directors
for Reliance Capital Limited

V. R. Mohan
President & Company Secretary
Registered Office:
H Block, 1% Floor
Dhirubhai Ambani Knowledge City
Navi Mumbai 400 710

Place : Mumbai
Date : May 31, 2014




NOTES:

1.

The relative Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 is annexed
hereto.

The notice is being sent to all the Members, whose names appear on the Register of Members /
List of beneficial owners as received from National Securities Depository Limited (NSDL) / Central
Depository Services Limited (CDSL) on May 23, 2014.

- The Board of Directors have appointed Shri Anil Lohia, Partner, M/s. Dayal & Lohia, Chartered

Accountants as Scrutinizer to receive and scrutinize the completed Ballot Papers received from the
Members in a fair and transparent manner. The postal ballot form and the self addressed business
reply envelope are enclosed for use of the Members.

In compliance with the provisions of Section 110 of the Companies Act, 2013 read with rules made
thereunder and Clause 35B of the Listing Agreement, the Company is offering e-voting facility to
all Members of the Company to send their assent or dissent in respect of the resalutions through
postal ballot/e-voting contained in Notice dated May 31, 2014. Karvy Computershare Private Limited
{("Karvy"), our Registrar and Transfer Agent will be facilitating e-voting to enable the Members to
cast their votes electronically.

You are requested to carefully read the instructions printed in the Postal Ballot Form and return the
fForm duly completed with the assent (for} or dissent (against), in the atlached pre-paid envelope,
so as to reach the Scrutinizer not later than close of working hours on July 6, 2014 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 appeinted by the Board
after completion of the scrutiny and the results of postal ballot will be announced on or before
July 13, 2014, at the registered office of the Company at H Block, 1 Floor, Dhirubhai Ambani
Knowledge City, Navi Mumbai 400 710.

The resolutions shall be taken as passed effectively on the date of declaration of the result. The
result of the Postal Ballot will be posted on the website of the Company at www.reliancecapital.
co.in.

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 July 6, 2014,

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
Campany electronically.

Kindly note that the shareholders 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. However, in case shareholders cast their vote by both physical
postal ballot and e-voting, then voting done through valid physical postal ballot shall prevail
and voting done by e-voting will be treated as invalid.



Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 to the accompanying
Notice dated May 31, 2014. ‘

item No. 1

As per the provisions of Section 42 of the Companies Act, 2013 (“the Act”) and its rules thereunder,
a Company offering or making an invitation to subscribe to redeemable secured / unsecured non-
convertible debentures (NCD’s) on a private placement basis is required to obtain the prior approval of
the Members by way of a Special Resolution. Such approval by a Special Resolution can be obtained
once a year for alt the offers and invitations for such NCD’s to be made during the year.

NCD's including subordinated debentures, bonds, etc., issued on a private placement basis constitute
a significant source of borrowings for the Company.

It is proposed to offer or invite subscriptions for NCD’s including subordinated debentures, bonds, and/
or cther debt securities, etc., on private placement basis, in one or mare tranches, during the period
of cne year from the date of passing of the Special Resolution by the members, within the overall
borrowing limits of the Company, as may be approved by the Members from time to time, with authority
to the Board to determine the terms and conditions, including the issue price of the NCD's, interest,
repayment, security or otherwise, as it may deem expedient and to do all such acts, deeds, matters and
things in connection therewith and incidental thereto as the Board in its absolute discretion deems fit,
without being required to seek any further consent or approval of the Members or otherwise to the end
and intent that they shall be deemed to have given their approval thereto expressly by the authority of
the Resolution. Accordingly, the approval of the members is being sought by way of a Special Resolution
under Section 42 and other applicable provisions, if any of the Act and its rules thereunder as set out in
Item No.1 appended to this notice.

The Board of Directors accordingly recommend the Special Resolution set out at ltem No.7 of the
accompanying Notice for the approval of the Members.

Noneg of the Directors, Key Managerial Personnel and their relatives are, in any way, concerned or
interested in the said resolution, except to the extent of their equity heldings in the Company.

Item No. 2

The Company, in order to enhance its global competitiveness and its ability to compete with the peer
groups in the domestic and international markets, needs to strengthen its financial position and net
worth by augmenting its long term resources.

The Company to meet the requirements for the above purposes and for general corporate purpose, 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” which expression for the purposes of this
resotuion shall include any committee of Directors constituted by the Board), without the need for any
further approval from the Members, to undertake the Qualified Institutional Placement ("QIP") with the
Qualified Institutional Buyers (*QIB"), in accordance with the provisions of Chapter Vil of the SEBI
(Issue of Capital and Disclosure Requirements) Regulations, 2009, as amended from time to time
("SEBI ICDR"), as set out in the special resolution at Item No. 2 of the accompanying Notice.

In view of above, the Board may, in one or more tranches, issue and allot equity shares / fully convertible
debentures/ partly convertible debentures/ non convertible debentures with warrants / any other
securities, which are convertible into or exchangeable with equity shares on such date(s) as may be
determ ned by the Board but not later than 60 months from the date of aliotment (collectively referred
to as "QIP Securities”). The QIP Securities proposed to be issued by the Board shall be subject to the
provisicns of the SEB! {CDR including the pricing, which will not be less than the average of the weekly
high and low of the closing prices of the related shares quoted on the stock exchanges during the two
weeks preceding the Relevant Date and premium/ discount as may be decided by the Board. The
Relevart Date for the determination of applicable price for the issue of the QIP Securities shatl be the
date of the meeting in which the Board of the Company decides to open the proposed issue or in case
of securities which are canvertible into or exchangeable with equity shares at a later date, the date on
which the holder of such securities becomes entitled to apply for the said shares, as the case may be.
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The pricing of the Equity Shares that may be issued to QIBs pursuant to SEBI ICDR Regulations shall
be freely determined subject to such price not being less than the fioor price calculated in accerdance
with Chapter Vil of the SEBI {CDR Regulations (“QIP Floor Price”). Further, the Board may also offer
a discount of not more than 5 per cent or such other percentage as permitied on the QIP Floor Price
calculated in accordance with the pricing formula provided under SEBI ICDR Reguiations.

For the reasons aforesaid, an enabling special resolution is therefore proposed to be passed to give
adequate fiexibility and discretion to the Board to finalise the terms of the issue. The QIP Securities
1ssued 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 the 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 shares of the Company as on the Relevant Date. The proposed special resolution
is anly enabling in nature and the Board may from time to time consider the extent, if any, to which the
proposed securities may be issued.

The QIP Securities issued pursuant to the offer, if necessary, may be secured by way of morigage
/ 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 Companies Act, 2013. Necessary approval is being sought by way
of a special resolution under Section 180(1)(a) of the Act, included in the Notice at Item No. 5.

Section 62(1)(c) of the Companies Act, 2013 and Listing Agreement entered into with the Stock
Exchanges, provide, 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 propertion to the capital
paid-up on those shares as of that date unless the Members decide otherwise. The Special Resolution
seeks the consent and authorisation of the Members to the Board of Directors to offer, issue and allot
the QIP Securities, in consultation with the Lead Managers, Legal Advisors and other intermediaries to
any persons, whether or not they are membars of the Company.

The Board of Directors accordingly recommend the Special Resolution set out at [tem No. 2 of the
accompanying Notice for the approval of the Members.

None of the Directors, Key Managerial Personnel and their relatives are, in any way, concemed or
interested in the said resolution, except to the extent of their equity holdings in the Company / institution
in which they are directors or members.

ftem No.3

The Company, as per the provisions of Section 13 of the Companies Act, 2013 (“the Act”) and its rules
thereunder, shall not, except with the consent of Members by Special Resolution alter the provisions of
its Memorandum of Association.

The Company has heen registered with the Securities and Exchange Board of India (SEBI) as a
Depository Participant {{P) of National Securities Depository Limited (NSDL) and Central Depository
Securities Limited (CDSL) since 1997 and 2002, respectively. The Company has approached for
renewal of its certificate of registration fo SEBI. SEBI has directed the Company to incorporate specific
object to carry on the business of DP in its Memorandum of Association and accordingly the Company
has proposed to insert the clause mentioned in the resolution for your approval.

The provisions of the Companies Act, 2013 and its rules thereunder, require the Company to seek the
approval of the Members by way of Special Resclution, to alter the object clause of the Memorandum
of Association of the Company.

The Board of Directors accordingly recommend the Special Resolution set out at Hem No. 3 of the
accompanying Notice for the approval of the Members.

None of the Directors, Key Managerial Personnel and their relatives are, in any way, concerned or
interested in the said resclution, except to the extent of their equity holdings in the Company.
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ltem Nos. 4and §

The Boardt of Directors of a Company shall not, except with the consent of Company by Special
Resolution borrow money together with the money already borrowed, if any (apart from temporary loans
obtained from the Company’s bankers in the ordinary course of business), exceeding the aggregate of
the paid up capitat and its free reserves as per the provisions of Section 180(1)(c) of the Companies
Act, 2013 ("the Act”) and its rules thereunder. '

The Members by way of an Ordinary Resolution at the Annuai General Meeting held on September 186,
2008 had, inter alia, authorised the Board to borrow upto five times of the aggregate of the then paid up
capital of the Company and its free reserves.

The borrowings of the Company are in general required fo be secured by suitable mortgage or charge
on all or any of the movable or immovable properties of the Company, in such form, manner and ranking

as may be determined by the Board of Directors of the Company from time to time, in consuitation with
the lender(s).

The Members by way of an Ordinary Resolution at the Annual General Meeting held on
December 30, 1994 had, infer alia, authorised the Board to secure its borrowing by mortgage / charge

on any of the movable and/or immovable properties and/or the whole or any part of the undertaking(s)
of the Company. ‘

The provisions of the Companies Act, 2013 and its rules thereunder, require the Company to seek
the approvai of the Members by way of Special Resolution, to borrow money from time to time for its
business activities, through issue of debentures, bank borrowings, etc. and o secure such borrowings

by mortgage / charge on any of the movable and/or immovable properties and/or the whole or any part
of the undertaking(s) of the Company.

The Board of Directors accordingly recommend the Special Resolutions set out at Item Nos. 4 and 5 of
the accompanying Notice for the approvai of the Members.

None of the Directors, Key Managerial Personnel and their relatives are, in any way, concemed or
interested in the said resolution, except to the extent of their equity holdings in the Company.

By Order of the Board of Directors
for Reliance Capital Limited

V. R. Mchan
President & Company Secretary
Registered Qffice:
H Biock, 1% Fioor
Dhirubhai Ambani Knowtedge City
Navi Mumbai 400 710

Place : Mumbai
Date : May 31, 2014

www.sapprints.com




Reliance Capital Limited

Registered Office: H Block, 1# Floor
ReLI/A\Nce Dhirubhai Ambani Knowledge City, Navi Mumbai 400 710

CIN:L65910MH1986PLC165645

. Tel:+91 22 3047 9800, Fax:+91 22 3032 7202
Caplta[ E-mail: compsec.rel@rcap.co.in
Website: www.reliancecapital .co.in

POSTAL BALLOT FORM Despatch No.
Postal Ballot No.

1 Name and registered
address of the sole [ first
named Member (IN BLOCK
LETTERS)

2 Namel(s)ofthe joint
Member(s), if any, (IN
BLOCKLETTERS}

3 Registered Folio Number /
DP 1D No. / Client 1D No. *

4 Number of Shares held

{(*Applicable to investors holding shares in dematerialized form)

I/'We, hereby exercise my / our vote in respect of the following ‘Special Resolution(s) to be passed through Postal Ballct for
the Special Business stated in the Notice dated May 31, 2014 of Reliance Capital Limited {the “Company”) by sending my f our
assent (FORY} or dissent (AGAINST) to the said resolutions by placing the tick mark (') at the appropriate column below:

Item Description No. of I/We assent We
{Resoluticn) equity to the special | dissent to
No. share(s) resolution | the special
held {FOR) resolution
(AGAINST)
1 Special Resolution under Section 42 of the Companies Act, 2013

for issue of secured / unsecured Non-Convertible Debentures
and/or other debt securities on a private placement basis.

2 Special Resolution under Section 62 of the Companies Act, 2013
for issue of securities to the Qualified Institutional Buyers.

3 Special Resolution under Section 13 of the Cormpanies Act, 2013
for insertion of new object clause and alteration of Memorandum
of Association of the Company.

4 Special Resolution under Section 180(1)(c) of the Companies Act,
2013 for borrowing limits of the Company.
5 Special Resolution under Section 180(1)(a} of the Companies Act,
2013 for creation of charge / mortgage on assets of the Company.
Place:
Date:
(Signature of Member)
E-mail: Tel. No. / Mobile No:
Electronic Voting Particulars
Electronic Voting Sequence Number User ID Password

(EVSN)

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

AMember desirous of exercising her / his vole by Postal Ballot may complete this Postal Bailot Form and send it to the Scrutinizer in the attached”

seff-addressed envelope. Postage will be borne and paid by the Company. However, any envelope containing postal baliot, if sent by courier at the
expense of the Regislered Member wil also be accepted.

Please convey your assent / dissent in this Postal Ballot Form. The assent or dissent received in any other physical form shall nat be considered
valid.

The self-addressed postage pre-paid envelope bears the name and address of the Scrutinizer appointed by the Board of Directors of the Company.

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 his absence, by the next named Member.

Unsigned, incomplete or incorrectly ticked Postal Ballot Forms shall be rejected.
The Scritinizer's decision on the validity of the postal ballot / e-voting will be final. .
The Postal Baliot / e-voting shall not be exercised by a proxy.

Duly completed Postal Baliot Form should reach the Scrutinizer not later than the close of working hours cn July 6 2014, All Postal Ballot Forms
received after this date will be strictly treated as if the reply from such Sharehalder has not been recsived.

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 Resofution / Authcrisation together with the specimen signature(s) of the duly authorized signateries. (It is required only, in case the
signatories are other than the signatories whose specimen signatures are registered with the Company / R&T viz. - Karvy Computershare Private
Limited, Madhura Estate, Municipal No. 1-9/13/C, Plot No. 13 and 13C, Madhapur Village, Hyderabad 500 081, Andhra Pradesh).

Veting rights shall be reckoned on the paid-up value of Shares registered in the name of the Member on the date of dispatch of the Notice.
Members are requested not to send any other paper along with the Postal Ballot Form in the enclosed self-addressed postage prepaid envelope in as
much as all such envelops will be sent to the Scrutinizer and any extraneous paper found in such envelope would be destroyed by the Scrutinizer.
There w Il be one Poslal Ballot Farm for every Falio / Client ID, irrespective of the number of joint holders.

In case of non-receipt of the Postal Ballot Form or for any query related thereto, the Members may contact Karvy Computershare Private Limited
("Karvy™ the Company's Registrar and Transfer Agents, Madhura Estate, Municipal No. 1-9/13/C, Piot No. 13 and 13C. Madhapur Village, Hyderabad
500 081. Andhra Pradesh or on Tel: +81 40 44655000; Toll Free No. 1800 345 4001 / E-mail:rclinvestor@karvy.com. The Postal Bailot Form will also
be available at the Registered Office of the Company and at the Office of Karvy as mentioned above and can alsc be downloaded from the website
of the Company: www.reliancecapital.co.in or that of Karvy: hitps:/karisma.karvy.com.

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

Veting tarough electronic mode

The Cornpany is pleased fo offer e-voting facility as an alternate for its Members to enable them to cast their voles electronically instead of
dispatch ng postal ballet form. E-voting s optional. The procedure and instructions for the same are as follows:

1} Open your web browser during the voting period and navigate to “https://evoting.karvy.com”.

i} Enler the legin credentials {i.e., user-id & password) mentioned on the Postal Ballot Form. Your folio/DP Client 1D will be your User-ID.

User — ID For Members holding shares in Demat Form:- For NSDL :- 8 Character DP ID followed by 8 Digits Client 1D
For CDSL :- 16 digits beneficiary 1D
For Members holding shares in Physical Form:- Event no. followed by Falio Number registered with the company

Password Your Unique password is printed on the Postal Ballot Form / via email forwarded through the electronic notice
Capteha Enter the Verification code i.e., please enter the alphabets and numbers in the exact way as they are displayed for security
reasons.

i
fi)  Please contact our toll free No. 1800 345 4001 for any further clarifications.
ivi  Members can cast their vote online from July 1, 2014 @ 10.00 AM to July 3, 2014 @ 6.00 PM.
v} After entering these details appropriately, click on “LOGIN".

i} Members holding shares in Demat/Physical form will now reach Password Change menu wherein they are required to mandatorily change
the r login password in the new password field. The new password has 10 be minimum eight characters consisting of at least one upper case
(A-Z2).one lower case (a-z), one numeric value (0-9) and a special character. Kindly note that this password can be used by the Demat holders
for veting for resolution of any other Company on which they are eligible to vote, provided that Company opts for e-voting through Karvy
Computershare Private Limited e-Voting platform, System will prompt you to change your password and update any contact details like
mobile #, email 1D ete on first login. You may also enter the Secret Question and answer of your choice 1o retrieve your passward in case you
forget it. ltis strongly recommended not to share your password with any other person and take utmast care to keep your password confidential.

vii) Yo need to login again with the new credentials.

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

ix)  If you are holding shares in Demat form and had logged on to *https:/fevoling karvy.com” ard have cast your vote earlier for any company,
then your exiting login id and password are 1o be used.

X} ©On the voting page, yeu will see Resolution 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
shareholder do not want to cast, select ‘ABSTAIN'.

xi}  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
vole, click on "OK”, else to change your vote, click on “CANCEL” and accordingly modify your vole.
xii)  Once you 'CONFIRM’ your vote on the resolution, you will not be allowed to modify your vote,

xiii} - Insttutional Members (i.e. other than Individuals, HUF, NRI, etc.) are required to send scanned copy (PDF / JPG format) of the relevant Board
resolution / Autherity letter ete. together with attested speciman signature of the duly authorised signatory{ies) who are authorised to vote,

to the Scrutinizer through e-mail at anilglohia@gmail.com with copy marked to gvoting@karvy.com. The file scanned image of the Board

resolution / Autharity letter should be in the naming format “Corporate Name Event no.”.

www.sapprints.com




