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of 29" Annual General Meeting of the members of the Company scheduled 10 be held on 26 July 2016
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Yours faithfully,
FOR BAJAJ FINANCE LIMITED -

ANANT DAMLE
COMPANY SECRETARY

Encl: As above

€orporate Office £xt.: 3¢ Floor, Panchshil Tech Park, Viman Nagar, Pune - 411014, Tel: +91 20 30186403 www.bajajfinserv.in/finance
Maharashtra, India Fax: +91 20 30186364 gj&g
Registered Office: Mumbai-Pune Road, Akusdi, Pune - 411035, Maharashtra, india Corporate 10 No.: Gl

Le5SS1OMHTS87PIC042961



29" Annual Report 207516 BAJAJ FINANCE LIMITED
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Registered office.

Akurdi, Pune - 411 035
Ernaif (D: oo o
Website: e b sy e
Phone: (G20) 30185403 Fax: (020} 30186364

Notice

Notice 15 hereby given that the twenty ninth annual general meeting of the members of Bajaj finance Limited wiil be held on Tuesday,
26 July 2016 at 12 noon 3l the registered office of the Company ar Akurdh, Pune - 411 035 Lo transact the following business;

1. Toconsides and adopt the standalone and consolidated finanuial staiements of the Company for the finanaat year ended
31 aarch 2016 and the Directors” and the Auditors' Reports thereon,

2. To ceclare a tinal dividend, if any. on equity shares and to approve the interim dividend of 218 per equity share, for the Financial
year ended 31 March 2016,

3. Toappoint a director in place of Rahul Bajaj (DIN 08014529), Chairman, who ratires by rolation in terms of section 152{6) of the
Companies Act, 2013 and, being ehigible, offers himself for re-appointment.

4. Toratfy the appointment of Dalal & Shah LLE Chartered Accountants, [Registration no. 102021W/W100110), as auditors of the
Cornpany, on a rernunasation of ¥ 3,300,000 {(Rupees thirty-three lakh only) plus taxes as appiicable and out-ol-packet, tavelling.
and living expenses, for the year 2016-17,

SPECIAL BUSINESS:
5. Issue of non-convertibie debentures through private placement
To consider, and if thought [it, to pass, the following resalution, with or without modifications, as a speciai resalution:

"RESCLVED THAT pursuant to section 42 and other applicable provisions of the Companies Act, 2013, if any, the Lompanies
(Prospectus and-Allatment of Securities) Rules, 2014 (including any modifications or re~enaciments thereof, for the time being

in force), and subject 1o all other appficable statutory and requiatory requirements, the relevant previsions of the Memorandum
and Articles of Assaciation of the Company, the approvat and/or consent of any statutory and/or regulatory authorities, if any, and
the conditions as may be prescribed by any of them while gianting any such approval and/or consent, as may be agreed to by
the Board of Directors of the Comnpany, {hereinafter referred o as ‘Board] which term shall be deemed (o include any commiltee
constituted by the Beard or any person(s} autharised by the Board in this regard}, the approval of the Company be and is hereby
given to the Board to malke offes(s} or invitation(s) to the eligible person(s) to subscribe to the nan-convestible debentures of the
Company on private placement basis within the overall borrowing Himits approved by the members from time to time.

"RESOLVED FURTHER THAT the Board be and is hereby further authorised o create, issue, offer, invite and aliot the non-convertible
debeniures in one or more offening(s}, to eligible investor(s), as permitted by zpplicable statutes and reguiations from time

to time, by way of circulation of the private placement offer document or otherwise, on such terms and cendifions as may be
decided and deemed appropriate by the Board at the time of issue or allotment.

RESOLVED FURTHER THAT the approval of the Company be and s hereby given to all offers or invitations to subscribe to the
non-conveftible debentures during the pericd from the conclusien of the 29th annual general meeting till the condlusion of the
30th annual general meeting.
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RESOLVED FURTHER THAT withoul prejudice 1o the generality of the above, the Board be and is hereby authonsed 10 do such acts,
deeds and things as the Board m #5 absoiute distretion may deem necessary of desirable in connection with crealing, 15sung,
offering, inviting and aliotling the non-convertible debentures, and Lo give effect to ths resolision, ncluding, wathout kmitation,
the foflowing:

{y approve. finalise and exerule any offer document including private placement offer document and o approve and finalise
any term sheets in this regard;

(i) finalise the basis of alfotment of the non-convertible debentures; and

(my seitle any 1ssues, guestions, dithculties or doubts that may anse.”

By order of the Board of Directors
For Bajap Finance bimited

Anant Damle
Cormnpany Secretary

Pune: 24 May 2H6
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Notes:
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A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY T{ ATIEND AND VOTE AT THE MEETING, INSTEAD

OF HHIMSELF/HERSELF AND THE PROXY NEED NOT BE A MEMBIR A PERSON CAN ACT AS PROXY ON BEHALF OF MEMBERS NOT
EXCEEDING HFFY AND HOLDING IN THE AGGREGATE NOT MORE THAN TEN PERCENT OF THE TOTAL SHARE CAPITAL OF THF COMPANY.
FURTHER, A MEMBER HOLDING MORE THAN TEN PERCENT OF THE TOTAL SHARE CAPITAL OF THE COMPANY MAY APPOINT A

SINGLE PERSON AS PROXY AND SUCH PERSON SHALL NOT ACT AS PROXY FOR ANY OTHER PERSON OR MEMRAER. THE INSTRUMENT
APPQINTING PROXY MUST BE DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY NOT LESS THAN 4% HOURS BEFORE THE TIME
OF HOLDING THE MEETING.

During the peniod beginning 24 hours before the tme fixed for the cormmencement of the meeting and ending with the
conclusion of the meeting, members would be entitled to nspect the prosies fodged, 3t any time dusing the busiress hours of
the Comgpany, provided not fess than 3 days wntten aolice is given to the Company.

Explanatory statement pursuant (o section 102(1) of the Companes Act, 2013 forms part of this notice.

Brief details of Rahul Bajaj (DIN 00014529), Chairman, who 1s seeking re-appointment, are annexed hereto as per reguiremeants
of the Companies ACt, 2013 and Regulation 3 of the Secusities and Exchange Board of India (Listing Dbligations and Disclosure
Reguirements) Regulations, 2015 (SE8I Listing Regulations, 2015},

Pursuant to the provisions of section 139 of the Companies Act, 2013 and the rules made thereunder, Dalal & shah, Chartered
Accotntants were sppomted as auditors from the conclusion of the 27th annual generat meeting til the conciusion of the

30th annual general meeting. Wl 21 December 2015, the auditors” firm has been converted into a kmited Hability partnership
having registration no. 102021w/W160110. The raufication of appointment of Oalal & Shah LLP and fixatian of their remuneration
for the year 2016-17 has been put up for approval of the members.

Anintenm dividend at the rate of 18 per equity share of face value of 219, declared by the Boasd at its meeting held on

9 March 2016 for FY2815, has been paid to all the eligible members as on 17 March 2016, being the record date for the purpose
of dividend. The Board of Direciors has recommended linal dividend al the rate of 27 per 2quity share of face value of 210 for
FY2614 for the approval of members at the annual general meeting.

Pursuant to section 91 of the Companies Act, 2013, the segister of members and the share transier books of the Company
will remain tiased from Saturday, 16 july 2016 to Tuesday, 26 July 2016 (both days inclusive) Tor the purpose of payment
of final dividend.

Subject to the provisions of section 126 of the Comparses Act, 2013, final dividend on eguity shares, if declared, at ithe annual

-general meeting, will be credited/dispalclied between Monday, 1 August 2036 10 Wednesday, 3 August 2036 as under:

- () +-to.all those members holding shares in physicat form after giving effect 1o all valid share transfers fodged with the

" Company/share transfer agent of the Company i.e. Karvy Computershare Private Lirnited (Karvy'} before dosing hours on
Friday, 15 July 20616.

{h)  to alt those beneficial owners holding shares in electronic form as per beneficiat ownership data as may be made available
. -fo the Company by National Securities Depository Limited (NSBL) and Central Depository Services {india) Limited {CDSL) a5
- of the end of the day on Friday, 15 july 2076

As per:SEB! Listing Regulations, 2015, the Company shall use any electronic made of payment approved by the Reserve Bank of
India for making payment 1o the rmembers. Accordingly, finat dividend, # declared, will be paid through eleclronic mode, where
the bank account details of the members required for this purpose are available. Where dividend payments are made through
eleclronic mode, intimations regarding such rermitiance would be sent separately to the members. In case where the dividend
cannot be paid through electronic mode, the same will be paid by warrants with bank account details printed thereon. I case
of non-avaifability of bank account details, address of the members will be printed on the warrants. For enabling the payment of
dividend through electronic mode, members holding shares in physical form are requested to furnish, on or before Friday, 15 july
2016, updaled particulars of their bank account, to Karvy along with a pholocopy of & cancelled cheque of the bank account and
self-altested copy of PAN card. Benaficial owners holding shares in electronic form are tequested to fusnish their bank account
delails to their respeclive deposilory paclicipants and make sure that such changes are recorded by them correctly on or before
Friday, 15 July 2016. The request for updation of parliculars of bank account should be signed as per the specimen signature
registered with Karvy/depository patticipants, as the case may be.

Members are requesied (o update their specimen signature with Karvy/depository participants, as the case may be.
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sembers holding shaies in physical form are requested to aetly change of address, ¥ any, to Karvy on or belore Friday,
15 July 2016, Benelical owners holding shares in electronic form are requested to notify any change i address, etc. to
their respeciive depository participants and make sure that such changes are recorded by them correctly on orf before
Friday, 15 july 2016

Securities and Exchange Board of India (SEBI) has mandated submussion of Permanent Account Number (PAN} by every
parucipant in secuniies market. Members holding shares in glecironic foim are, therelore, requested 1o subimit the PAN {o they
respeciive depository participants with whom they are maintaiming their demat accounts. Members holding shares in physical
faran can subrnit thear PAN details (o Karwy/Company

unciaimed dividend upto FY1995 has been transferred 10 the general revenue account of the Cenual Government. Those who
have not encashed their dividend warrants, for whatsoever reason, for the period priof to and ndluding FY1995, are requested ic
clatm the amount fiom Registrar of Companies, Maharashira, Pune, PMT Building, 3rd Floor, Deccan Gymkhana, Pune - 411 004,

Pursuant to section 205C of the Companes ACL, 1956 read with the Investor Education and Protechion Fund (Awareness and
Pintaction of the investors) Rules, 2001, any money transferred by the Company 1o the unpaid dividend account and semaining
unclaimed for a penod of seven years from the date of such transfer s required to be fransferred by the Company to a fundg
called nvestor Education and Protection Fund’ {the fund) set up by the Central Government. Accordingly, unclaimed dividend for
the years from FY1996 to FY2008 has been transferred by the Company o the fund within the prescnbed time limit. The amounts
of unclaimed/unpaid dividend for the subsequent years will be transferred to the fund every year on thei respective due dates.

Members are, therefore, requested to verily their records and send daims, if any, for the relevant years from FY2009 onwards
before ihe respective amounts berome dae for transler to the fynd

The ungaid dividend amount for FY2009 will be due for transfer to the fund in September 2016. Members, who have not
recemved/encashed the dwndend warranis for the said year ate, therefore, requesied to immediately cdlaim the same by writing to
Karvy at i i . :

Sections 101 and 136 of the Companies Act, 2013 read with the rules made thereunder, permit the listed companies to send the
natice of annual general meeling and the Annual Repor!, including financial statements, Board's Reporft, eic. by electionic mode
The {ompany is accordingly forwarding soft copies of the above referred decuments to all those members who have registered

thesr emalE {Ds with their raspective depasitory participants of with Karvy.

Es} receive members’ commanications thrugh electronic means, including Annual Reports and notices, members are requesied
to kindly register/update their email 1Ds with iheir respective depository participants, where shares are held in electrenic form
However zf shales are held in physical form, members are advised te register their email 10s with Karvy at

With a view {0 help us serve the members better, members who hold shares in identical names and in Lthe same order of names
in mose than one folio are requested to wnite 1o the Company to consolidate their holdings in one folio

Mermbers, who still hold shares in physicat form are advised to demalerialise their shareholding o avail the numerous benefits
of dematerialisation, which include easy liquidity, ease of trading & transfer, savings in starop duty and elirmination of any
nossibifity of loss of documents and bad deliveries.

Documents referred toin the notice and the explanatory statement will be kebt open fof inspection by the members af the
registered office and corporate office ext. (3rd Floor, Panchshil Tech Park, viman Nagar, Pune - 411 014) of the Company fram
Monday to Frday from 16.00 am. to 100 p.m., except holidays, uplo the date of the meeting and alse at the meeting.

the Tollowmng statulory registers are open {or inspection of members and others at the regsstered office of the Company as
prescribed in the respective sections of the Companies Act, 2013 as specified befow on all working days duning business hours:

(ay  Reaisler of contracts or arrangements in which directors are inlerested under section 301 of the Companies Act, 1956 and
Register of contracts with related party and contracts and bodies etc. in which directors are mierested under section 189 of
the Companies Act, 2013,

(b)  Register of directors’ shareholdings under section 307 of the Cornpanies Act, 1956 and Register of directors and key
managenal personnel and thewr shareholding under section 170 of the Campanies Act, 2013,

The aforesaid registers shall be kept open tor nspection at the annual general meeting by any person enutled to
altend the meeting.
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{19} Pursuam to section 72 of the Companies Act, 2013, members holding shares in phys;caf form may me nommatson in the
scrlbed Foam SH B (a copy of which is available on the Company's website vips- /i ]
..... ; : »iinn aana) with Karvy, In respect of shares held in electronm orm, !he nommauon form may be

n!eo wnh he respectwe deposn ory pammpams The nomination form will be sent by Karvy upon request.

—
[
<2

e

{orporate members are requesied to send in advance a duly cestified copy of board reselution/power of attorney authensing
their representative to attend the annual general meeting.

{21} Members/proxies are requested to brng the attendance slip duly filied and signed/copy of the signed proxy form for attending
the Meeting. Proxies are requested (o bring thew 1D proof al the meeting for the purpose of identilication,

(22) Meimbers/proxies are requestad to bring their copy of annual report at the meeting.

(23) Route f‘F‘dD for dlracuam to ‘hf’ venye af he meetmq is avaiable on the Company’s we’bsne R e AI T CRTY

{24) For more details on shareholders’ matters, please refer to the section on ‘General Shareholder information’ included in the
Annual Report.

(25) voung theough electronic means -
in terms of section 108 of the Companies Act, 2013 read with rule 20 of the Companies (Management and Administration) Rules,
2014, as amended, (the Rules’) and Regulation 44 of the SEBI Listing Requiations, 2015, the Company 15 providing faciity to
exercise votes thraugh remole e-voling, 1o members holding shares as on 20 July 2018 (end of day) baing the cul-off date
{‘Cut-off" for the purpose of rule 20{a)vii) of the Rules) fixed for determining voting nights of members entitled to participate in
the e~voting process through the e-voting platform provided by Karvy.

The e-voling iights of the members/beneficiary owners shall be reckoned on the equity shares hiefd by them as on 20 July 2038
1e. cut-off date for the purpose.

The insiructions for semote e-voling are as under;
A For members who receive nolice of annual general meeting through email:
i, inittal password is provided in the body of the email.

i Launch internet browser by typing the following URL:

ti. Enter'the login crecentials Le. User 1D and password mentioned in your email. Your Folio Mo./DP 1D Client 1D will be
your User 1. However, if you are already registered with Karvy for e-voling, you <an use your exsting User 1D and
- password for casting your votes.

iv.  After entering the defatls appropnaieiy ¢lick on LOG!N

v. You w1l| reach the password change menu wherein you are required (o mandatority change your passward the new
password shalt comprise of minimum § characters with at least one upper case (A-Z), one lower case (a-17), ong
numeric value (0-9) and a special characier (@, #,5.etC.}. It is stroagly recomemended not to shase your password with
any ather person and take utmost care to keep your password coafidential,

vi. You need to logmn again with the new credentials.
vil.  On successful lagin, the system will prompt you to select the EVENT 1e. Bajaj Finance Limited.

viil. On the voiing page, the number of shares (which represents the number of votes) as held by the member as on the
cul-off date will appear. If you desire to cast all the voles assenting/dissenting to the resolution then enler alf shares
and click FOR'/AGAINST' as the case may be or partially in FOR" and partially in AGAINST, bul the total number in
‘FOR' and/for AGAINST Laken together should not exceed your total shareholding as on the cut-off dale. You may also
choose the option ABSTAIN and the shares hetd will nol be counted under either head.

. Members holding multiple folios/demal accounts shall choose the veling process separately for each
foliofdemat account .
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Xili,

Cast your voles by selecting an appropriate option and chick on 'SUBRMIT. A confirraanion box will be displaved. Click
‘0K 1o confirm else CANCEL o modHy. Once you conficm, you will not be allowed io modily your vole subsequently.
Dustng ithe voling pernod, you can login muoltiple times il you have confirmed that you have voted on the resolution.

Corps}ra{e/!ﬁs‘ifuliana mernbers {i.e. other than indraduals, HUE NRI eic) are required 10 send scanned copy
(POF/IPG format) of the relevant board resolution/authoniy fetter 2tc. together wath atiested specimen
»1qna«uw 0! [m du y aut%\af;nea signatory(ies) who isfare authorsed (o vote, 1o the scrutiniser thiough email
+ they may also uplead the same in the e-voting module i their login. The scanned
fm&ga of the dbeve documemg should be i the narming format Torporate Name _EVENT No.|

Members can cast their vote onling from 23 July 20156 (9.00 am.) il 25 July 2016 {5.00 p.m ) after which the
remote e-voting facility shalt be blocked.

in case of any queries/grevances, you may refer fhp nes.uen ly asked quesuons (FAQS) for members and e~voing
User Manual available at the download’ section of 7ioos ewor o - o or call Karvy on 1800 345 4001 (ot free).

B, Ffor members who reczive the note of annual general meeting i physical form:

#embers holding shates either in dernat or physical mode who are s receipt of notice in physical form, may gast
their vote through remete e-voting, for which the User 10 & witiat password is provided in ihe attendance slip sent
along with this notice.

Please fodow stops from SL No. (i) to (i} under haating A above o vile Ih(O{;gf‘l femnote e voung platform.

C. General instructions:

fit,

Members holding shares as on the cui-off date i.e. 20 July 2016 shall be entitled to vole through remole e-voting,
and if not so voted, at the venue of the annual general meeting. Members may pasticipaie in she annual general
meeting even after exercising right 1o vate through remote e-voting as above but shali not be aliowed to vole again
at the meeurzg

' The notice of annual general meetling is hemg sen! {by email where email 1D is available and in physical in other

cases) to the members hoiding shares of the Company as on 10 june 2016, User 1D and password for remote e-voling
15 sent in the email where notice is sent by email and i1s provided in the attendance slip sent along with this notice,
where notice is sent in physical formn. Pursuant to rule 20{4){vii} of the Companies {Managermnent and Adrmnistration)
Rules, 2014, the voling rights shall be reckoned on the basis of number of equsty shares held by the members as on
20 july 2016, being the cut-oft date for the purpose. Any person who 15 not a member as on the cut-off date should
treat this rolice for information purposes ealy, Merbers who becorne members of the Company after 10 june 2016
and hold shares as on 20 july 2076 may cbiain the Lser !D and passwmd for rernote e-voting by ser;qu ernail
mtmating DP D and Client 1D/Folio No. at . w7 Remote e-voling shall be open from 23 July 2016
(900 a.m ) ull 25 july 2016 (5.00 p.m).

the Board of Direciors has appeinted Shyamprasad © Lireaye, praciising company secsetary (FCS No. 1587 CP No. 572)
as the scrutiniser for the remote e-voling process and veting at the venue of the annual general meeting in a fair and
fransparent manner,

The scrunimeser shall, immediately alter the cenglusion of voting at the annual general meating, first count the
vates cast at the meetng and thereafter unlock the votes through remote e-veling in the presence of at least two
wilnesses, not i the employment of the Company, and make a consolidated scrutinser's report of the total votes cast
in favour or against, if any, upon conclusion of the meeting, to the Chairman of the Cornpany or in his absenge '
Vice Chairman of the Company, who shali countersign the same.

The scrutiniser shall submut hus repor! to the Chawman, who shaii dectase the result ol ihe vmmg the sesulis c%eclared
aleng wuh the scrulufusers repoat shali b(’ aced on ihe O}mpany s website & ‘ /
: o and on lhe websne of Km vy -
¥y and shali also be commurncated t{} ihe sieck oxchanges the resclutions shail be deemed to be passed at
he annua? general meeling of the Company.
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Annexure to the notice
BRIFF RESUME OF DIRECTOR SEEKING RE-APPOINTMENT AT THE ANNUAL GENERAL MEETING PURSUANT 7O THE COMPANIES ACT, 2013

Rahul Bajaj (DN 00014329}, 77 15 3 Non-executive Chairman of out Cornpany, fiable 1o retire by rofation. He 15 4 director of the
Company sisce inceplion. He is recognised as one of the most successiul business feaders of india. Rahui Bajaj has 47 years of
experence, amongst others, in the aulo and financial services sectors. He heads the Bajay Group of Companies which is a leader in 3
variely of manufactured products and financial services 1 India and abroad including motorised two, three and four wheeled vehicles,
nome appliances, eloctiic lamips, wind energy, specizl alloy and siainless steal, cranes, forgings, infrastructyre development, materal
handling eguipmen:, travel, general and ie insurance and nvestment, consumer finance and assel management.

He hoids an Honours Degree in Economics from Dethi University, 2 degree in Law from Bornbay Uiniversity and an MBA from Harvarg
Business School.

Rahul Bajaj is father of Rapv Bajaj, Director and Saniiv Bajal, Vice Chaimman of the Company. He is not refaled o any other directors
and key managenal persornet of the Company.

Duning FY201¢, Rahul Bajaj atiended all 9 Board meelings of the Company. Dunng Y2015, he was paid 606,000 a3 stling foes,
Further, comession of 21,200,080 i payable 10 him for FY2015.

Rahuf Bajay has receved many prestigious awards and recognitions, notable being the award of ‘Padma Bhushan by the Government of india
i 2001, Alurnni Achievernen: Award by the Harvard Business School and Lite Time Achievemen! Awards from Econorme Times, Emst & Young,
CNBC VI8 and others. Rahul Bajaj was appointed Knight in the Order of the Legion of Honour by the President of the French Repubhc.

He has been conferred Honorary Doctoraies by 6 Universities including 11T Roorkee,

Rahui Bajaj was the President of Confederation of Indran Industey (Q - 1979-1980/1999-2000). He was President of Society of indian
Automobile Manufacturers (SIAM) and Mahratta Chamber of Commerce, Industry and Agriculture (MCCIA) and Chairman of the
Gevelopment Council for Automobiles and Allied Industries,

Rahui Bajaj was appointed by the Goverprment of india a5 the Chairman (1986-1585) of the Government owned domastic carrier,
indian Airines.

Rahul Bajaj was nominaied by the President of India as the Chairman of the Board of Gavernars of the Indian mstitute of Technology,
Bornbay during 2003-2005.

He was elecled to the Upper House of Parliament (Rajya Sabha 2006-2010).

He is a Member & former Chairman of the International Business Council of the World Economic Forura, Geneva and a Membey
of Harvard Business School's Global Advisory Board. He is also a Member of the iniermnational Advisary Counail of the Brookings
Institution, Washington DC and a Metber of the Executive Board of Indian Schoof of Businass.

Rahul Baja; spearheads the (SR initiatives of the Bajaj Group which includes Jamnalal Bajaj Foundation and Shiksha Mendal and a
number of social organisations including Bharatiys Yuva Shakii frust and Ruby Hall Chinic, a farge hospital in Pune, as their Chairman,

As on 31 March 2016, he holds 18,600 equity shares in the Company. ' ' i
LIST OF DIRECTORSHIPS.

Bajaj Allianz General insurance Company Limited
Bajaj Alliany Life insurance Company Limited
Bajaj Auto Limited

Bajai Electoral Trust

Bajaj Finance Limited

Baja; Finsery Limited SO

Bajaj Holdings & Investrnent Limited ™ S
Bhoopati Shikshan Pratisthan  © = -7,
% Indian School of Business BT -
0. Kamatrayan Investiment & Trading Private Limited
1. Mahakalp Arogya Pratisthan -

12, Rahul Securities Private Limited

13, Rupa Fquilies Privale Limited

BN O S e

He s not 3 member of audit commitlee or stakehalders felationshys commidlee of any company.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1} OF THE COMPANIES ACY, 2013
ltern no. § relating to issue of non-converiible debentures through private placement

As per section 42 of the Companies Act, 2013 read with the Companies {Prospecius and Allotment of Securilies) Rules, 2014, a
Company may make an offer or invitation to subscribe 1o the debeniures through an 15sue of 2 prvate placement offer letter with a
previous special resolution of its members approving offer(s) or nvitation(s) to subscribe t the non-convertible debentures of the
Company on private placerment basis.

The Company, n the ordinary course of its business, 15 required 1o resort 1o borrowings frarm time to bme, nceding by way of loans,
ssue of debentures/bonds or other debt mstruments, on private placement basis of otherwise, and through acceptance of lixed
deposits. The intermix of borrowings depends upon the market conditions, tenos and cost of funds, tenor and security available in case
of loans to be dishursed to cusiomers etc. The Company normally issues non-convertible debentures on prvale placement basts for
meeting the medium and long lerm funding requirernants of the Company. The debentures are issued &t face value with coupon 13l
and/or on zera coupon basis. The rate of mierest depends, imter alia, on the market rates, tenor and secunty.

Approval of the members 15, therefore, sought by way of a special resolstion for making offer(s} or wmwiiaton(s) to eligble persons ta
subseribe o the non-convertible debentures of the Company on private placement Bass dunng the period from the cenclusion of the
20th annual general meeting tlf the conclusion f the 30th annual general meeting, within the overall borrowing lirmits approved by
the members from time g uma

The Board recommends passing of the special resolution set out in item no. § of this notice.
None of ths uheciors, key managenal personniel of e (ompany and iheif reletives sre concerned of interes2d 1 s sestuton,

except to the extent of thew respective sharehoiding, if any, i the Company.

By order of the Board of Direciors
For Bajaj Finance Limited

Anant Damle
Company Secrelary

Pune: 24 Mav 2016




