Tl FINOVA CAPITAL

CE OF -ORDI ERAL NG

Motice is hersby given that the 12 Extra-Ordinary General Meeting (“EQGNM/ Meeting”) of the
members of Finova Capital Private Limited will be held on 3aturday the 16™ Day of January, 2021 at
1100 AM. at the corporate office of the Company situated at Fourth Floor, Unigue Aspire, Plot Na. 13-

- 14, Cosmo Colony, Amrapali Marg, Valshali Nagar, lalpur -302021{Rajasthan) to transact the fallowing
business: -

SPECIAL BUSINESS:

ITEM NQ. 1: APPROVAL FOR EMPLOYEES STOCK OPTION PLAN 2020

T'o consider and if thought fit, to pass, with or without madification(s), the following resalution as a
Special Resolution: :

"RESOLVED THAT pursuant to the provisions of Section 62 {1) {b) of the Companies Act, 2013 ("the Act”|
read with the Rule 12 [Companies (Share Capital and Debentures) Rules, 2014] and all the other
applicable provisions, if any, of the Ast, including any statutory modification(s) or re-enactment(s)
thereof for the time being in force and in accordance with the provisions of the Memorandum and
Articles of Association of the Company and the provisions of the Securities and Exchange Board of India
{5hare Based Employes Benefits) Regulations, 2014, a5 and when it is applicable to the Company
including any madifications thereof ar supplements thereto (“the SEBI ESOS Regulations”), and any
other applicable laws for the time being in foree and. subject to such permissions and appravals as may
be required and subject to such conditions and maodifications as may be imposed by any of the
autharities while granting such permissions and approvals and agreed to by the Board of Directors of the
Company (hersinafter referred to as “the Board”, or any other Committee of the Company constituted
by the Board to exercise its powers in relation hereto, including the powers conferred by this Resolution
and/er such other persons who may be authorized by the Board in this regard), the consent of the
Shareholders be and is hereby accorded to introduce and implement the Employees Stock Option Plan
2020 (“ESOP - 2020%) the salient features of which are detailed in the Explanatory Statement annexed to
this Nolice and to create, grant, offer, issue and allot at any time in one or mare tranches to or for the
benefit of such person(s) who are in the permanent employment of the Company, whether working In
India or outside India; including Director(s) of the Company, whether Whale-time director or not, bt |
excluding an Independent Directors(s), Promaters, Pramoter group and to such other persons as may
* from time to time be allowed to be eligible for the benefit under the provisions of applicable-laws and
Regulations prevailing from time to time {hereinafter collectively referred to as “Eligible Employees")
but does nat include 2n employes who ks a promater ora person belonging to the promoter group and a
director(s) who either himself or through his relative or through anybody corporate, directly or
- indirectly, holds more than 10% of the outsta nding equity shares of the Company, to subscribe’ta such
number of equity shares of the Company but not exceeding in aggregate of 1,93,592 (One Lakh Minety
Three Thousand Five Hundred and Ninety Two) equity shares of the face value of * 10/~ |Rupess Ten
enly} each, at such price and on such terms and conditions, as may be fived or determined by the Board
In accordance with the provisions of ESOP - 2020 and in due compliance with all the other applicable

laws, rules and regulations; ,
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. RESDLVED FURTHER THAT the ESOP-2020 also envisage provisions for providing financial assistance to
the Eligible Employees to enable them to acquire, purchase or subscribe to the said Securities of the
Company in accordance with the provisions of the Act/Regulations as applicable.

RESOLVED FURTHER THAT the Board be and is hereby authorized to issue and allot Equity Shares
directfy to the eligible Employees upon exercise of Options from time to time in accordance with the
ESOP - 2020 and such equity shares shall rank pari-passu in all respects with the then existing equity
shares of the Company.

RESOLVED FURTHER THAT in case of any corporate action(s) such as rights issues, bonus issues, merger
and sale’ of division/undertaking or other re-organisation of capital structure of the Company, as
applicable from time to time, if any additienal equity shares are ssued by the Company for the purpose
of making a fair and reasonable adjustment to the Stock Options granted earier, the above celling shall
be deemed to be increased to the extent of such additional equity shares [ssued,

RESOLVED FURTHER THAT in case the equity shares of the Company are either sub-divided, split or
consolidated, then the number of Equity shares to be Issued and allotted on exercise of Options granted
" under the ESOP - 2020 and the exercise price of Options granted under the ESOP - 2020 shall
automatically stand augmanted of reduced, as the case may be, in the same proportion as the present
face value of Rs. 10/- per equity share bears to the revised face value of the equity shares of the
Company after such sub-division, split or consolidation, without affecting any other rights or obligations
of the emplovees who have been granted Stock Options under the ESOP - 2020

RESOLVED FURTHER THAT without prejudice to the generality of the above the Board or the Committes
authorised by the Board |s authorised to formulate, evolve, decide upon and implement the ESOP -
2020, determine the detailed terms and conditions of the aforementioned ESOP - 2020 including but not
fimited to the quantum of the Opticns to be granted per employes, the number of Options to be
granted in each tranche, the terms or combination of terms subject to which sald Options are to be
granted, the exercise period, the vesting period, the vesting conditions, Instances where such Stock
Options shall lapse and to grant such number of Options, to such employees of the Company, at paror
at such other price, at such time and on such terms and conditions as set out in the ESOP - 2020 and as
the Board or the Committee authorised by the Board may in its absolute discretion think fit.

RESOLVED FURTHER THAT subject to the approval of the members of the Company, the Board or the
Committee authorised by the Board is hereby authorised to make any modifications, changes,
variations, alterations or revisions in the ESOP - 2020 as it may deem fit, from time to time or to
suspend, withdraw or revive the ESOP - 2020 from time to time, in conformity with applicable laws,
provided such variations, modifications, alterations or revigions are not detrimental to the interests of
the Employess.

RESOLVED FURTHER THAT a document EMPLOYEES STOCK OFTION PLAN 2020 titled as *ESOP - 2020
a3 tabled at the meeting and initialled by the chairman for the purpose of identification, be and is
hereby approved and the same shall come into effect from the date of passing of shareholders
resolution,

RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board or the

Committes authorised by the Board be and is hereby authorized to do all such acts, deeds, matters and
things as it may, in its absoclute discretion, desm necessary, expedient or proper and to settie all
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guestions, difficulties or doubts that may arise in relation to formulation and implementation of the
ESOP - 2020 at any stage without requiring the Board to secure any further consent or approval of the
Shareholders of the Company to the end and intent that they shall be desmed to have given their
approval thereto expressly by the authority of this Resolution.

RESOLVED FURTHEH THAT the Board be and is hereby authorized to delegate all or any powers
conferred herein to the Committes, with power to sub-delegate to any Executives/Officers of the
Company to do all such acts, deeds, matters and things as also to execute such documents, writings etc,

as may be neceasar-,r in this regard.”

* ITEM NO. 2: APPROVAL FOR THE EMPLOYEE STOCK OPTION PLAN EM.LPLU?EES OF
5 BSIDIARY COMPANY{IES), IF ANY

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

“RESOLVED THAT pursuant to the provisions of Section 52 (1) (b) of the Companies Act, 2013 [“the Act”]
read with the Companies [Share Capital and Debentures) Rules, 2014 and all the other applicable
provisions, if any, of the Act, the Securities and Exchange Board of India {Share Based Employee
Benefits) Regulations, 2014, as and when It s applicable to the Company (“the SEBI ESOS Regulations”)
(including any statutory modification(s| or re-enactment(s) thereof for the time being in force) and in
accordance with the provisions of the Memorandum and Articles of Association of the Company and
subject to such permissions and approvals as may be required and subject to such conditions and
-modifications as may be imposed by any of the authorities while granting such permissions and
approvals and agreed to by the Board of Directors of the Company (hereinafter referred to as “the
Board”, or any other Committee of the Company constituted by the Board to exercise Its powers In

. relation hereto, including the powers conferred by this Resolution and/or such ather persons who may
be authorized by the Board in this regard), the consent of the Shareholders be and is hereby accorded to
extend the benefits of Employess Stack Option Plan 2020 (ESOP - 2020) proposed In the ltem number 1
above to such persons who are in the parmanent employment of the subsidiary companylies) (whether
now or hereafter existing, whether incorporated in India or overseas as may be from time to time be
allowed under the prevailing laws, rules and regulations ard / or any amendments thereta from time to
time]. (hereinafter referred to as “Subsidiary Companies”), whether working in India or out of India and
to the directors of the Subsidiary Companies, and to such other persons as may from time to time be
allowed, under prevailing laws, rules and regulations, and/or amendments therete from time ta time, on
such terms and conditions as may be decided by the Board, and selected on the basis of criteria
prescribed by the Board, (hereinafter referred to as “Subsidiary Companies Employees”] at such price
oF prlces in one of more tranches and on such terms and conditions, as may be fixed or determined by
the Board in accordance with the ESOP - 2020,

'RESOLVED FURTHER THAT for the purpose of creating, offering, issuing and allotting of the Securities,
the Board or Committee authorized by the Board subject to the approval of shareholders of the
Company, be and is hereby authorized on behalf of the Company to make any modifications, changes,

' variations, alterations or revisions in tha ESOP - 2020 from time to time or to suspend, withdraw, or
revive ESOP - 2020 from time to time, provided such variations, modifications, alterations or revigions
are not detrimental to the interests of the Employees.
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RESOLVED FURTHER THAT for the purpose of giving effect to this Resalution, the Board be authorized to
determine terms and conditions of issue of the Securities and do all such acts, deeds, matters and things
as it may, in its absolute discretion, deem necessary for such purpose and with power on behalf of the
- Company to settle any questions, difficulties or doubts that may arise in this regard without requiring to
secure any further consent or approval of the Shareholders of the Company.”

ITEM NO. 3: APPROVAL FOR THE GRANT OF OPTIONS TO ISSUE SECURITIES EQUAL TO OR EXCEEDING

ONE PERCENT BUT NOT EXCEEDING TWO PERCENT OF THE ISSUED EQUITY SHARE CAPITAL OF THE
COMPANY D ¥ ONE FINANCIAL YEAR EMPLOYEES UND E STOCK

To consider and If thought fit, to pass, with :!r without modification(s), the following resolution as a
Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 62(1}(b) and all ather applicable provisions, if
any, of the Companies Act, 2013 (which deems to include the provisions the Companies Act, 2013
applicable, if any, for the time being in force, the Memorandum and Artides of Association of the
Company, Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014, as
and when it is made applicable to the Company and subject to such other approvals, permissions and
. sanctions as may be necessary and subjéct to such conditions and modifications as may be prescribed or
imposed while granting such approvals, permissions and sanctions and notwithsta nding ceiling limit for
Grant of Option during any one Financial Year to any employee or director of the Company not
exceeding One percent of the issued Capital of the Company, consent of the Shareholders be and It
hereby accorded far Grant of option to identified employess under "Employees Stock Option Plan 2020
(ESOP — 2020) during any One year, equal to or exceeding One percent but not exceeding Two percent
of the issued equity share capital [excluding outstanding warrants and conversions) of the Company at
the time of Grant of option in one or more tranches, on such terms and in such manner as stated in
‘Employees Stock Option Flan 2020,

RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board be autharized to
detarmine terms and conditions of issue of the Securities and do all such acts, deeds, matters and thimgs
as it may, in its absolute discretion, deem necessary for such purpose and with power on behalf of the
Company to settle any questions, difficulties or doubts that may arise in this regard without requiring te
‘=ecure any further consent or approval of the Shareholders of the Company.”

ITEM _NOQ. 4 APPROVAL FOR THE | OF SERIES A-2 COMPULSORILY
; TIVE PREFERENCE 5H THE COMPANY

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

"RESOLVED THAT pursuant to the provisions of Section 42, 55, 62 and other applicable provisions, if
any, of the Companles Act, 2013 {'the Act’) read with The Companies (Share Capital and Debentures)
Rules, 2014 and The Companies (Prospectus and Allotment of Securities) Rules, 2014 (incleding any
statutory modification(s), or re-enactment(s) thereof for the time being in force) and enabling provisions
of the Memorandum and Articles of Assoclation of the Company and the provisions of any other
appicable laws, rules and regulations/guidelines, if any, preseribed by any relevant authcrities from
tire to time, to the extent applicable and subject to such permissions and approvals as may be regquired
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and subject to such conditions and modifications as may. be Imposed by any of the authorities whils
granting such parmissions and approvals and agreed 1o by the Board of Directors of the Company
(hereinafter referred to as "the Board”, or any ether Committee of the Company constituted by the
Board to exercise its powers in relation hereto, induding the powers conferred by this Resolution and/or
such other persons who may be authorized by the Board in this regard], the consent of the shareholders
of the company be and Is hereby accorded to offer, issue and allot 18,000 (Eighteen Thousand) 0.0001%
series A-2 Compulsorily Convertible Cumulative Preference Shares ["Serles A-2 CCCPS”) having face
value of Rs. 100/- (Rupees One Hundred only) each issued at a premium of Rs. §03.40/- (Rupees Six
Hundred Three and Forty Paisa Only] per share aggregating to Rs. 1,26,61,200/- (Rupees One Crore
Twenty 5ix Lakhs Sikty One Thousand and Two Hundred only) on a preferential basis through private
placement offer to Mr. Rahul Sahney ("Serles A-2 CCOPS holder”) who & the brather of Mr. Mohit
Sahney, Managing Diractor & CEQ of the Company, for cash in one or more tranches, at such time or
- times, in such manner, form and with such rights and privileges and on such terms and conditions as
may be decided by the Beard,

RESOLVED FURTHER THAT the offer, Issue and allotment of the aforesald CCCPS to the Proposed
Allgttee and the Equity Shares resuliing from the exercise of the entitlement of the said CCCPS, shall be
subject to applicable guidelines, notifications, rules and regulations and on the terms and cund;ﬂum
ghven herein below:

a) Each Series A-2 CCCPS shall be partly paid-up and the Series A-2 CCCPS holder can pay the
balance amount in cne or more tranches for the Series A-2 COCPS issued as per the conversion terms;

b Each Series A-2 CCCPS shall carry & preferential right vis-3-vis Equity Shares of the Company with
respect to payment of dividend and repayment in case of a winding up or repayment of capital;

c} Each Series A-2 CCCPS shall be non-participating in the surplus funds; .

d} Each Series A-2 CCCPS shall be non-participating in the surplus assets and profits, on winding up
which may remain after the entire capital has been repaid:

&) Each Series A-2 CCCPS shall be paid dividend on a Cumulative basis @ 0.0001% p.a;

fl Each Series A-21 CCOCPS shall be compulsorily converted into 1 Equity share of face value of Rs.
~ 10/ each at Rs. 703.40/- {Rupees Seven Hundred Three and Forty Paisa Only) per Equity share {including
premium of Rs. 633.40/- (Rupees Six Hundred Ninety three and Forty Paisa Only) per Equity share], at
the option of the Series A-2 COCPS holder at any time priar to filing of Draft Red Herring Prospectus
["DRHF”) by the Company subject to the said Serles A-2 CCCPS being fully paid- up;

gl Each Series A-2 CCCPS shall have voting rights only in respect of certain matters as per the
pravisions of Section 47{2) of the Act; and

il Each Series A-2 CCCPS shall not be redeemed but shall be compulsorily convertible into Equity
share of the Company but not later than twenty vears from the date of 155ue.

RESDLVED FURTHER THAT the resultant Equity Shares to be allotted on conversion of Serles A-2 CCCPS
shall rank pari-passu with the existing Equity Shares of the Company in all respects {including with .
respect to dividend and voting powers) and be subject to the requirements of all applicable laws and
shall be subject to the provisions of the Memorandum of Association and Articles of Asseciation of the

Campany.

RESOLVED FURTHER THAT an amount of Re.1/- (Rupee one per Serles A-2 CCCPS shall be payabie on or
before the date of alletment of the Series A-2 CCCPS as the Series A-2 CCCPS application money and the
balance amount for Seres A-2 CCCPS shall be payable in one or mere tranches based on the conversion
terms as stated in the explanatory statement, pursuant to which the Seres A-2 CCCPS holder shall be
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tssued and allotted Equity shares (in the ratlo of one (1) Fg uity shares of Rupees 10/- {Rupees Ten only)
each of the Company for one (1) Series A-2 CCCPS).

RESOLVED FURTHER THAT the 18,000 (Eighteen Thousand) Series A-2 CCCPS will be converted into the
Equity shares of the Company in one or more tranches as per the schedule mentioned in the
explanatory statement. : :

RESOLVED FURTHER THAT the private placemnent offer in Form PAS 4 |“Private Placement Offer Cum
Application Letter”) be and Is hereby approved and Mr, Mohit sahney, Managing Director and Mrs,
sunita Sahney, Whole Time Director be and are hereby severally authorized to issue Offer Lettertn the
ibove-mentioned persons

RESOLVED FURTHER THAT in the event Series A-2 CCCPS holder does not pay the balance consideration
when called for by the Board and thus unable to exsrclse his rght to convert the alotted Series A-2
CCCPS, the Saries A-2 CCCPS shall lapse and the amount paid shall stand forfeited by the Company,

RESOLVED FURTHER THAT the Board of Directors or Committee thereaf or Director/s or any other
Person/s authorised by the Board, be and are hereby authorized to determine size of each tranche(s),
timing of the offer for Series A-2 CCCPS and various other matters in respect thereof and to settle any
‘question, doubt or difficulty which may arise in regard to the offers or allotment and to do all such acts,
deeds, matters and things as may be considered necessary, expedient, usual ar proper to give effect to
this Resolution as they may in their absolute discretion deem necessary or desirable in connection with

" such Issue ar any matters incidental thersto withaut being required to sesk any further consent or
approval of the Sharehalders or otherwise to the end and intent that they shall be deemed to have
ghien their approval thereto expressly by the authority of this resolution, '

RESOLVED FURTHER THAT the Board of Directors of the Company be and s hereby authorized to make
all the required filings, submissions and intimations to any appropriate authority and to do all such acts,
deeds, matters and things as may be considerad necessary, desirable or expedient to give effect to the
above resolution.”

ITEM NO. 5. APPROVAL FOR THE F_SER 1% COMPULSORILY CONVERTIBLE
CUMULATIVE PREFERENCE SHARES OF THE COMPANY

" To consider and if thowght fit, to pass, with or without modification(s), the following resolution as a
Spacial Resolution:

“RESOLVED THAT pursuant to the provisions of Section 42, 55, 62 and other applicable provisions, if
- any, of the Companies Act, 2013 ("the Act’) read with The Companies (Share Capital and Debentures)
Rules, 2014 and The Companies {Prospectus and Allotment of Securities) Rules, 2014 (including ary
statutery modification(s), or re-e nactment(s) thereof for the time being in fores) and enabling provisions
of the Memorandum and Articles of Association of the Company and the provisions of any other
applicable, laws, rules and regulations/guidelines, if any, prescribed by any relevant authorities from
time to time, to the extent applicable and subject to such permissions and approvals as may be required
and subject to such conditions and modifications as may be imposed by any of the authorities while
granting such permissions and approvals and agreed Lo by the Board of Directors of the Company
[herelnafter referred to as "the Board®, or any cther Commitlee of the Company constituted by the
Board to exercise its powers In refation hereto, including the powers conferred by this Resclution am:l,-'::ur
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siich other persons who may be authorized by the Board in this regard), the consant of the sharehalders
of the company be and is hereby accorded to offer, issue and allot 42,000 (Forty Two Thousand)
0.0001% Series C-1 Compulsorily Convertible Cumulative Preference Shares (“Series C-1 CCOPS") having
face value of Rs. 100/- [Rupees One Hendred only) each issued at @ premium of Rs. 603,40/ (Rupees Six
Hundred Three and Forty Palsa Only) per share aggregating to Rs. 2,95,4Z.B00/- (Rupees Two Crore
Ninety Five Lakhs Forty Two Thousand and Elght Hundred only] on a preferential basis through private
placement offer to Mr. Rahul Sahney ("Seres C-1 CCCPS holder”) who is the brother of Mr. Mohit
Sahney, Managing Direttor & CEO of the Company, for cash in one or more tranches, at such time or
times, in such manner, form and with such rights and privileges and on such terms and conditions as |
may be decided by the Board.

.HEl:ﬂ."l.!'ED FURTHER THAT the offer, istue and allotmant of the aforesaid CCCPS to the Proposed
Allottee and the Equity Shares resulting from the exercise of the entitiement of the said CCCPE, shall be
subject to applicable guidelines, natifications, rules and regulations and on the terms and conditions
. Eiven herein below: 3

a) Each 3eries C-1 CCCPS shall be partly paid-up and the Series C-1 CCCPS holder can pay the
balance amount in one or more tranches for the Serles C-1 CCCPS issued as per the conversion terms;

) Each Series C-1 COCPS shall carry a preferential right vis-3-vis Equity Shares of the Company with
respect to payment of dividend and repayment in case of a winding up or repayment of capital;

o] Each Series -1 CCCPS shall be non-participating in the surplus funds:

d} Each Series C-1 CCCPS shall be non-participating in the surplus assets and profits, on winding up
which may remain after the entire capital has been repald;

e Each Series C-1 COCPE shall be paid dividend on a Cumulative basis @ 0.0001% p.a.;

f) fach Series C-1 CCCPS shall be compulsarily converted into 1 Equity share of face value of Rs.
10/- each at Rs. 703.40/- (Rupees Seven Hundred Three and Forty Paisa Only) per Equity share (including
. premium of Rs, 633.40/- (Rupees 5ix Hundred Minty three and Forty Paisa Only) per Equity share], at the
option of the Series C-1 COCPS haldeér at any time prior to filing of Draft Red Herring Prospectus
{"DRHP") by the Company subject to the said Series C-1 CCCPS being fully paid-up;

El Each Series C-1.CCCPS shall have voting rights only in respect of certain matters as per the
provisions of Saction 47(2) of the Act; and .

" h} Each Series C-1 CCCPS shall not be redeemed but shall be compulsorily convertible inta Equity
share of the Company but not later than twenty years from the date of Issue,

RESOLVED FURTHER THAT the resultant Equity Shares to be allotted on conversion of Series C-1 CCCPS
shall rank pari-passu with the existing Equity Shares of the Company in all respects (including with
respect 1o dividend and voting powers) and be subject to the raquirements of all applicable laws and
shall be subject to the provisions of the Memorandum of Association and Articles of Association of the
Company.

RESOLVED FURTHER THAT an amount of Re.1/- (Rupee one) per Series C-1 COCPS shall be payable on or
before the date of allotment of the Series C-1 COCPS as the Series C-1 CCCPS application money and the
balance amaount for Saries C-1 COCPE shall be payable in one o more tranches based on the conversion
© terms as stated In the explanatory statement, pursuant to which the Series C-1 CCCPS holder shall be
Jsswed and allotted Equity shares (in the ratio of one (1) Equity shares of Rupees 10/- (Rupees Ten only)
each of the Company for one (1) Series C-1 CCCPS).
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RESOLVED FURTHER THAT the 42,000 (Forty-Two Thousand) Series -1 CECPS will be converted into the
Equity shares of the Company in one or mare tranches as per the schedule menticned in the
explanatory statement,

RESOLVED FURTHER THAT the private placement offer in Form PAS 4 (“Private Placement Offer Cumn

Application Letter”) be and is hereby approved and Mr. Mohit Sahney, Managing Director and Mrs.

sunita Sahney, Whole Time Director be and are hereby severally authorized to issue Offer Letter to the
. above-mentioned persons.

RESOLVED FURTHER THAT In the event Series C-1 CCCPS holder does not pay the balance consideration
when called for by the Board and thus unabls to-exercise his right to convert the allotted Series ©-1
CLCPS, the Serbes C-1 CCCPS shall lapse and the amount paid shall stand forfeited by the Company.

RESOLVED FURTHER THAT the Board of Directors or Committee thereof or Director/s or any other
Person/s authorised by the Board, be and are hereby authorized to determine size of each trancheis),
timing of the offer for Series C-1 CCCPS and various other matters in respect thereof and to settle any
question, doubt or difficulty which may arise in regard to the offers or allotment and todoall such acts,
deeds, matters and things as may be considered necessary, expedient, useal or proper to ghve effect to
this Resolution as,they may in their absolute discretion deem necessary or desirable in connection with
such Bsue or any matters incidental thereto without being required to seek any further consent or
approval of the Shareholders or otherwise to the end and intent that they shall be deemed to have
Elven their approval thereto expressly by the autharity of this resalution,

RESOLVED FURTHER THAT the Board of Directors of the Compary be and is hereby authorized 1o make
all the required filings, submissions and intimations to any appropriate authority and to do all such acts,
teeds, mattars and things as may be considered necessary, desirable or expedient to give effect to the
abeve resolution,” .

DATE: 19.12.2020 BY ORDER OF THE BOARD OF DIRECTORS
PLACE: JAIPUR FOR FINOVA CAFITAL PRIVATE LIMITED
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. NOTES:

L Explanatory statemert pursuant to section 102 (1) of the Companies Act, 2013 setting out
all the material facts concerning the special business to be transacted at the meeting Is enclosed
herewith. ;

2. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT
ONE OR MORE PROXIES TO ATTEND AND VOTE ON A POLL INSTEAD OF SUCH MEMBER AND A PROXY
NEED NOT BE A MEMBER OF THE COMPANY. A PERSON CAN ACT AS A PROXY ON BEHALF OF

MEMBERS NOT EXCEEDING 50 (FIFTY) AND HOLDING IN AGGREGATE NOT MORE THAN 10% (TEN
PERCENT) OF THE TOTAL SHARE CAPITAL OF THE COMPANY CARRYING VOTING RIGHTS. A MEMEER
(HOLDING MORE THAN 10%(TEN PERCENT) 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 A PROXY FOR ANY OTHER PERSON OR SHAREHOLDER,

3. The duly stamped, filled 2nd signed instrument appointing the proxy should, be deposited at
the Reglstered Office of the Company not less than forty-eight hours before the commencement of the

meeting,

4, Corporate Members intending to send their authorized representatives to sttend thi
Meeting pursuant ta Sectien 113 of the Companies Act, 2013 are requested to send to the Company, a
certified copy of the relevant Board Resolution together with their respective specimen signatures
authorizing their representative(s) to sttend and vote an their behalf at the Meeting,

a. Members and Proxies attending the Meeting should bring the attendance slip duly filled in
for attending the meeting,
6. Relevant documents referred to in the accompanying Notice and the Explanatory Statement

are open for inspection by the members at tha Registered office of the Company on all warking days,
durir;g-m;iness hours from the date hereof upto the date of the Meeting.

i The Company has taken all the preventive/precautionary measures while making arrangement
for this Extra-Ordinary General Meeting to ensure the safety of all its shareholders, employees and other
. stakeholders participating in the Extra-Ordinary General Meeting in accordance with the guldelines an
Preventive Measures to contain spread of COVID-1Y jesued by Ministry of Health and Family Welfare,
Gavernment of India.

Kingly note the following precautions to be undertaken while attending the EQGM in persan due to the
outbreak of pandemic COVID-13:

. Members are requested to wear mask at the entry and at all time during the meating:

. Members are requested to follow the disinfactant process and make themselves subject to
temperature check available at the venue of the Meeting befare entering into the office premises and to
sanitize their hands frequently throughout the Meeting;

. . Members are requested te maintain physical distance of at least 5 feet (about 2 arm's
lengthi; '
M Members are requested to cover their mouth and nose with a disposable tissue while

[Eoughing or sneezing and use the nearest waste recaptacle to dispose of the tissue after use.

™ ™
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B With reference to 55-2 for the convenience of recipients of notice, Route Map to the venue
of Extra Ordinary General Meeting of the Company is as under:

Venue of the meeting: Fourth Floor, Unique Aspire, Flot No. 13-14  Cosmo Colony, Amrapali
Marg, Vaishali Nagar, Jalpur -302021{Raj.)
Land s Amrapali Circle
Route Map: The Mark indicating the venue of EOGM
DATE: 19.12.230320 &Y ORDER OF THE BOARD OF DIRECTORS
PLACE: JAIPUR FOR FINOVA CAPITAL PRIVATE LIMITED

For rlnuuﬁﬂﬁ‘“w“' e,
™

'Itl..-f 5; ﬁﬁr&-mr
MANAGING umEcrnn & CEO
DIN: 07280918
ADD.: 702, Seventh Floor, Unique Aspire, Plot No. 13-14
Cosmo Colony, Amrapali Marg, Vaishali Nagar, lalpur-302021 RJ IN







EXPLANATORY STATERMENT FLI Ml F013:

The following statement sets out the materal facts concarning the special business menticned in tha
accompanying notice to be transacted at the Meeting.

ITEMMNO. 1 &2

Stock Options represent a reward system based on performance. They help companies attract retain
and maotivate the best available talemt Stock Options also provide a company with an opportunity to
optimise its personnel costs. This alsa provides an opportunity to employees to participate in the growth
of the company, besides creating long term wealth in their hands,

Further, as the business environment is becoming increasingly competitive, it is important to attract and
retain qualified, talented and competent personnel in the Company. Your Company believes in
rewarding its Empioveas including employees of the Subsidiary Company (ies), if any, for their
continuous hard werk, dedication and support, which has led the Campany and its Subsidiary Company
(ies) on the growth path, i -

Keeping in fine with the above, “Employees Stock Option Plan 20207 {“ESOP - 2020°') has been
formulated by the Company and to be implemented by the Board or the Committee, if any, formulated
and authorised by the Board in accordance with the requirements of Companies Act, 2013, Securities
and Exchange Board Of Indla [Share Based Employee Benefits) Regulations, 2014 ("SEBI E50%
Regulations”) issued by SEBI, as and when they become applicable to the Company. The Scheme has
been approved by the Board of Directors at thelr Meeting held an December 19, 2000, subject to the
approval of the Shareholders.

~ The Stheme will be operated and administered under the superintendence of the Board or the
‘Committes” authorised by the Board and shall formulate the detalled terms and conditions of the

Scheme including

. Number of options to be granted to any Employee, and In the aggregate;

L Terms on which the options will vest;

. The conditions under which options vested in Employees may lapse in case of tarmination of
Employees far misconduct;

0 The exercise period within which an Employee should exercise the options, and lapiing of

eptions on failure to exercse the opticns within the exercise period and determination of exercise price
which may be different for different class/ classes of Employees falling In the same tranche of grant of
Optons issued under ESCP-2(20;

. The specified time period within which the Employee shall exercise the vested options in the
event of termination or resignation of the Employee:

. The right_clf an Emplovee to exercise all the options vested In him at one time or at various
paints of time within the exercise period; _

- * The procedure for making a falr and reasonable adjustment to the number of options and to the
.emercise. price in case of rights lssues, bonus issues and other corporate actions;

- The grant, vesting and exercise of options in case of Employees who are on long leave; and

. Any other related or incidental matters.




Brief Description of the Scheme is given as under:
a) The total number of eptions to be granted

The total number of options that may, in the aggregate, be issued would be such number of options
which shall entitle the option holders to acquire in one or more tranches upto 1,93,592 (One Lakh
Ninety-Three Thousand Five Hundred and Minety-Twe) equity shares of Rs. 10 each (or such ather
adjusted figure for any bonus, stock splits or consolidations or other re-organisation of the capital
structure of the Company as may be applicable from time to time).

SEBI ESCS Regulations require that in case of any corporate action(s) such as rights issues, bonus isswes,
merger and sale or division, and athers, a fair and reasonable adjustment needs to be made to the
Options granted. Accordingly, If any additional Equity Shares are issued by the Company to the Option
grantees for making such falr and reasonable adjustment, the above ceiling Shares shall be deemed to

oe increased to the extent of such additional equity shares issued ,

Vested options lapsed due to non-exercise andfor unvested . options that get cancelled due to
resignation of Opticn grantees or otherwise, would be available for being re-granted at a future date.
The Board is authorized to re-grant such lapsel;f { cancelled options as per the pm-.lis-nns af ESOP -2020.

b) Identification of closses of employees entitled to participate ond be bereficiories in the
Scheime :

All permanent employees of the Company working in India or out of India and Directors {whether Whole
time or not} and its Subsidiary Companylies), (present or future) (excleding promoters and an employee
who is a Promoter or & person belonging to the Promoter Group) and further excluding a director who
either by himself or through his relative or through any Body Corporate, directly or indirecthy holds more
than 10% of the outstanding equity shares of the Company and excluding Independent Directors as may
be decided by the El:ran:l or the Committee authorised by the Board,

The class of Employees eligible for participating in the Scheme shall be determined an the basic of the
grade, number of vears' service, performance, role assigned to the employes and such other parameters
as may be decided by the Board or the Committee authorised by the Board.

The options granted to an Employee will not be transferable to any person and shall not be pledged,
hypothecated, mortgaged or otherwise alienated in any other manner. :

; ::] _ Terms of the scheme:

(1} The Company shall not vary the terms of the schemes In any manner, which may be detrimental
to the interests of the Option Grantees: Provided that the company shall be entitled to vary the terms of
the schemes to meet any regulatory requirements.

¥} Stbject to the proviso to sub-regulation (1), the company may by a resclution in a general
meeting vary the terms of the schemes offered pursuant to an earlier resolution of the general body but
not yet exercised by-the employee provided such variation is not prejudicial to the interests of the
Option Grantees.

For Finowa Catial Py Lid.




{3]  The notice for passing a resolution for variation of terms of the schemes shall disclose full details
of the variation, the rationale therefare, and the detailc of the Option Grantees who are benefickiries af
such variation.

(4] The Company may re-price the options as the case may be which are not exercised, whether or
not they have been vested if the terms of the grants were rendered unattractive due to fall in the price
of the shares in the stock market; Provided that the company ensures that such re-pricing shall not be
detrimental to the interest of the Option Grantees and approval of the shareholders in general meeting
has been obtained for such re-pricing.

d) . Transferability of Employee Stock Options:

(1) The Options granted to an employee shall not be transferable ta any person and chall nat be
pledged, hypothecated, mortgaged or otherwise zlienated in any manner. However, In the event of the
, death of the Option Grantee, the right to exercise all the Options granted to him till such date shall be
west in his legal helrs or nominees.

12) In the evert of resignation or termination of L.he Option Grantee, all the options which are
granted and yet not vested as on that day shall lapse.

[3) In the event that an Option Grantee who has been granted benefits under a scheme s
transferred or deputed to the subsidiary company, if any, prior to vesting or exercise, the vesting and
exercise as per the terms of grant shall continue in case of such tra n5ferred or deputed employee even
after the transfer u:-rdepur.atmn

el Rmmmmﬂmﬁmmqufm

Vesting of aptions may commence after a period of not less than one year from the date of grant. The
vesting may oocur in one or more tranches, subject to the terms and conditions of westing, as stipuiated
in the ESOP - 2020.

Following table shall be applicable in case of various scenarios (during empioyment| for vesting and
exercising:

5r. | Separations Vested Options Unvested Options
Na.
1 Resignation All Vested Options s on date of | All Unwvested Options on the
{other than due submission of resignation may be | date of submission of
to Cause) exercised by the Option Grantee | resignation shall stand
on or before his last working day | cancelled with effect from that
with the Company. date.
2 Termination All Vested Options which were All Urwested Options on the

(With cause like | not allotted at the time of such date of such termination shall
fraud, misconduet | termination shall stand cancelled | stand cancelled with effect from

ckc.) with effect from the date of such | the termination date.
termination.
3 Termination All Vested Options which were All Unvested Options on the

[Without cause) | not allotted at the time of such date of such termination shall

' -p
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' termination may be exercised by | stand cancelled with effect from
| the Option Grantee on or befere | the termination date.
| his fast working day with the
Company,
Retirement or All Vested Options as on date of | All Unvasted Options shall vest
early Retirement | retirement may be exercised by immediately on the last date af
approved by the | the Option Grantes within 6 working or 12 months from the
Company maonths from his / her last day in | date of grant, whichever is later
the Company, and may be exercised by the
Option Grantee within 6
months from his / her last day
| inthe Company.
| Daath All Vested Options may be All the Unvested Options as on
exercised by the Option the date of death shall west as
Grantee’s nominee or legal heir per original vesting schedule
immediatety after, but in no and may be exercised by the
event later than & months from COptlen Grantee's nominee or
: the date of Death. legal heir/s.
Permanent All Vested Options may be All the Unvested Options as on
Disability exercised by the Option Grantee | the date of such Permanent .
ar, if the Option Grantee is Disability shall vest irnmediately
himsalf, unable to exercise due to | and can be exercised by the
such disability, the nominee or Owption Grantee or, if the Option
legal heir, inmediately after, but | Grantee ks himself unzble to
in mo event later than & months exercise due 1o such incapacity,
from the date of such disability, | the nominee or legal heir
immedkately after, hut In no
avent later than & manths from
the date of such disability,
Abandonment® All the Vested Options shall stand | All the Unvested Options shall
cancelled. stand cancelled.
| Other reasons The Cammittes shall decide All Unvested Options on the
apart from those | whether the Vested Options a5 date of separation shall stand
mentioned above | on that date can be exercised by | cancelled with effect from that -
the Option Grantes or not, and date. -
such decision shall be final.

*The Board or the Committee authorisad by the Board, at its sole discretion shall decide the date of
cancellation of Option’s and such decision shall be Binding on all concerned. '

pital Fyt. Ligh
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fl Moximum period within which the aptions shall be vested

The maximum vesting period may extend up to 5 (Five} years from the date of grant of options, unless
otherwize decided by the Beard or the Committee authorized by the Board.

al Exercise price or pricing formula

Exercize F'rIcE means the price at which the Option Grantee Is eéntitled to acquire the equity shares
pursuant to the up‘tlnns granted and vested in him/her under ESOP-2020.

The Exerclse Price shall be equal to Rs.10/- [Rupees Ten only) per option or any other price 25 may be
decided by the Board or the Committee authorised by the Board. In any case, the Exercise Price per
Option shall nat be less than the face value of shares on the date of grant of options and it may be
differant for different class/ classes of Empiu-,-ees faliing In the same tranche of grant of Options issued
under ESOP — 2020,

h) Exercise period and process of exercise

The exercise period may commence from the date of vesting and it shall not be mare than 5 years from
the date of respective vesting of Options. )

The options will be exercisable by the Option Grantee by a written application ta the Company to
gxercise the options, in such manner, and on execution of such documents, as may be prescribad by the
Board or the Committee authorised by the Board from time to time and the exercise price shall be
payable at the time of making exercise application. The optiens granted may be exercised by the
Grantee at one time or at various points of time within the exercise period as determined by the Board |
Committee from time to time

The optlons will lapse, it not exercised within the specified exercise period. The options may alkso lapse,
under certain circumstances even before the expiry of the specified exercise period.

il Lock-in Right of First Refusal Surrender of options

The Shares issued upon exercise of Options shall be freely transferable and shall not be subject to any
lock-in period restriction after such exercise. However, in case if any Employee (whether in employment
or otherwise} proposes to transfer their Equity sheres allotted against the stock options either directly
of indirectly, to any Person, before listing of the Company’s shares on the Stock Exchanges, then the
each of the Investors and the Promoter/'s of the Company shall have a right of first refusal in respect of
such Transfer and will have the option to purchase such equity shares from such employee of the
Company at the Price as may be decided by the Board or any other Committee authorized by the Board.

il Appraisal Process for determining the efigibility of Employees to the Scheme,

The appraisal process for determining the eligibility of the Employee will be specified by the Board or
thi Committee authorised by the Beard and will be based on criteria such as the grade of Employee,
.h'-"“!-'th of service, performance record, merit of the Employee, future potential contribution by the
Empleyee and/or by any such criterfa that may be determined from time to time by the Board or the
Committee authorised by the Board,

Eor Flneva q&ﬂ“ﬂ' W'-Li-td'




k) Maximum number of options to be issued per Employes and in the oggregate

The maximum number of options to be granted per identified employvees under 'Employess Stock
‘Option.Flan 2020 (ESOP — 2020) during any One year shall be equal to or exceeding One percent but not
exceeding Two percent of the (ssusd eguity share capital (excluding outstanding warrants and
conversions or such other adjusted figure for any bonus, stock spiits or consolidations or other re-

organisation of the capital structure of the Company as may be applicable from time to time) of the
Company (subject to resolution placed at Item Mo, 3).

] Whether the scheme is to be implemented and odministered directly by the Company or
through a trust

The Scheme will be implemented directly by the Company under the guidance of the Board or the
Committes authorised by the Board,

m) Whether scheme imvolves new issue of shares by the Company or Secondary acquisition by the
trust ;

The Scheme will involve only new issue of shares by the Company.

) ‘Disclosure and accounting poficies .

The Company shall follow the laws/regulations applicable to accounting and disdosure related to
Empl_m,rae Stock Options, including but not limited to the Guidance Mote on Accounting for Employee

Share-besed Payments and/ or any relevant Accounting Standards as may be prescribed by the
Regulatory authoritles from time to time, Including the disclosure requirements prescribed thereln,

a)  Method of Valuation

The Company follows fair value method for computing the compensation cost, if any, for the options
granted, The company will follow IFRSS IND 45/ any other statutory requirements on the same.

B) Rights af the option holder

The employee shall not have right to receive any dividend or to vote or in any manner enjoy the benefits
of & shareholder in respect of option granted to him, till shares are allotted upon exercise of option.

q) Consequence of failure to exercise option
&1l pnexercised options shall lapse if nat exercised on or before the exercised period ends.
r} Menelraum Quantum af benefits to be provided per employee under the ESOP-2020:

The Maximim guantum of benefits underlying the options issued to an eligible emploves shall depend
upon the Fair value / Market Price of the shares as on the date of sale of shares arising out of Exercise of
Dptions.




5] The amount of lean provided for implementation of the Scheme by the Company to the Trust,
 its tenure, utilisation, repayment terms ete.:

Company is net providing any loan to the trust for implementation of the ESOP-2020, as Company is
directly implementing the plan.

t] Maximum percentoge of Secondary Acquisitien (subject to limits specified under the
Heguiﬂﬂmujrﬁuumbemadahrrhaﬁmthrmemm&esﬂem

This is not relevant under the present scheme,
u) Other terms

The Board or the Committes authorised by the Board subject to the approval of Shareholders of the

Campany shall have the authority te vary, modify or alter the terms of the Scheme in accordance with

the regulations and guidelines as prescribed by the Securities and Exchange Board of India or regulations

that may be issued by any appropriate authority, from time to time as and when application, unless such
- variation, modification or alteration is détrimental to the interest of the Option Grantees.

The Board or the Committee authorised by the Board subject to approval of Shareholders of the
Company, may if it deems necessary, modify, change, vary, amend. suspend or terminate the ESOP -
2020, and complignce with the Applicable Laws and Regulations.

The shares may be allotted directly to the Option Grantees in accordance with the Scheme and such
scheme may alse contain provisions for providing financial assistance to the Employees to enable the
Employess to acquire-or subscribe ta the shares,

As the Scheme would entall further shares to be offered to persons other than existing Shareholders of
the Company, consent of the Shareholders is sought pursuant to the pravisions of section 42 and 62 ( 1)
{b) and all other applicable provisions, if any, of the Companies Act, 2013 and as per the reguirement of
Clause 6 of the SEBI ESOS Regulations as and when they become applicable to the Company.

Mone of the Directors and Key Managen‘él Fersonnel of the Company including thelr relatives are
interested or concemed in the resolution No, 1 and 2 except to the extent of their shareholding
" entitlerents, if any, under the ESOP Scheme,

Your Directors recommend the Resolutions set out in item No. 1 and 2 of the Notice for adoption by the
Shareholders as special resolutions.

ITEMNO, 3

The resolution set out at ltem No. 1 and Item Ko. 2 provides that a Company may grant option to an
employee and to a director of the Company and its Subsidiary company (ies) not exceeding one percent
of the issued equity share capital of the Company in one year. However, the Company may identify
certain employee/s to whom it may be necessary to grant option exceeding one percent in one year to
ensure continuity of thelr serviee with the Company. The resolution as set out in ftem No. 3 provides |

“that the Cempany may grant option equal to or exceeding One percent but not exceeding Two percent
In Dhayear to identified employee s or director/s of the Company.

For Finava € B,ur T"Ft Ltd.
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None of the Directors, Key Managerial Personnel of the Company including their relatives are intersstad
or concemned in the resolution No. 3, except to the extent of their entitlements, if any, under the ESOP
Scheme.

Your Directors recommend the Resolutions set out in ttem No. 3 of the Natice for adoption by the
Shareholders asa special resolution.

.Imﬂﬂgiﬂi

The Board of Directors of the Company has been exploring various fund-ralsing cptions in order to

. augment the resources of the Compariy (whether in one or multiple tranches) and accordinghy, the
El-nan;i of Directors at its meeting held on 19" Decémber, 2020, had approved the offer issuance of
18,000 (Eighteen Thousand), Series A-2 0.0001% Compulsarily Comvertible Cumulative Preference
Shares {"Series A-2 CCCPS") and 42,000 (Forty Two Thousand), Series C-1 0.0001% Compulsarily
Convertible Cumulative Preference Shares ("Series C-1 COCPSY) of face value of Rs. 100/~ |Rupees
Hundred only] each ot a premium of Rs. 603.40/- (Rupees Six Hundred Three and Forty Paisa only) per
share, for cash &t aggregate amounting to Rs, 4,22,04,000/- {Rupees Four Crore Twenty-Two Lakhs Four
Thousand Only) to Mr. Rahul Sahney, who is the brother of Mr. Mohit Sahney, Managing Director & CEQ
of the Company, on preferential basis,

section 62 of the Companies Act, 2013 provides inter alia, that when It is proposed to increase the
issued capital of a Company by allotment of further shares, etc., such further shares shall be offered ta

 the existing sharehclders of the Company in the manner laid down in the Section unless the
shareholders in general mesting decide ctherwise by passing a special resolution, Therefore, consent of
the shareholders by way of Special Resolution is being sought pursuant to the provisions of Sections 42
& 62{1)ic) and all other applicable provisions of the Companies Act, 2013 including rufes framed
thereunder.

The Disclosures as required undef Rule 14 of The Companies (Prospectus and Allotment of Securities)
Rules, 2014 2nd Rule 9 and 13 of The Companies {Share Capital and Debentures) Rules, 2014 are as
under;

i.The object of the Issue: To mest the requirements for peneral working of the company.

ii.The total number of shares or other securities to be issued:

5. |[Type  of | Number of | Issue Price Premium Whether Partly
No. | Shares | Shares Offered Paid-Up or Fully
|| offered Paid-Up
1, | Series A-2| 18000 (Eighteen | Rs. 703.40/- (Rupees | Rs. 603.40/- (Rupees | Partly Paid-Up
CCCPS Thousand Only) | Seven Hundred | 5ix Hundred Three
Three and Forty | and Forty Paisa only)
L Paiza Only)
2. |Series C-1 | 42000 {Forty Two |-Rs. 703.40/- [Rupees | Rs. 603.40/- (Rupees | Partly Paid-Up
CCCPS Thousand Only) | Seven Hundred | Six Hundred Three
Three and Forty | and Forly Paisa only)
| Palza Only)

For Finova Capi




e

Total Issue Size;

#  Preference Shares
# 18000 (Eighteen Thousand) Series A-2 COCPS Partly Paid-up of face value of Rs. 100/~ |Rupees
Hundred only) each at a premium of Rs. 602,40/ [Rupees Six Hundred Three and Forty Palsa
only] par share, for cash at aggregate amounting to Rs. 1,26,61,200/- [Rupesas t:me Crore
Twenty-5ix Lekhs Sixty-Cne Thousand.and Two Hundred only).

# 42000 (Forty-Two Thousand) Series C-1 COCPS Partly Paid-up of face value of Rs. 100/- [Rupees
Hundred only) each at & premium of Rs. 603.40/- (Rupees Six Hundred Three and Forty Paisa
only] per share, for cash at aggregate amounting to Rs. 2,95,42,800/- {Rupees Two Crore Ninety-
Five Lakhs Forty-Two Thousand and Eight Hundred anly).

ili.The price or price band at/within which the allotment is proposed:

The issue price of the Series A-2 CCCPS Partly Paid-Up and Serles C-1 CCCPS Partly Pald-Up shall be
Re. 703.40/- [Rupees Seven Hundred Three and Forty Paisa Only) [Rs 100/- {(Rupees One Hundred
only) as nominal value and Rs. 603.40/- (Rupees Six Hundred Three and Forty Faisa only) per share

a3 premium],

iv.Basis on which the price has been arrived at along with report of the registered valuer:

The Copy of Valuation Reports as received from M/s. Capital Square Advisors Private Limited, Merchant
Banker having its office at 208, Aarpee Centre, CTS 70, MIDC Road no. 11, Andheri (East), Murmbsi-
400033 and Mr. Rhavesh M Rathod, Registersd Valuer, having its office at A/101, Shelter CHEL, C5C
Road, Dahisar East, Mumbai-J00068 has been taken as basis for arriving at the price on which the
Security is being offered. Since the Company isin the growth phase, therefore price has been arrived on
the basis of Discounted Free Cash Flow Method,

A copy of the valuation certificate certifying the fair market value of the shares of the Company shall b
placed before the Shareholders of the Company at the Extra-Ordinary General Meeting and will also be

-open for inspection by the Members,

v.Relevant Date with reference to which the price has been arrived at:

The relevant date on the basis of which calculation/ valuation has bean arrived is 21% September, 2020,

vi.The Class er Classes of persons to whom the allotment is proposed to be made: This preferential issue

of shares is being made to the following:

Tk : : Fully Paid- |
i o Sl Shares to Ba allotted Clait d Harsan Shares to be up/Partly Paid-
ta allotted Up

- 18,000 Partly Paid-up
Individual Eeries A-2 CCCPS

Preference Shares | Mr. Rahul Sahnay = 42,000
Series C-1 OCCPS
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* wil.Intention of promoters, Directors or Key Managerial Personnel to subseribe to the effer: M. A,

wiii.The proposed time within which the allatment shall be complated:

The Company will complete the issue & allotment of Series A-2 CCCPS and Series C-1 CCOCPS within a
pericd of 60 days from the date of receipt of application maney. If not so allotted, the Company
should repay application money within 15 days thereafter, failing which it shall be repaid along with an
interest at 12% p.a. from the expiry of the sixtieth day. The allotment of securities on a preferential basis
made pursuant to these special resolutionis) will be completed within a period of twelve months from
the date of passing of the special resclution(s). In the event alf securities are not allotted within a period
of twekve months from the date of passing of the special resolution{s), a fresh shareholders’ approval
‘'shall be abtained pricr to allotment of remaining securities.

The names of the proposed Allotteas) and percentage of post preferential affer capital that may be

held by them:
| 5. no. Category Name of the Kinds of Sharehalding [on fully diluted basis)
proposed | Securities
Allgttea
Shares to be issued | % of shareholding
Individuzl M. Rahul CCoPs 60,000 0.06%
1 Sahsey

in.The change in Control if any, in the Company that would eccur consequent to the preferential offer:

MNaons

:q..The number of Persons to whom allotment on preferential basis have already been made during the
year, in terms of Number of Securities as well as price:

5. Name of the Category Kinds of Securities Number of Securities as well as
8 Allottes price
Mo, of Total
Securities ";':h-'ﬂﬂFEf Value
issued kbl
] Bank of | Qualified 10,86 % Secured Rated 150 | 10,000,000/~ | 15,0000,
1 Baroda Institutional | Listed Redeemable Non- 000y/-
| Buyer [QIB) | Convertible Debentures
2 Punjab Qualified 10.86 % Rated Listed 100 10,00,000/- | 10,00,00,
Mational Bank | Institutional Redeemable Non- 000/
Buver {Q1B) | Convertible Debentures
3. | MohitSzhney | Individual | 0.0001% Series C Partly 59,250 703.40/. | 4,87,18,0
: (Promcter] | Fald-Up CCCPS 77.20/-
4, | 'Sunita Sahney | Individual 0.0001% Series CPartly | 69,258 70340/~ | 4,587,160
[Fromater) Paid-Up CCCPS Tr.20/-
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- SCEGrowth Venture 0.0001% Series C Fulhy 19,18 R37 741 81/- 2,16,749.9
Investments | Capltal Fund Paid-Up CCCPS 2,745,857/
i (Body o
! Corporate)
Equity Shares 10 742.81/- 7.428.10/
. 6. Faering - Alternative 0.0001% Series C Fully | 3,770,172 | 742.81/- 27,459,867,
Capital India | Investment Paid-Up CCCPS 463 32/-
Evolving Fund Fund
i
T Faering Alternative | 0.0001% SeriesCFully | 2,11,403 | 74z2.81/- | 15,70.32,
Capital India | Investment Paid-Up CCCPS 262.43/.
Evalving Fund Fund
Il
3 A K. Capital Dualified 11.50% Secured Rated 2,500 1,00,000/- | 25,0000
Finance Institutional Redeemable Non- 000/~
Limited Buyer Convertible Debentures
g Aviator A Catepony- 12,408 Secuned 40 10,00,000/- | 4,00,00,0
~ Emerging I Foreign Redeemable Non- 0y~
Market Fund Porttolio Convertible Debentures
Investor (FPI)

¥l.The Justification for the allotment proposed to be made for consideration other than cash together
with valuation repart of registered valuer: N.A

© ¥il.The pre-issue and post issue shareholding pattern of the Company:

Category

Pre-Issue [on fully diluted basis)

Post issue (on fully diluted basis)

ernn

5.
Mo,

Mo, of shares

% of shareholding

Mo, of shares

0 of
shareholding

Promaoters”
helding:

Indian:

Individual

14,27,032

2160%

24,27,032

21.64%

Badies
Corporate

Sub Total

34,27,032

21.65%

34,27.033

21.64%

Foreign
Promoters

Sub Total (A)

Non- Fromoters'

holding:

mmmmm

21.65%

34,227,032

21.64%

Institutional
Imvestors

23,13,021

15.76%

23,13.021

15.75%

Mor=Institution:
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Private - T
Corporate 73,365,045 40,975 73,35,045 45.55%
Bodias

| Directors and
Ralatives 28,000 D025 E8,000 0.06%
Inddian Public 14,50,000 12, 60% 18,50,000 12.60%
Others {Including
NRis}
Sub Total (8] 1,15, 26 066 T7.08% 1,15,86,066 TH.36%
Grand Total 1,43,53 003 100.00% 1,50,13,098 100.00%

|
|

wiil.the nature of such shares: ;
Compulsarily Convertible Cumulative Preference Shares
Mon - participating in the surplus funds:
Dividend payable on a Cumulative basis at the discretion of the Board of Directors and anly if profits are
available for such payment:

wiv.the manner of lssue of shares: Preferential issue through Private Placement
ww.the terms of issue, including terms and rate of dividend on each share, etc.:

1, Face value: The Series A-2 CCCPS and Series C-1 CCCPS issued shall have a face value of Rs, 100/-
per series A-2 COCPS and Series C-1 CCCPS.

2. | " Coupon/Dividend: The Series A-2 CCCPS and Series C-1 CCCPS shall be subject to the provisions
of the Articles of Association of the Company and the Companies Act, 2013 confer the halders thereof a
right to a preferential Cumulative dividend of 0,0001% per annum payable annually on a proportionate
basis of the paid-up value of the Series A-2 CCCPS and Series C-1 CCCPS, out of profits of the Company
after providing for depreciztion and at the discretion of the Board of Directors of the Company and if
profits are available for such payment, subject to deduction of taxes at source if applicable.

3. tssue and allotment period: Wil be allotted within 60 days from the date of receipt of
Application Maonay,

4, Vioting Rights: The holder of the Series A-2 COCPS and Series C-1 CCCPS shall have the right to
vate in general meeting of the Company In accordance with Section 47 of the Companies Act 2013,

5. Conversion Terms:

# 18,000 Series A-2 CCCPS will be converted intc equity shares of face value of Rs. 10/- each in ,
one of mare tranches as per the following schedule: -
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al 7,000 no. of Series A-2 CCCPS to be converted into equivalent number of equity shanss
at any time after 01" February, 2022 but in any case, nat later than filing of draft Red Herring
Prospectus ("DRHP") by the Company;

by 7,000 no. of Series A-2 COCPS to be converted into equivalent number of equity shares

' at any time after 017 February 2023 but in any case, not later than filing of "DRHP" by the

Company; and

£l - 4,000 no. of Series A-2 CCCPS to be converted into equivalent number of equity shares
at any time after 01* February 2024 but In any case, not later than filing of “DRHP" by the
Company;

42,000 Series C-1 CCCPS will be converted into equity shares of face value of Rs. 10/~ each in one

or mare tranches as per the following schedule: -

d) 12,000 no. of 5eries C-1 CCCPS to be converted inte equivalent number of equity shares
al any tme after 01" February, 2022 but in any case, not later than filing of draft Red Herring
Prospectus [“DRHP"} by the Company:

el 15,000 no. of Series C-1 CCCP5 to I:_ne converted into equivalent number of squity shares
at any time after 017 February 2023 but in any case, not later than filing of "DRHP" by the
Company; and

M =

gl 15,000 no. of Series C-1 COCPS to be converted into aguivalent number of equity shares
at any time after 01* February 2024 but in any case, not later than filing of “DRHP* by the

Company;

and such Conversion may be in one or more tranches at the Option of the Series A-2 CCCPS and Series C-
1 CCCFS holder and further such conversion shall not be [ater than twenty years from the date of issue.

Process for conversion of Series A-2 CCCPS and Series C-1 CCCPS into equity shares will be as follows:-

E.

Once Series A-2 CCCPS and Series C-1 CCCPS holder elects to convert the holding of Series A-2
COCPS and Series C-1 CCCPS into Equity Shares, e shall surrender the relevant share certificate or
certificates therefore at the registered offlce of the Company, and shall, at the time of such

‘surrender; give a written notice to the Company that he has elected to convert the holding of

series A-2 COCPS and Series C-1 CCOPS and shall state in such notice the total number of Series A-
2 CCCPS and 5eries C-1 CCCPS being converted after making it fully-paid prior to Conversion.

Within 10 (Ten) Business Days after receipt of such notice and the accompanying shame

certificates, the Company shall issue and dellver to the holder of the converted Series A-2 CCCPS
and Series C-1 CCCPS, a share certificate or certificates for the aggregate number of Equity Shares
issuable upen such conversion and the Person entitled to receive the Equity Shares issuable upon

" such conversion shall be treated for all purposes as the record holder of such Equity Shares on

such date.

Tamation: All payments in respect of the COCPS shall be made less any deductions or withholding

fior or on account of any present or future taxes or duties as required ender Applicable Laws.
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1i.The terms of redemption, including the tenure of redemption, redemption of shares at premium and
if the preference shares are convertible, the terms of conversion: Serles A-2 CCCPS and Series C-1
CCCRE will be converted on terms as stated in dause [g) above

wuvii.,The manner and modes of redemption: Not applicable

xviil.Expected dilutlon In equity share capital upon conversion of preference shares: Dilution impact upon
conversion of preference shares, assuming entire conversion of Series A, Series A-1 CCCPS, Serles B,
series C and Series C-1 CCCPS into equity shares, is indicated in the above-mentioned table.

The members are, therefore, requested to accord their approval authorizing the Board to go for the
proposed Preferential Issues as set out in the resolution propossd as [tem no. 4 and 5 of this Notice,

None of the Directors or Key Managerial Personnel of the Company or their Relatives, except for Mr.
Mohit Sahney, Managing Director and CEQ being brother of Mr Rahul Szhney (Allottee), may be deemed
to be concerned or interested In the said Resolutions.

Your Directors recommend the Resolution set out in Item No, 4 and ltem MNo. 5 of the Motice for
adoption by the Shareholders as a Special resolution.

DATE: 19.12.2020 BY ORDER OF THE BOARD OF DIRECTORS
PLACE: JAIPUR FOR FINOVA CAPITAL PRIVATE LIMITED

A
For Finova Capital Pyt Ltd,
o
5 ﬁct:}r
MOH EY
MANAGING DIRECTOR & CEO
DiN: 07280918
ADD.: 702, Seventh Floor , Unigue Aspire ,Plot No. 13-14
Cosmao Colony, Amrapali Marg , Vaishali Nagar , Jaipur laipur RJ 302021 IN



. MGT=
Prooy Form
[Pursuant to Section 105(8) of the Companies Act, 2013 and Rule 13{3) of the Companies
(Management and Administration) Rules, 2014)
CIN: U565993R12015PTCO48340
Mame of the Company: Fnova Capital Private Umited
Registered Office: 7032, Seventh Floor, Unique Aspire, Plot Mo. 13-14 Cosmo Colony, Amrapali Marg,
Vaishali Nagar, Jaipur -302021 (Raj.)

Mame.of the Member (s):
Registered address:

E-mail Id: Folio Mo / Client 1d:

I/ W, being the member(s) of shares of the above mentioned Company, hereby appoint:

1. Mame:

Address:
E-mall Id:
Signature: . ar failing him/her
Z, MNama:

Address:
E-mail 1d:
Signature: , or failing him/her
S Name:

Addrass:
E-rmail id:
Signature;

as my / our proxy to attend and vote {on a poll) for me [ us and on my / our behalf at the 12 EOGM of
the Company, to be eld on Saturday, the 16™ day of January, 2021 at 11:00 a.m. at its corporate office
situated &t Fourth Floor, Unigue Aspire, Flot Mo, 13-14 Cosmo Colony, Amrapall Marg, Vaishali Nagar,
Jalpur-302021 [Raj.) and at any adjournment thereof in respect of such resolutions as are indicated
below: ;

Resolution No.:

1, Approval for Employee Stock Optien Plan, 2020

2, Approval for Employee Stock Option Plan, 2020 to the Employees of the Subsidiaries Companies,
if amy.

3 Approval for the Grant of options to issue securities equal to or exceeding one percent but not
exceeding two percent of the issued equity share capital of the company during any one Financial Year




to Identified Empli:rpees under Employee Stock Dptinn Plan 2020

4. . Approval for the issue of 0.0001% Series A-2 compulsorily convertible cumulative preference
shares of the companny _
5 Approval for the issue of 0.0001% Serles C-1 compulsorily convertible cumulative prefererce

shares of the company

Sﬂ-ncd this day of > , 2020/1021 Affix Revenue S1am
here :

Signature of Shareholder

Signature of Prowy Holder [s)

Note: This form of proxy in order to be effective should be duly completed and deposited at the
registered office of the Company, befare the farty-eight hours of the commencement of the Meeting.



ATTENDAMNCE 5LIP

Registered Folio no./DP ID na./ Cliznt 1D No. i

Mumber of shares held ‘

! certify that | am a member /proxy/authorised representative forthe member of the company. | hereby
record my presence st the 12" EOGM of the Company, held an Saturday, the 16" day of January, 2021
at 11:00 a.m. at its corporate office at Fourth Floor, Unigue Aspire, Plot No. 13-14 Cosmo Colany,
Amrapali Marg, Vaishall Nagar, laipur -302021 [Ral.)

Name of the member/prony Signature of the member/proxy
(In Block Letters)

Mote: Please fill up the attendance slip and hand it over at the entrance of the meeting. -



