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JAIN SONS FINLEASE LIMITED

CIN: Ug5910AP1998PLC088%41; RBI Reg. No.: B-08.00441

NOTICE

Motice is hereby given that the Eighteenth Annual General Meeting of Jain Sons Finlease Limited will
be held on Thursday, the 26-May-2016 at 03:00 pm at Radisson Hyderabad Hitech City, Gachibowli,
Mivapur Road, Hyderabad —~ 500 032, to transact the following business:

ORDINARY BUSINESS:

1. Adoption of Audited Annual Accounts for the year ended as on 31-Mar-2016:
To receive, consider and adopt the Audited Balance Sheet as at 31-Mar-2016 and the
Statement of Profit and Loss for the year ended on that date and the Reports of the
Directors’ and Auditors’ thereon.

2. Re-appointment of Ms. Anuradha Ramachandran, Nominee Director of the company, who
retires by rotation:
To appoint a Director in place of Ms. Anuradha Ramachandran (DIN: 01983108}, Nominee
Director of the company, who retires by rotation and being eligible, offers herself for re-
appointment.

3. Re-appointment of Mr. Sanjib Kumar tha, Director & CEO of the company, who retires by
rotation:
To appoint a Director in place of Mr. Sanjlb Kurmar Jha [DIN: 03409208}, Director & CEQ of
the company, who retires by rotation and being eligible, offers himself for re-appointment.

4. Appointment of M/s. Walker Chandiok & Co LLP {having Firm Registration Mumber:
001076N), Statutory Auditors and fixing of their remuneration for another term of five
censecutive years:

To consider and if thought fit to pass with or without modification{s) the following resolution
as.an Ordinary Resclution:

“RESOLVED THAT pursuant to the provisions of section 139, 142 and any other applicable
provisions, if any, of the Companies Act, 2013 and the Rules framed thereunder, as amended
from time to time, M/s. Walker Chandiok & Co LLP, Chartered Accountants (having Firm
Registration Number: 001076N) be and is hereby appointed as the Statutory Auditors of the
company and to hold the office from the conciusion of this Annual General Meeting till the
conclusion of Twenty Second Annual General Meeting of the Company, subject to
ratification to the said appointment at every Annual General Meeting, at such remuneration
plus service tax, out-of-pocket, travelling and living expenses, etc., as may be mutually
agreed between the Board of Directors of the company and the Statutory Auditor.”

RESOLVED FURTHER THAT the Board. or Mr. Nitin Agarwal, COO & CFO or Mr. Chirag Desai,
Company Secretary of the company, be and are severaliy hereby autherized to do all such
acts, deeds, matters and things as may be considered necessary, desirable or expedient for
the purpose of giving effect to this résolution. '
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SPECIAL BUSINESS:

5.

Approval of Service Agreement to be entered with Intellecash Microfinance Network
Company Private Limited:

To consider and if thought fit to pass with ar without modification(s) the following resolution
as a Special Resolution:

“RESOLVED THAT pursuant to Section 188 and any other applicable provisions of the
Companies Act, 2013, consent of the members of the Company be and is hereby accorded to
the Board of Directors of the Company to enter into a ‘Service Agreement’ to exiend lending
to such micro enterprises through a co-lending and/or direct lending through the Business
Correspondent model with Intellecash Microfinance Network Company Private Limited, a
Company in which Mr. Anurag Agrawal, Director of the Company is interested as Director
and shareholder in the said intellecash Microfinance Network Company Private Limited, for
a period of two years commencing from 26-May-2016 on such terms and conditions as
mentioned in the said draft contract.

RESOLVED FURTHER THAT the draft ‘Service Agreement’, as placed before the meeting and
initialled by the Chairman for the purpose of identifications be and is hereby approved.

RESOLVED FURTHER THAT the Board or r. Nitin Agrawal, COO & CFQ or Mr. Chirag Desai,
Company Secretary of the company, be and are hereby severally authorized to do all such
acts, deeds, matters and things as may be considered necessary, desirable or expedient for
the purpose of giving effect to this resolution.”

Sanctioning of Term itoan of Rs. 8,00,00,000/- to Inteilecash Microfinance Network
Company Private Limited:

To consider and if thought fit to pass with or without modification(s) the foliowing resolution
as Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 185, 186 and 188 and afl other
applicable provisions, if any, of the Companies Act, 2013 (the Act) and rules made
thereunder, consent of the members of the company be and is hereby accorded to the
Board of the company for sanctioning term loan of Rs. 8,00,00,000/- (Rupees Eight Crore
only) to Intellecash Microfinance Network Company Private Limited, a Company in which
Mr. Anurag Agrawal, Director of the Company is interested as Director and shareholder in
the said Intellecash Microfinance Network Company Private Limited on such terms and
conditions as may be mutually agreed between the company and Inteliecash Microfinance
Network Company Private Limitad.

RESOLVED FURTHER THAT any director or Mr. Nitin Agrawal, COO & CFO or Mr. Chirag
Desai, Company Secretary of the company be and are hereby severally authorized to take all
actions in respect of the aforesaid matters and to execute all agreements, deeds,
documents, undertakings and other writings as may be necessary or required for the
purposes aforesaid and to accept and execute any amendments or modifications to any
agreements, deed, documents, undertakings and other writings, and to sign and issue all
correspondence, approvals, incidental to or required in respect of the sanctioning of the
Term Loan to Intellecash Microfinance Network Company Private Limited.



RESOLVED FURTHER THAT a Certified True Copy of the resolution signed by any Director of
the Company be furnished to the said lender for their record.”

Revision in remuneration payable to Mr. Sanjib Kumar lha, Director & CEQO of the
Company:

To consider and if thought fit to pass with or without modification(s) the following resolution
as Special Resolution:

"RESOLVED THAT pursuant to the provisions of Sections 196, 197, 203 and Schedule V and
all other applicable provisions of the Companies Act, 2013 read with Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 ({including any
statutery modification(s} or re-enactment thereof for the time being in force), the revision in
remuneration payable to Mr. Sanjib Kumar Jha, Director & CEO of the Company for the
remaining period of his tenure w.e.f 01-Apr-2016 as detailed below be and is hereby
approved;

Sl No - Patticulars. il . Composition: "
1 Fixed Salar\;r {including free Rs.60,00,000/- per annum with an increase
furnished accommeodation} which may be decided by the Board of Directors
from time to time within the limits, as specified
in Schedule V of the Companies Act, 2013,
2 Performance linked variahle | Upto 50% of fixed amount
pay
3 Mediclaim coverage As per rules of the Company’s scheme
4 Leave Encashment As per rules of the Company's scheme
5 Provident Fund As per rules of the Company’s scheme
6 Telephone expense As per rules of the Company’s scheme
reimbursement

RESOLVED FURTHER THAT in the event of absence or inadequacy of profits in any financial
year during the currency of tenure of service of Mr. Sanjib Kumar Jha, as a Director & CEQ of
the Company, the payment of salary, perquisites and other allowances as approved by this
resolution shalt be payable as minimum remuneration.

RESOLVED FURTHER THAT Mr. Vineet Chandra Rai, Chairman or Mr. Anurag Agrawal,
Director of the Company be and are hereby severally authorised to enter into an agreement
Jissue a letter for appointment and increase in remuneration and to do all such acts, deeds,
matters and things as may be considered necessary, desirable or expedient for the purpose
of giving effect to this resolution.

RESOLVED FURTHER THAT any director of the company or Mr. Nitin Agrawal, COO & CFO or
Mr. Chirag Desai, Company Secretary of the company, be and are severally hereby
-authorized to do all such acts, deeds, matters and things as may be considered necessary,
‘desutab!e or expedient for the purpose of giving effect to this resolution.”



By Order of the Board of Directors

_Chitag Desal’
Company Secretary =
{Membership No.: A22880)
Hyderabad, 26-May-2016

Registered Office:

1002, 10™ Floor, A Block,

The Platina, Gachibowli,
Hyderabad — 500 032

CIN: UB5910AP1958PLCO8RI41

Notes:

1. The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 setting out
the material facts is annexed hereto.

2. Corporate Members are requested to send duly certified copy of Board Resolution pursuant to
Section 113 of the Companies Act, 2013 authorising their representative to attend and vote at
the Annual Generzal Meeting of the company.

3. Members seeking any information with regard to the accounts and operations, are requested
to write to the company to enable the Management to keep the information ready at the
meeting,.

4. Members holding shares in physical form are requested to notify immediately any change in
their address to the company.

5. The Register of Directors’ Shareholdings maintained under Section 170 and Register of
Contract or arrangements in which Director are interested under Section 189 of the
Companies Act, 2013 are open for inspection at the Registered Office of the company during
the Annual General Meeting.



Explanatory Statement
{Pursuant to section 102 of the Companies Act, 2013}

As required by section 102 of the Companies Act, 2013 (Act), the following expianatory statement
sets out all material facts relating to the husiness mentioned under ftem No. 5 to 7 of the
accompanying Notice:

item No. 5 — Approval of Service Agreement to be entered with intellecash Microfinance Network
Company Private Limited:

The Companies Act, 2013 aims to ensure transparency in the transactions and dealings between the
related parties of the Company. The provisions of Section 188{1) of the Companies Act, 2013, which
governs the Related Party Transactions, and it requires that for entering into any contract or
arrangement as mentioned herein below with the related party, the Company must obtain prior
approval of the Board of Directors and in case of the Company having a paid up share capital of
rupees Ten crore or more, prior approval of the shareholders by way of a Special Resolution must be
obtained for the following transactions:

Sale, purchase or supply of any goods or materials;

Selling or otherwise disposing of, or buying, property of any kind;

Leasing of property of any kind;

Availing or rendering of any services;

Appointment of any agent for purchases or sale of goods, materials, services or property;

Such related party’s appointment to any office or place of profit in the company, its subsidiary
company or associate company and

7. Underwriting the subscription of any securities or derivatives thereof, of the Company.

U

In the light of provisions of the Companies Act, 2013, the Board of Directors of your Company in
their meeting held on 26-May-2016, had approved the Service Agreement, to be enter into with
Intellecash Microfinance Network Company Private Limited.

The particulars of the transaction pursuant to the provisions of Section 188 of the Companies Act,
2013 and the Companies {Meetings of Board and its Powers) Rules, 2014 are as under:

N Part:culars ‘Capital Adwsory Contract:

1 Name of the Related Party Intellecash Microfinance Network Company Prwate
Limited

2 Name of the Director or Key Mr. Anurag Agrawal

Managerial Personnel who is
related, if any

3 Nature of Relationship dMr. Anurag Agrawal is interested as Director/Shareholder
in Intellecash Microfinance Network Company Privaie
Limited
4 Nature, Material  Terms, | Availment of Services such as sourcing, negotiating, credit
Monetary value and { assessment, loan underwriting, credit approval, tie up for
particulars of the contract or | collection mechanism and collections to the extent the
arrangement same is not recovered through the set mechanism.

Term of Agreement will be for a period of 2 years w.e.f.
26-May-2016 to 25-May-2018.




The Company will pay a commission to I[ntellecash
Microfinance Network Company Private Limited for
various activities to be performed by Intellecash to the
extent that IRR on loans made by the Company shall be in
line with its general lending and commercial norms for
other borrowers.

5 Any other Information The availing of such services from Intellecash is in relation
relevant or important for the | to business enhancement and towards the benefit of the
members to take a decision Company. The respective agreement is entered on arm’s
on the proposed resofution iength basis and all factors relevant to the respective

agreement have been considered by the Audit and
Compliance Committee and by the Board.

The above agreement was approved by the Audit and Compliance Committee of the Board of the
Company at its meeting held on 26-May-2016 and recommended by the Board of Directors to the
unrelated shareholders of the Company for their approval.

The members are further informed that no member/s of the Company being a related party or
having any interest in the resclution as set out at itern No. 5 shall be entitled to vote on this special
resolution.

The Board of Directors recomimends the resclution set forth in item No. 5 for approval of the
Members.

Except Mr. Anurag Agrawal, no other director or Key Managerial Personnel or their relatives, is
concerned or interested, financially or otherwise, in passing of this resolution.

item No.& - Sanctioning of Term Loan of Rs. 8,00,00,000/- to Inteliecash Microfinance Network
Company Private Limited.

The Companies Act, 2013 aims to ensure fransparency in the transactions and dealings between the
related parties of the Company. The provisions of Section 188(1} of the Companies Act, 2013, which
governs the Related Party Transactions, and it requires that for entering into any contract or
arrangement as mentioned herein below with the related party, the Company must gbtain prior
approval of the Board of Directors and in case of the Company having a paid up share capital of
rupees Ten crore or more, prior approval of the shareholders by way of a Specizal Resolution must be
obtained:

Sale, purchase or supply of any goods or materials;

Selling or otherwise disposing of, or buying, property of any kind;

Leasing of property of any kind;

Availing or rendering of any services;

Appointment of any agent for purchases or sale of goods, materials, services or property;

Such related party’s appointment to any office or place of profit in the company, its subsidiary
company or associate company and

7. Underwriting the subscription of any securities or derivatives thereof, of the Company.

Lo R T N

Further,as per provisions of section 185 of the Companies Act, 2013 no Company shall, directly or
.. indirectly, advance any loan, including any loan represented by a beok debt, to any of its director or



to any ather person in whom the director is interested or give any guarantee or provide any security
in connection with any lean taken by him or such other person.

Intellecash Microfinance Network Company Private Limited has approached the Company for
availing the term loan for their aniending ta MSME dlients requirements and Mr. Anuragh Agarwal
being the common Director for both the Company as a prudent Corporate Governance practise and
in light of provisions of the Companies Act, 2013, the Board of Directors of your Company in their
meeting held on 26-May-2016, had approved the sanctioning of term loan of Rs. 8,00,00,000/- ta
intellecash Microfinance Network Company Private Limited.

The particulars of the transaction pursuant to the provisions of Section 188 and the Companies
(Meetings of Board and its Powers) Rules, 2014 are as under:

N©; - Particulars” . ‘Secondaiy Sale Contract: - i

i Name ofthe Related Party Intel!ecash Microfinance Network Company Prwate

Limited

2 Name of the Director or Key Mr. Anurag Agrawal
Managerial Personnel wheo is
related, if any

3 Nature of Relationship MTr. Anurag Agrawal is interested as Director/Shareholder

in Intetlecash Mlcrofmance Network Company Prlvate
Limited

4 Nature, Material Terms, Term Loan of Rs.8,00,00,000/- (Rupees Eight Crore only)
Monetary value and with a tenor of 12 to 40 months slong with Rate of
particulars of the contract or Interest of 19% p.a. to be paid monthly along with 1%
arrangement plus applicable service fax as processing fees and

transaction security provided is Four Un-dated security
chegues.

5 Any other information Sanctioning of the term loan facility to Intellecash
relevant or important for the | Microfinance Network Company Private Limited is for the
members to take a decision purpose on onlending to their MSME clients
on the proposed resolution

The members are further informed that no member/s of the Company being a related party or
having any interest in the resolution as set out at item No. 6 shall be entitled to vote on this special
resolution.

The Board of Directors recommends the resolution set forth in item No. 6 for approval of the
Members.

Except Mr. Anurag Agrawal, no other director or Key Managerial Personnel or their relatives, is
concerned or interested, financially or otherwise, in passing of this resolution.

item No.7 — Revision in remuneration payable to Mr. Sanjib Kumar lha, Director & CEO of the
Company:

Mr. Sanjlb Kurnar Jha, Director & CEQ of the Company has heen associated with the Company since

Iast -years. He is Company Secretary and has knowledge and experience in the field of Finance,
Treasury and Business Administration.




Considering his experience, knowledge and contributions made in growth of the Company and as
recommended by the Nomination and Remuneration Committee, the Board of Directors of the
Company has revised the remuneration payable to him for the period of his tenure, w.e.f. 01-Apr-
2016 as follows:

S[No Parﬂcu[ars e ST Composﬂnon I e e
1 Fixed Salary (mcludmg free Rs.60,00,000/- per annum W|th an increase whlch
furnished accommeodation} may be decided by the Board of Directors from

time to time within the limits, as specified in
Schedule V of the Companies Act, 2013.

2 Performance linked variable pay Upto 50% of fixed amount

3 Mediclaim coverage As per rules of the Company’s scheme
4 | Leave Encashment As per rules of the Company’s scheme
5 Pravident Fund As per rules of the Company’s scheme
[ Telephone expense reimbursement | As per rules of the Company’s scheme

The abave remuneration is to be paid as minimum remuneration in the absence or inadequacy of
profits, subject to the pravisions of Schedule V of the Companies Act, 2013.

The Board recommends the Special Resolution as set out at item na. 7 of the notice for approval of
the Members.

Except, Mr. Sanjib Kumar lha, none of the Directors, Key Managerial Personnel of your Company of
their relatives are concerned or interested in the said resolution.

Additional Information for #tem No, 7
The details as required Schedule V of the Companies Act, 2013, are given below:

I. General Information:

1 Mature of Industry The company is engaged in the business of
lending or advancing money either with or
without security and to arrange and negotiate

loan.
2 Date or expected date of commencement | The Company is an existing company and is in
of commercial production operation since 1998
3 In case of new companies, expected date | Not Applicable
of commencement of activities as per
project approved by financial institutions
appearing in the prospectus
4 Financial perfermance based on given | As on 31-Mar-2016:
indicators EPS: Rs.0.93 per share

Total Revenues: Rs.31,35,45,162/~
Profit After Tax: Bs.1,00,95,650/-

5 Foreign investments or collaborations, if | Rs 10,00,00,000/- by Michael and Susan Dell
any. Foundation;
Rs 25,00,00,025/- by Omidyar Network

Il Information about the appointee:

1 Background details Mr. Sanjib Kumar Jha, aged 40 years had led
the corporate affairs and finance functions for
Inteflecap and its group companies. He |




worked closely with the Managing Director,
Chief Operating Officer, and the Boards of
Intellecap and its group  companies
strategizing and executing the next steps in
the growth of Intellecap. He aiso served as an
internal advisor to Intellecap's subsidiary
comparies.

Mr. Sanjib Kumar tha has over 15 years of
experience in business planning, mergers and

acquisitions, transaction structuring,
negoiiation, execution, deal closure and
portfolio management, management

information systems, financial accounting,
relationship management with institutional
investors, venture capital funds, and key
partners.

In the past, Mr. Sanjib Kumar Jha was among
the initial founding team member at ATS
Services, a domestic BPO, and later joined
Actis, where he concemtrated on transactions
and facilitated exits through public markets in
the financial services, FMCG, pharmaceutical
and automotive sectors. After Actis, Mr. Sanjib
Kumar tha played a role in setting up lok
Capital in India. At Lok, he was also
responsible for investments with major Indian
MFls. Br. Sanjib Kumar Jha is a2 qualified
Company Secretary.

Past Remuneration

Fixed Salary: Rs.55,00,000/-
Performance linked variable pay: upto 50% of
the fixed amount

Recognition or awards

Mr. Sanfib Kumar Jha is having good
experience in the industry in which the
Company operates.

Job profile and his suitably

He is actively invelved in the business of the
Company and manages day to day treasury
business activities. He is also responsible for
new business development of the Company.
Taking into consideration his expertise, he is
well suited for the responsibilities currently
assigned to him by the Board of Directors of
the Company.

Remuneration preposed

Fixed Salary: Rs.60,00,000/-
Performance linked variable pay: upto 50% of
the fixed amount

Comparative remuneration profile with
respect to industry, size of the company,
“profile of the position and person (in case

At par with the industry standards in which
the Company operates

“of ‘expatriates the relevant details would
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be with respect to the country of his
origin)

Pecuniary relationship  directly or
indirectlty with the company, or
relationship  with  the  manageriai
personnel, if any

Mo relationship with any promoter, directors

or other managerial personnel

1. Other Information:

1 Reasons of loss or inadequate profits Not Applicable

2 Steps taken or proposed to be taken for | Not Applicable
impravement

3 Expected increase in productivity and | Not Applicable

profits in measurable

Hyderabad, 26-May-2016

Registered Office:

1002, 10" Floar, A Block,

The Platina, Gachibowti,
Hyderabad — 500 032

CIN: U65910AP199RPLCO8R941

By Order of the Board gf,Dir-f &tors
5

irag De;:ai

' Compélﬁ\f'.SéEré-t?f v
{Membership No.: A22880)
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Walker Chandiok & Co LLP

Walker Chandiok & Co LLP
(Formerly Walker, Chandiok & Co)
7th Floor, Block lll, White House
Kundan Bagh, Begumpet
Hyderabad 500016

India

T +91 40 6630 8200
F +91 40 6630 8230

Independent Auditor’s Report

To the Members of Jain Sons Finlease Limited

Report on the Financial Statements

1. We have audited the accompanying financial statements of Jain Sons Finlease Limited
(“the Company”), which comprise the Balance Sheet as at 31 March 2016, the Statement of
Profit and Loss and the Cash Flow Statement for the year then ended, and a summary of
the significant accounting policies and other explanatory information.

Management’s Responsibility for the Financial Statements

2. The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of
the Companies Act, 2013 (“the Act”) with respect to the preparation of these financial
statements, that give a true and fair view of the financial position, financial performance
and cash flows of the Company in accordance with the accounting principles generally
accepted in India, including the Accounting Standards specified under section 133 of the
Act, read with Rule 7 of the Companies (Accounts) Rules, 2014 (as amended) and the
guidelines issued by the Reserve Bank of India as applicable to a Non-Banking Financial
Company. This responsibility also includes maintenance of adequate accounting records in
accordance with the provisions of the Act; safeguarding the assets of the Company; preventing
and detecting frauds and other irregularities; selection and application of appropriate
accounting policies; making judgments and estimates that are reasonable and prudent; and
design, implementation and maintenance of adequate internal financial controls, that were
operating effectively for ensuring the accuracy and completeness of the accounting records,
relevant to the preparation and presentation of the financial statements that give a true and fair
view and are free from material misstatement, whether due to fraud or error.

Auditor’s Responsibility

3. Our responsibility is to express an opinion on these financial statements based on our
audit.

’ \,&U‘/

Walker Chandiok & Co LLP is registered with limited liability
Clutiond St with identification number AAC-2085 and its registered

Offices in Bengaluru, Chandigarh, Chennai, Gurgaon, Hyderabad, Kolkata, Mumbai, New Delhi, Noida and Pune office at L-41 Connaught Circus, New Delhi, 110001, India






