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Reliance Capital Limited

Notice

Notice is hereby given that the 30™ Annual General Meeting
of the Members of Reliance Capital Limited will be held on
Tuesday, September 27, 2016 at 10:00 A.M., at Birla Matushri
Sabhagar, 19, New Marine Lines, Mumbai 400 020, to transact
the following business:

Ordinary Business:

iy

To consider and adopt:

a) the audited financial statement of the Company for the
financial year ended March 31, 2016 and the reports
of the Board of Directors and Auditors thereon, and

b) the audited consolidated financial statement of the
Company for the financial year ended March 31, 2016
and the report of the Auditors thereon.

To declare dividend on equity shares.

To appoint a Director in place of Shri Soumen Ghosh
(DIN:01262099), who retires by rotation under the
provisions of the Companies Act, 2013 and being eligible,
offers himself for re-appointment.

To appoint Auditors and to fix their remuneration and in this
reqard, to consider and, if thought fit, to pass the following
resolutions as Ordinary Resolutions:

"a) RESOLVED THAT M/s. B S R & Co. LLP, Chartered
Accountants (Firm Registration No. 101248W/W-
100022). be and are hereby appointed as the Auditors
of the Company, to hold office from the conclusion of
this Annual General Meeting until the conclusion of the
next Annual General Meeting of the Company, on such
remuneration as shall be fixed by the Board of Directors.”

"h) RESOLVED THAT M/s. Pathak H.D. & Associates,
Chartered Accountants (Firm Registration No.
107783W), be and are hereby appointed as the Auditors
of the Company, to hold office from the conclusion
of this Annual General Meeting until the conclusion
of the 35" Annual General Meeting of the Company,
on such remuneration as shall be fixed by the Board
of Directors.”

Special Business:
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Appointment of Shri Jai Anmol Ambani as Executive
Director

To considerand, if thought fit, to pass the following resolution
as an Ordinary Resolution:

"RESOLVED THAT in accordance with the provisions of
Section 152 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), Shri Jai Anmol Ambani
(Shri Anmol) (DIN:07591624), who was appointed by the
Board of Directors as an Additional Directorof the Company on
August 23, 2016, pursuant to the provisions of Section 167
of the Act and Article 135 of the Articles of Association of the
Company and who holds office upto the date of this Annual
General Meeting ("Meeting") and in respect of whom the
Company has received a notice in writing under Section 160
of the Act, from a member proposing his candidature for the
office of Director, be and is hereby appointed as a Director
of the Company, liable to retire by rotation.

RESOLVED FURTHER THAT in accordance with the provisions
of Sections 196,197,198 and 203 read with ScheduleV and
all other applicable provisions, if any, of the Act and
the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 20714 (including any statutory
madification(s) or re-enactment(s) thereof, for the time
being in force) and subject to such sanctions, as may be
necessary, approvalof the Company be and is hereby accorded

to the appointment of Shri Anmol as a Whole-time Director
designated as an Executive Director of the Company, for a
period of 5 (five) years with effect from September 27, 2016,
on the terms and conditions including remuneration as set
out in the Statement annexed to the Notice convening this
Meeting, with liberty to the Board of Directors (hereinafter
referred to as "the Board" which term shall be deemed to
include the Nomination and Remuneration Cormmittee of the
Board) to alter and vary the terms and conditions of the said
appointment and / or remuneration as it may deem fit and
as may be acceptable to Shri Anmol, subject to the same not
exceeding the limits specified under Schedule V to the Act
or any statutory modification(s) or re-enactment(s) thereof.

RESOLVED FURTHER THAT the Board be and is hereby
authorised to do all acts and take all such steps as may
be necessary, proper or expedient to give effect to this
resolution.”

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

To consider and, if thought fit, to pass the following resolution
as a Special Resolution:

"RESOLVED THAT pursuant to the provisions of Sections 42,
71 and allother applicable provisions, if any, of the Companies
Act, 2013 (the "Act") read with the Rules made thereunder
(including any statutory modification(s) or re-enactment(s)
thereof, for the time being in force) and the provisions of the
Memorandum and Articles of Association of the Company,
the Securities and Exchange Board of India (SEBI) (Issue and
Listing of Debt Securities) Requlations, 2008, as amended,
and other applicable SEBI requlations and guidelines, and
subject to such other applicable laws, rules and regulations
and quidelines, 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, 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 of
issue, 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 pass the following resolution
as a Special Resolution:

"a)  RESOLVED THAT pursuant to the provisions of Section
62(1)(c) and all other applicable provisions, if any,
of the Companies Act, 2013 ("the Act") read with
the Rules made thereunder (including any statutory
modification(s) orre-enactment(s) thereof, for the time
being in force) and provisions of the Memorandum
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Notice

b)

c)

d)

and Articles of Association of the Company, the Listing
Agreements entered into with the Stock Exchanges
and subject to the provisions of Chapter VIII of the
Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2009 ("SEBI
ICDR Regulations"), 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) Requlations, 2000,
applicable rules, requlations, quidelines 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 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 convertible
into or exchangeable with equity shares on such date as
may be determined by the Board but not later than 60
months from the date of allotment (collectively referred
to as "QIP Securities"), to the Qualified Institutional
Buyers (QIBs) as predefined in the SEBI ICDR
Regqulations, whether or not such QIBs are Members of
the Company, on the basis of placement document(s),
at such time or times in one or more 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, at
its absolute discretion determine, in consultation with
the Lead Manaqers, 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 15 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 holders of the securities which
are convertible into or exchangeable with equity shares
at a later date becomes entitled to apply for the said
shares, 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 document.

RESOLVED FURTHER THAT such of these QIP Securities
to be issued as are not subscribed may be disposed of

e)

f)

9)

h)

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 QIP Securities with equity shares underlying
such securities shall be, inter-alia, subject to suitable
adjustment in the number of shares, the price and the
time period, etc., in the event of any change in the equity
capital structure of the Company consequent upon 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 requlations to
the QIP Floor Price as determined in accordance with
the SEBI ICDR Regqulations.

RESOLVED FURTHER THAT the QIP Securities shall be
issued and allotted within twelve months from the date
of this resolution or such other time as may be allowed
under the SEBI ICDR Requlations.

RESOLVED FURTHER THAT for the purpose of giving
effect to any issue or allotment of QIP 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 desirable 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 cornmission, brokerage, fees
and the like as may be 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.

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 reqard
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.

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 the
Government of India / Reserve Bank of India / Securities
and Exchange Board of India / 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 thereof and as
agreed to by the Board.
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Notice

k) RESOLVED FURTHER THAT the Board be and is hereby
authorised to deleqate 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 this resolution.”

By Order of the Board of Directors

V. R. Mohan
President & Company Secretary

Reqistered Office:

H Block, 1% Floor

Dhirubhai Ambani Knowledge City
Navi Mumbai 400 710

CIN ; L65910MH1986PLC165645
Website: www.reliancecapital.co.in

Auqust 23, 2016

Notes:

A

Statement pursuant to Section 102(1) of the Companies
Act, 2013, relating to the special business to be transacted
at the Annual General Meeting (the "Meeting") is annexed
hereto.

A member entitled to attend and vote at the Meeting is
entitled to appoint a proxy to attend and vote on a poll,
instead of herself / himself and the proxy need not be a
member of the Company. The instrument appointing the
Proxy in order to be effective, should be deposited at the
Registered Office of the Company, duly completed and
signed, not less than 48 hours before commencement of
the Meeting. A Proxy form is sent herewith.

Aperson can act as proxy on behalf of members not exceeding
fifty and holding in the aggregate not more than ten per cent
of the total share capital of the Company carrying voting
rights, However, a member holding more than ten per cent
of the total share capital of the Company carrying voting
rights may appoint a single person as proxy and such person
shall not act as proxy for any other shareholder.

Corporate members intending to send their authorised
representative(s) to attend the Meeting are requested to
send to the Company a certified true copy of their board
resolution authorising their representatives to attend and
vote on their behalf at the Meeting.

Members / Proxies are requested to bring their duly filled
attendance slip sent herewith along with their copy of the
annual report to the Meeting.

In case of joint holders attending the meeting, only such joint
holder wha is higher in the order of names will be entitled
to vote,

Members who hold shares in electronic form are requested
to write their DP ID and Client ID numbers and those who
hold shares in physical form are requested to write their Folio
number in the attendance slip for attending the Meeting to
facilitate identification of membership at the Meeting.

Clause 49 of the Listing Agreement with the Stock
Exchangesforthe period Aprit1,2075to November30,2015
and relevant pravisions of the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements)
Requlations, 2015 for the period December 1. 2015 to

10.

11.

12.

14,

March 31, 2016 are referred to as Listing Regulations in
this Annual Report.

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 the date of the
Meeting. The certificate from the Statutory Auditors of the
Company confirming the compliance of the Securities and
Exchange Board of India (Share Based Employee Benefits)
Requlations, 2014 with respect to the Company's ESOS
Plans will be available for inspection at the Meeting.

a. The Company's Register of Members and Transfer
Books will remain closed from Saturday, September
17, 2016 to Tuesday, September 27, 2016 (both days
inclusive) for the purpose of Annual General Meeting
and for determining the names of members eligible for
dividend, if declared, on equity shares for the year ended
March 31, 2016.

b. The dividend on equity shares, as recommended by the
Board of Directors, if declared at the Meeting, will be
paid after the Meeting.

c.  Members may please note that the dividend warrants
shall be payable at par at the designated branches of
the Bank for an initial period of three months only.
Thereafter, the dividend warrants on revalidation shall
be payable only at limited centres / branches of the
said Bank. Members are therefore, requested to encash
dividend warrants within the initial validity period.

Members may please note that for shares in electronic form,
bank particulars registered against their depository accounts
will be used by the Company for payment of dividend.
Members are requested to intimate immediately any
change in their address or bank mandates to their Depository
Participants with whom they are maintaining their demat
accounts. The Company or its Registrar and Transfer Agent
cannot change bank particulars or bank mandates for shares
held in electronic form.

Members holding shares in physical form are requested to
advise any change of address or bank mandates immediately
to the Company / Registrar and Transfer Agent, Karvy
Computershare Private Limited.

The corresponding provisions of the Companies Act, 2013
with reference to Section 205A(5) and Section 205C of
the Companies Act, 1956 is not yet notified. The Company
has transferred, the unpaid or unclaimed dividend for the
financial years 1995-96 to 2007-08. to the Investor
Education and Protection Fund (IEPF) established by the
Central Government. Pursuant to the provisions of Investor
Education and Protection Fund (Uploading of information
regarding unpaid and unclaimed amounts of dividend lying
with companies) Rules, 2012, the Company has uploaded
the details of unpaid and unclaimed amounts lying with
the Company as on September 30, 2015 (date of last
Annual General Meeting) on the website of the Company:
www.reliancecapital.co.in, as also on the Ministry of
Corporate Affairs’ website.
Non-Resident Indian members are requested to inform Karvy
Computershare Private Limited immediately on:
a. the change in the residential status on return to India
for permanent settlement; and
b. the particulars of the bank account(s) maintained
in India with complete name, branch, account type,
account numberand address of the bank, if not furnished
earlier,
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15. Re-appointment of Director:

At the ensuing Meeting, Shri Soumen Ghosh, Executive
Director & Group CEQ of the Company who was first appointed
as a Director of the Company on May 29, 2015 and who
retires by rotation under the provisions of the Companies Act,
2013 and being eligible, offers himself for re-appointment.
Remuneration proposed to be paid to him is as perthe existing
terms and conditions.

The details pertaining to Shri Soumen Ghosh pursuant to the
requirements of Requlation 36(3) of the Listing Regulations
are furnished in the Corporate Governance Report forming
part of this Annual Report.

16. Members are advised to refer to the section titled "Investor
Information" provided in this Annual Report,

17. Members are requested to fill in and submit online the
Feedback Form provided in the 'Investor Relations' section on
the Company's website wwwi.reliancecapital.co.in to aid the
Company in its constant endeavour to enhance the standards
of service to investors.

18. The Statement containing the salient features of the balance
sheet, the statement of profit and loss and auditors' report
on the Abridged Financial Statement, is sent to the members,
along with the Abridged Consolidated Financial Statement.
Any member interested in obtaining a copy of the full Annual
Report, may write to the Registrar and Transfer Agent of the
Company.

19. The Securities and Exchange Board of India (SEBI) has
mandated the submission of Permanent Account Number
(PAN) by every participant in securities market. Members
holding shares in electronic form are, therefore, requested to
submit their PAN to their Depository Participants with whom
they are maintaining theirdemat accounts. Members holding
shares in physical form can submit their PAN details to the
Company / Registrar and Transfer Agent.

20. Members can avail the facility of nomination in respect
of shares held by them in physical form pursuant to the
provisions of Section 72 of the Companies Act, 2013.
Members desiring to avail this facility may send their
nomination in the prescribed Form SH-13 duly filled in
to Karvy Computershare Private Limited, Karvy Selenium
Tower - B, Plot No. 31 & 32, Survey No. 116/22,
115/24, 115/25, Financial District, Nanakramgquda,
Hyderabad 500 032 orcallon Toll free no.: 1800 4250 999;
Tel.: +91 406716 1500; Fax: +91 406716 1791/ E-mail:
relinvestor @karvy.com. The prescribed form in this regard
may also be obtained from Karvy Computershare Private

Limited at the address mentioned above. Members holding
shares in electronic form are requested to contact their
Depository Participant directly for recording their nomination,

21. Members who hold shares in physical form, in multiple folios,
in identical names orjoint holding in the same order of names
are requested to send the share certificates to the Registrar
and Transfer Agent for consolidation into a single folio.

22. 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 communications
frorn the Company electronically.

23. In compliance with the provisions of Section 108 of the
Companies Act, 2013 read with Rules made thereunder
and Requlation 44 of the Listing Regulations, the Company
is offering e-voting facility to all Members of the Company
through Notice dated August 23, 2016 (remote e-voting).
A person, whose name is recorded in the register of members
or in the register of beneficial owner (in case of electronic
shareholding) maintained by the depositories as on the
cut-off date i.e. September 20, 2016 only shall be entitled
to avail the facility of remote e-voting/voting. Karvy
Computershare Private Limited, ourReqgistrarand TransferAgent
will be facilitating remote e-voting to enable the Members
to cast their votes electronically. The Members can cast
their vote online from 10:00 A.M. on September 24, 2016
to 5:00 P.M. on September 26, 2016, The Members shall
refer to the detailed procedure on remote e-voting given in
the e-voting instruction slip.

The facility for voting shall also be available at the meeting.
The members who have cast their votes by remote e-voting
prior to the meeting may also attend the meeting, but shall
not be entitled to cast their votes again at the meeting,

The Board of Directors have appointed Shri Anil Lohia, Partner
orin his absence Shri Rinkit Kiran Uchat, Partner, M/s. Dayal
and Lohia, Chartered Accountants as the Scrutiniser to
scrutinise the voting process in a fair and transparent manner.
The Scrutiniser will submit his report to the Chairman after
completion of the scrutiny and the results of voting will be
announced after the meeting of the Company. Subject to
receipt of requisite number of votes, the resolutions shall
be deemed to be passed on the date of the Meeting. The
result of the voting will be submitted to the Stock Exchanges,
where the shares of the Company are listed and posted on
the website of the Company at www.reliancecapital.co.in
and posted on the website of Karvy Computershare Private
Limited.

Statement pursuant to Section 102 (1) of the Companies Act, 2013 to the accompanying Notice dated August 23, 2016.

Item No. 5 Appointment of Shri Jai Anmol Ambani as
Executive Director.

Shrijai Anmol Ambani (Shri Anmol) was appointed as an Additional
Director of the Company by the Board with the recommendation
of the Nomination and Remuneration Committee (hereinafter
referred to as the 'NR Committee’), with effect from August 23,
2016, in accordance with the provisions of Section 161 of the
Companies Act, 2013 (the "Act") and Article 135 of the Articles
of Association of the Company. Pursuant to Section 161 of the
Act, Shri Anmol holds office upto the date of the ensuing Annual
General Meeting.

As required under Section 160 of the Act, the Company has
received a notice in writing from a member proposing the
candidature of Shri Anmol for appointment as a Director of the
Company. liable to retire by rotation,

Shri Anmol is not disqualified from being appointed as a Director
in terms of Section 164 of the Act and has given his consent to
act as Director,

Details of Shri Anmol have been furnished in the Report on
Corporate Governance.

The NR Committee and the Board of Directors of the Company
at their meetings held on Auqust 23, 2016, have, subject to
the approval of the Central Government, if necessary, proposed
to obtain the approval of members for the appointment of
Shri Anmol as Whole-time Director of the Company, liable to
retire by rotation and designated as an Executive Director for a
period of 5 (five) years commencing from the date of approval
by the members at the ensuing Annual General Meeting i.e.
September 27, 2016 at the remuneration recommended by the
NR Committee of the Board and approved by the Board,
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Statement pursuant to Section 102 (1) of the Companies Act, 2013 to the ac.c_ompani_i_r_ig_:hlflo_tiqe dated August 23, 2016.

Tt is proposed to seek the members' approval for the appointrment
of and remuneration payable to Shri Anmol as a Whole-time
Director, designated as an Executive Director, in terms of the
applicable provisions of the Act and the relevant Rules made
thereunder.

Broad particulars of the terms of appointment and remuneration
payable to Shri Anmol are as under:

The salary ¥ 10 lacs per month. The perquisites and allowances
shall include accommodation (furnished or otherwise) or house
rent allowance in lieu thereof; house maintenance allowance
together with reimbursement of expenses and / or allowances
for utilisation of qas, electricity, water, furnishing and repairs and
leave travel concession for self and family including dependents
and other perquisites and allowances as per the rules of the
Company. The said perquisites and allowances shall be evaluated,
wherever applicable, as per the provisions of Income Tax Act,
1967 or any rules thereunder or any statutory modification(s)
or re-enactment(s) thereof; in the absence of any such rules,
perquisites and allowances shall be evaluated at actual costs.

The Company's contribution to provident fund, superannuation
or annuity fund, to the extent these singly or together are
not taxable under the Income Tax law, gratuity payable and
encashment of leave, as per the rules of the Company and to
the extent not taxable under the Income Tax law, shall not be
included for the purpose of computation of the overall ceiling on
remuneration payable to Shri Anmol.

Any increment in salary and perquisites and remuneration by
way of incentive / bonus / performance linked incentive payable
to Shri Anmol as may be determined by the Board and / or
the NR Committee of the Board, shall not be included for the
purpose of computation of the aforesaid ceiling of remuneration
provided that such payment shall be within the overall ceiling of
remuneration as per the provisions of Schedule V to the Act or
any statutory modification(s) or re-enactment(s) thereof,

In addition to the salary, perquisites and allowances as set out
above, Shri Anmol shall be entitled to receive commission based
on net profits of the Company as computed in the manner laid
down in Section 198 of the Act or any statutory modification(s)
or re-enactment(s) thereof, subject to the condition that the
total remuneration payable to Shri Anmol shall not exceed
the overall limits laid down under Section 197 of the Act.
Such commission based on net profits payable to him shall be
determined by the Board and / or the NR Committee of the
Board for each financial year.

Expenses incurred for travelling, board and lodging including for
his attendant(s) during business trips, any medical assistance
provided including for his family members; and provision of cars
for use on the Company's business and telephone expenses at
residence shall be reimbursed at actuals and not considered as
perquisites.

The Whole-time Director will perform duties with regard to all
work of the Company and he will manage and attend to such
business and carry out the directions given by the Board from
time to time in all respects and conform to and comply with all
such directions and requlations as may from time to time be
given and made by the Board.

The Whole-time Director shall act in accordance with the
Articles of Association of the Company and shall abide by the
provisions contained in Section 166 of the Act with reqard to
duties of directors.

The Whole-time Director shall adhere to the Company's Code of
Conduct & Ethics for Directors and Senior Management,

The office of the Whole-time Director may be terminated by the
Company or the concerned Director by giving the other 3 (three)
months' prior notice in writing.

Shri Anmol satisfies all the conditions as set out in Part-1 of
Schedule V to the Act and sub-section (3) of Section 196 of the
Act, for being eligible for his appointment.

Shri Anmol does not hold directorship in any other Company.
Brief resumne of Shri Anmol, nature of his expertise in specific
functional areas and relationships amongst directors, inter-se, as
stipulated under Listing Regulations are provided in the Corporate
Governance Report forming part of this Annual Report.

Shri Anmol is the son of Shri Anil D. Ambani, Promoter and
Chairman of the Company and both of them and their relatives
are interested in the resolution set out at Item No. 5 of the
Notice.

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

The above may be treated as a written memorandum setting
out the terms of appointment of Shri Anmol under Section 190
of the Act.

This statement may also be regarded as a disclosure under
Regulation 33 of the Listing Requlations.

The Board accordingly recommends the Ordinary Resolution set
out at Item No. 5 of the accompanying Notice for the approval
of the Members.

Item No. 6 Private Placement of Non-Convertible Debentures
and/or other Debt Securities.

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 all the offers
and invitations for such NCD's to be made during the year.

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

1t is propased to offer or invite subscriptions for NCD's including
subordinated debentures, bonds, and/or other debt securities,
etc., on private placement basis, in one or more tranches, 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. 6 appended to this notice.

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

The Board accordingly recommends the Special Resolution set
out at Item Na. 6 of the accompanying Notice for the approval
of the Members.




Reliance Capital Limited

Statement pursuant to Section 102 (1 ]ofthe CornparllesAct. 2013 to the ac:com'p'.anﬁi.ﬁi'j: Notice dated Augqust 23, 2016.

Item No. 7 Issue of securities to the Qualified Institutional
Buyers.

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.

In order to meet the requirements for the above purposes
and for general corporate purposes, as may be decided by the
Board from time to time, it is proposed to seek authorisation
of the Members of the Company in favour of the Board of
Directors ("Board" which expression for the purposes of this
resolution shall include any Committee of Directors constituted
/ to be 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
VIIT of the SEBI (Issue of Capital and Disclosure Requirements)
Requlations, 2009, as amended from time to time ("SEBI ICDR
Requlations"), as set out in the Special Resolution at Item No. 6
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
determined by the Board but not later than 60 months from the
date of allotment (collectively referred to as "QIP Securities”).
The QIP Securities proposed to be issued by the Board shall be
subject to the provisions of the SEBI ICDR Requlations 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 Relevant Date for the determination of applicable
price for the issue of the QIP Securities shall 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 convertible 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.

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 floor price calculated
in accordance with Chapter VIII of the SEBI ICDR Regqulations
("QIP Floor Price"). Further, the Board may also offer a discount
of not more than five per cent or such other percentage as
permitted on the QIP Floor Price calculated in accordance with
the pricing formula provided under SEBI ICDR Requlations.

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

The proposed issue of QIP Securities as above may be made in
one or more tranches such that the agqregate 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 15 per cent of the then issued and subscribed
equity shares of the Company as on the Relevant Date. The
proposed Special Resolution is only enabling in nature and the
Board may from time to time consider the extent, if any, to
which the proposed securities may be issued.

The QIP Securities issued pursuant to the offer, if necessary,
may be secured by way of mortgage / hypothecation of the
Company's assets as may be finalised by the Board in consultation
with the Security Holders / Trustees in favour of Security Holders
/ Trustees for the holders of the said securities. The security
that may have to be created for the purposes of this issue, as
above may come within the purview of Section 180(1)(a) of
the Companies Act, 2013. Necessary approval under Section
180(1)(a) of the Act has already been obtained.

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
proportion 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 Members
of the Company.

None of the Directors, Key Managerial Personnel and their

relatives is concerned or interested, financially or otherwise, in
this resolution.

The Board accordingly recommends the Special Resolution set
out at Item No, 7 of the accompanying Notice for the approval
of the Members.

By Order of the Board of Directors

V. R. Mohan
President & Company Secretary

Registered Office:

H Block, 1* Floor

Dhirubhai Ambani Knowledge City
Navi Mumbai 400 710

CIN : L65910MH1986PLCT 65645
Website: wwwireliancecapital.co.in

August 23, 2016




Reliance Capital Limited

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

Tel.: +91 22 3303 1000 Fax: +91 22 3303 6664

H E-mail: rclinvestor@relianceada.com
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CIN: L65910MH1986PLC1 65645

Despatch Ref, No.:
Reference No.

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

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

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

4  Number of Share(s) held

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

Dear Member,
Sub: Voting through electronic means

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies (Management and
Administration) Rules, 2014 and Requlation 44 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, Reliance Capital Limited ("RCL" or "the Company") is providing e-voting facility (remote e-voting)
to its Members in respect of the items of business to be transacted at the 30™ Annual General Meeting scheduled to be held on
Tuesday, September 27, 2016 at 10:00 AM. at Birla Matushri Sabhagar, 19, New Marine Lines, Mumbai 400 020.

The Company has engaged the services of Karvy Computershare Private Limited ("Karvy") as the authorised agency to provide
e-voting facility. The remote e-voting particulars are set out below:

EVEN (E-Voting Event Number) User ID Password/PIN

The remate e-voting facility will be available during the following period:

Commencement of remote e-voting Fromn 10.00 A.M. on September 24, 2016.

End of e-voting :  Upto 5.00 PM. on September 26, 2016.

The facility of remote e-voting will not be available beyond the aforesaid date and time and it will be disabled by Karvy upon expiry
of aforesaid period. The cut-off date for the purpose of remote e-voting for the 30% Annual General Meeting is Septernber 20, 201 6.

Please read the instructions printed overleaf before exercising your vote. This communication forms an integral part of the Notice of
the Company dated August 23, 2016 for the 30" Annual General Meeting scheduled to be held on September 27, 2016 which is
being mailed to you with this communication.

The notice for the 30" Annual General Meeting and this communication are also available on the website of the Company at
wwiw,reliancecapital.co.in

Yours faithfully,
For Reliance Capital Limited

Mumbai V. R. Mohan
August 23, 2016 President & Company Secretary



Instructions and other information relating to e-voting are as under:

1. The Company is pleased to provide remate e-voting facility for its Members to enable them to cast their votes electronically.
The procedure and instructions for the same are as follows:

i)
i)

Open your web browser during the remote e-voting period and navigate to "https://evoting.karvy.com”

Enter the login credentials (i.e., user-id and password) mentioned in the letter. Your Folio No./DP ID - Client ID 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 ID
For CDSL :- 16 digits beneficiary ID
For Members holding shares in Physical Form:- Event no. followed by Folio Number registered with the Company

Password | Your unique password is printed overleaf / sent via e-mail forwarded through the electronic notice

Captcha Please enter the Verification code i.e, the alphabets and numbers in the exact way as they are displayed for

security reasons.

iii)
iv)

v)

vi)
vil)

viii)

ix)

x)

xi)

xii)

Members can cast their vote on-line from September 24, 2016 at 10:00 A.M. to September 26, 2016 till 5:00 P.M,
After entering these details appropriately, click on "LOGIN",

Members holding shares in Demat / Physical form will now reach Password Change menu wherein they are required to
mandatorily change their login password in the new password field. The new password has to be minimum eight characters
consisting of at least one upper case (A-Z), one lower case (a-z), one numeric value (0-9) and a special character
(@, #.,5, etc.), Kindly note that this password can be used by the Demat holders for voting in any other Company on which
they are eligible to vote, provided that the other company opts for e-voting through Karvy e-Voting platform. System will
prompt you to change your password and update your contact details like mobile number, e-mail ID, etc. on first login. You
may also enter the secret question and answer of your choice to retrieve your password in case you forget it. It is strongly
recommended nat to share your password with any other person and take utmost care to keep your password confidential.

You need to login again with the new credentials.
On successful login, systemn will prompt you to select the 'Event’ i.e. 'Company Name’,

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

On the voting page, you will see Resolution Description and against the same the option 'FOR/AGAINST/ABSTAIN' for
vating. Enter the number of shares (which represents the 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 you do not wish to vote, please select 'ABSTAIN'

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

Once you 'CONFIRM' your vote on the resolution, you will not be allowed to modify your vote,

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

2. Once the vote on a resolution is cast by a Member, the Member shall not be allowed to change it subsequently.

3. The voting rights of the Members shall be in proportion to the number of shares held by them in the equity share capital of the
Company as on the cut-off date being Tuesday, September 20, 2016.

4,  The facility for voting shall also be available at the meeting. The members who have cast their vote by remote e-voting prior to
the meeting may also attend the meeting, but shall not be entitled to cast their vote again at the meeting,

5. In case of any query pertaining to e-voting, please visit Help and FAQs section available at Karvy's website https://evoting karvy.
com OR contact our toll free No.1800 4250 999.



