
[Pursuant to Section 110 of the Companies Act, 2013, read together with Companies 
(Management and Administration) Rule, 2014]

Dear Shareholder(s),

Notice is hereby given pursuant to Section 110 of the Companies Act, 2013 (the Act) read together with Rule 22 of 
the Companies (Management and Administration) Rules 2014, (including any statutory modification or re-
enactment thereof for the time being in force)  SEBI (Listing Obligations and Disclosure Requirements) Regulation, 
2015 (hereinafter referred as "Listing Regulations") , to the shareholders to consider, and if thought fit, to pass, with 
or without modification/s, the following resolutions  by way of postal ballot.
The proposed Resolutions and the explanatory statements thereto pursuant to Section 102 of the Companies Act, 
2013 along with the Postal Ballot Form (the "Form") are enclosed with this Notice for your consideration. This Notice 
is being sent to those shareholders whose names appear in the Register of Members as on December 08, 2017.
The Board of Directors of the Company has appointed Mr. Nilesh Shah, Practicing Company Secretary ( Membership 
No. FCS No. 4554 and C.P. No. 2631), as the Scrutinizer for conducting the Postal Ballot voting and e-voting process in 
a fair and transparent manner. You are requested to carefully read the instructions printed on the Form, record your 
assent (for) or dissent (against) therein by filling necessary details and affixing your signature at the designated 
place in the Form and return the form (no other form or photocopy thereof is permitted) duly complete, in the 
attached self-addressed postage prepaid envelope so as to reach the Scrutinizer on or before 17:00 Hours (IST) on 
January 22, 2018. Please note that any Postal Ballot Form(s) received after the said date will be treated as not having 
been received. The postage will be borne and paid by the Company.
In accordance with Regulation 44(1) of Listing Regulations and Section 108, 110 of the Act read with Rule 20, 22 of 
the Companies (Management and Administration) Rules, 2014 (hereinafter referred as "Management Rules"), the 
Company is pleased to offer facility of voting by electronic means ("remote e-voting") as an alternate to its Members 
to enable them to cast their votes through remote e-voting instead of returning duly filled Postal Ballot forms. The 
Members holding equity shares of the Company are requested to follow the procedure as stated in the notes and 
instructions for casting of votes by e-voting. The Members holding equity shares of the Company have both the 
options of voting i.e. by remote e-voting and through Postal Ballot Form.
Upon completion of the scrutiny of the Postal Ballot Forms and votes cast through remote e-voting, the Scrutinizer 
will submit his consolidated report along with scrutinizer register and other related papers to the Chairperson of the 
Company or in her absence any Director of the Company. The results of the Postal Ballot will be announced by the 
Chairperson of the Company or in her absence any Directors of the Company on or before January 29, 2018 and will 
be communicated to BSE Limited (the ''BSE'') and National Stock Exchange of India Limited (the "NSE"), (the "Stock 
Exchanges") where the equity shares of the Company are listed. The results of the Postal Ballot will also be displayed 
on the Company's website (www.5paisa.com) and communicated to the Depositories and share transfer agent.

The proposed resolutions requiring consent of Members through Postal Ballot are as under:

Item No. 1
To ratify the '5paisa Capital Limited Employee Stock Option Scheme - 2017'
To consider and if thought fit, to give your assent or dissent, with or without modification(s), to the following 
resolution as a Special Resolution:
“RESOLVED THAT pursuant to the provisions of Regulation 62(1)(b) and other applicable provisions, if any, of the 
Companies Act, 2013 read with Rule 12 of the Companies (Share Capital & Debentures) Rules, 2014, the Securities 
and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014, the Securities and Exchange Board 
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and other applicable provisions, if any 
(including any statutory modification(s) or re-enactment thereof, for the time being in force), the Memorandum of 
Association and Articles of Association of the Company, and subject to such other approvals, permissions and 
sanctions as may be necessary and subject to such conditions and modifications as may be prescribed while 
granting such approvals, permissions and sanctions for adoption and implementation of '5paisa Capital Limited 
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Employee Stock Option Scheme - 2017' (hereinafter referred as "5paisa Capital Limited ESOS - 2017" and/or "5paisa 
ESOS - 2017" and/or "the Scheme") by creation and issuance of 600,000 (Six Lacs) Stock Options, each of which 
would upon exercise of the same in terms of 5paisa ESOS - 2017, be converted into one Equity Share of  ̀ 10/- each of 
the Company (the "Equity Shares"), which was approved by the members at the Extraordinary General Meeting of 
the Company held on August 21, 2017, be and is hereby ratified;
RESOLVED FURTHER THAT for the purpose of giving effect to this resolution including any creation, offer, issue, 
allotment or listing of the shares, on behalf of the Company, the Board of Directors of the Company (hereinafter 
referred to as "the Board" which term shall be deemed to include any Committee/ Nomination and Remuneration 
Committee, which the Board has constituted or may constitute to exercise its powers, including the powers, 
conferred by this resolution) be and is hereby authorised on behalf of the Company to do all such acts, deeds, 
matters and things including to make any modifications, changes, variations or revisions in the 5paisa ESOS - 2017 
from time to time, as it may, in its absolute discretion, deem necessary, expedient, proper or desirable and to settle 
all questions, difficulties or doubts that may arise in this regard at any stage without requiring the Board to secure 
any further consent or approval of the Members of the Company;
RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of the powers conferred 
herein, to any committee of Directors with a power to further delegate to any executive / officers of the Company to 
do all such acts, deeds, matters and things as also to execute such documents, writings, etc. as may be necessary in 
this regards."

Item No. 2
To ratify issue of Options to the employees of Subsidiary Companies under 5paisa Capital Limited Employee 
Stock Option Scheme – 2017
To consider and if thought fit, to give your assent or dissent, with or without modification(s), to the following 
resolution as a Special Resolution:
RESOLVED THAT pursuant to the provisions of Regulation 62(1)(b) and other applicable provisions, if any, of the 
Companies Act, 2013 read with Rule 12 of the Companies (Share Capital & Debentures) Rules, 2014, the Securities 
and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014, the Securities and Exchange Board 
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and other applicable provisions, if any 
(including any statutory modification(s) or re-enactment thereof, for the time being in force), the Memorandum of 
Association and Articles of Association of the Company, and subject to such other approvals, permissions and 
sanctions as may be necessary and subject to such conditions and modifications as may be prescribed while 
granting such approvals, permissions and sanctions, extensions of benefits of  5paisa Capital Limited Employee 
Stock Option Scheme – 2017 (hereinafter referred as "5paisa Capital Limited ESOS 2017" and/or "5paisa ESOS – 
2017" and/or "the Scheme")   to the permanent employees of the subsidiary Company(ies) (existing and in future) of 
the Company from time to time, and their director(s), whether Whole-time director or not, but excluding 
Independent Directors, which was approved by the members at the Extraordinary General Meeting of the Company 
held on August 21, 2017, be and is hereby ratified;
RESOLVED FURTHER THAT for the purpose of giving effect to this resolution including any creation, offer, issue, 
allotment or listing of the shares, on behalf of the Company, the Board of Directors of the Company (hereinafter 
referred to as "the Board" which term shall be deemed to include any Committee/ Nomination and Remuneration 
Committee, which the Board has constituted or may constitute to exercise its powers, including the powers, 
conferred by this resolution) be and is hereby authorised on behalf of the Company to do all such acts, deeds, 
matters and things including to make any modifications, changes, variations or revisions in the 5paisa ESOS - 2017 
from time to time, as it may, in its absolute discretion, deem necessary, expedient, proper or desirable and to settle 
all questions, difficulties or doubts that may arise in this regard at any stage without requiring the Board to secure 
any further consent or approval of the Members of the Company;
RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of the powers conferred 
herein, to any committee of Directors with a power to further delegate to any executive / officers of the Company to 
do all such acts, deeds, matters and things as also to execute such documents, writings, etc. as may be necessary in 
this regards."

Item No. 3
To ratify issue of options exceeding 1% of the issued capital of the Company under 5paisa Capital Limited 
Employee Stock Option Scheme – 2017
To consider and if thought fit, to give your assent or dissent, with or without modification(s), to the following 
resolution as a Special Resolution:
“RESOLVED THAT pursuant to the provisions of Regulation 62(1)(b) and other applicable provisions, if any, of the 
Companies Act, 2013 read with Rule 12 of the Companies (Share Capital & Debentures) Rules, 2014, the Securities 
and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014, the Securities and Exchange Board 
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and other applicable provisions, if any 
(including any statutory modification(s) or re-enactment thereof, for the time being in force), the Memorandum of 
Association and Articles of Association of the Company, and subject to such other approvals, permissions and 
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sanctions as may be necessary and subject to such conditions and modifications as may be prescribed while 
granting such approvals, permissions and sanctions, to create, grant, offer and issue Options exceeding 1% of the 
issued capital of the Company, to such employee(s) as defined in the 5paisa Capital Limited Employee Stock Option 
Scheme – 2017(hereinafter referred as "5paisa ESOS – 2017" and/or "the Scheme")  and as may be identified by the 
said Nomination & Remuneration Committee and/or such committee of the Board of Directors, which was approved 
by the members at the Extraordinary General Meeting of the Company held on August 21, 2017, be and is hereby 
ratified;
RESOLVED FURTHER THAT for the purpose of giving effect to this resolution including any creation, offer, issue, 
allotment or listing of the shares, on behalf of the Company, the Board of Directors of the Company (hereinafter 
referred to as "the Board" which term shall be deemed to include any Committee/ Nomination and Remuneration 
Committee, which the Board has constituted or may constitute to exercise its powers, including the powers, 
conferred by this resolution) be and is hereby authorised on behalf of the Company to do all such acts, deeds, 
matters and things including to make any modifications, changes, variations or revisions in the 5paisa ESOS – 2017 
from time to time, as it may, in its absolute discretion, deem necessary, expedient, proper or desirable and to settle 
all questions, difficulties or doubts that may arise in this regard at any stage without requiring the Board to secure 
any further consent or approval of the Members of the Company;
RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of the powers conferred 
herein, to any committee of Directors with a power to further delegate to any executive / officers of the Company to 
do all such acts, deeds, matters and things as also to execute such documents, writings, etc. as may be necessary in 
this regards."

Item No. 4
Approval and implementation of the 5paisa Capital Limited Employee Stock Option Trust Scheme 2017 
through Trust Route:
To consider and if thought fit, to give your assent or dissent, with or without modification(s), to the following 
resolution as a Special Resolution:
"RESOLVED THAT pursuant to the provisions of Section 62(1)(b) of the Companies Act, 2013 and other applicable 
provisions, if any, of the Companies Act, 2013, (including any statutory modification(s) or reenactment(s) thereof, for 
the time being in force), the relevant provisions of  Memorandum of Association and Articles of Association of the 
Company, Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014 (hereinafter 
referred as “SEBI (SBEB) Regulations"), the Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 (hereinafter referred as “Listing Regulations") , (including earlier enactments in 
this regard to the extent currently applicable) and such other rules, regulations and guidelines as may be applicable 
from time to time including all relevant revenue, tax, securities or exchange control regulations or corporate laws of 
India to the extent applicable and other prevailing statutory guidelines in that behalf (hereinafter together referred 
to as "the Extant Guidelines"), and subject to such other approvals, permissions and sanctions, as may be necessary 
and subject to such conditions and modifications as may be considered necessary by the Board of Directors 
including any other committee/Nomination and Remuneration Committee constituted by the Board (hereinafter 
collectively referred to as the "Board"), approval and consent of the Shareholders of the Company be and is hereby 
accorded to the Board to adopt and implement proposed 5paisa Capital Limited Employee Stock Option Trust 
Scheme 2017 (hereinafter collectively referred to as the "5PCL ESOTS -2017"), through 5paisa Capital Employee 
Welfare Trust (hereinafter referred to as "Trust") set up or to be set-up by the Company and to grant, offer and issue 
such number of options, not exceeding 6,00,000 (six lakhs) [representing 4.71% of the paid up capital of the 
company] in aggregate, to the present and future employees of the Company (which term shall be deemed to 
include the employees of existing or future subsidiary company(ies)), otherwise as selected on the basis of criteria 
prescribed by the Board in accordance with the SEBI (SBEB) Regulations or such other persons covered by the SEBI 
(SBEB) Regulations and as may be modified or amended from time to time (collectively referred as the "Eligible 
Employees") whether in or outside India, Director whether a whole time Director or not excluding Independent 
Director, except a promoter or a person who belongs to the promoter group, Independent director(s) and director 
who directly or indirectly holds more than 10% of the issued capital of the Company, exercisable by employees to 
apply to such number of equity shares of the Company not exceeding 6,00,000 (six lakhs)  fully paid up equity shares 
of the Company in aggregate of face value of  ̀ 10/- (Rupees Ten) each [representing 4.71% of the paid up capital of 
the Company], under the 5PCL ESOTS- 2017, as per the limits and provisions of the Regulations at such price, in such 
manner, in one or more tranche(s) and on such other terms & conditions as may be determined by the Board in 
accordance with the provisions of the 5PCL ESOTS- 2017, SEBI (SBEB) Regulations and in due compliance with other 
applicable laws and regulations; 
RESOLVED FURTHER THAT in case of any corporate action(s) such as rights issues, bonus issues, change in capital 
structure, merger and/or sale of division/undertaking or other re-organisation, and others, if any additional equity 
shares are required to be issued by the Company to the Shareholders ("Additional Shares"), the ceiling as aforesaid of 
6,00,000 (Six Lakhs) Options and equity shares respectively to be issued and allotted shall be deemed to increase in 
proportion of such Additional Shares issued to facilitate making a fair and reasonable adjustment;

3



RESOLVED FURTHER THAT in case the Equity Shares of the Company are either sub-divided or consolidated, then 
the number of shares to be allotted and the price of acquisition payable by the option grantees under the 5PCL 
ESOTS-2017 shall automatically stand augmented or reduced, as the case may be, in the same proportion as the 
present face value of `10/- (Rupees Ten) per equity share bears to the revised face value of the equity shares of the 
Company after such sub-division or consolidation, without affecting any other rights or obligations of the option 
grantees;
RESOLVED FURTHER THAT subject to the terms stated herein, the equity shares allotted pursuant to the Scheme, 
shall in all respects rank pari passu with the then existing equity shares of the Company;
RESOLVED FURTHER THAT the Board be and is hereby also authorized at any time to modify, change, vary, alter, 
amend, suspend, terminate, formulate, evolve, decide upon and bring into effect the 5PCL ESOTS - 2017, on such 
terms and conditions as contained in the relevant statement pursuant to Section 102(1) of the Act in the notice 
subject to the compliance with the applicable laws and regulations and to do all such acts, deeds, matters and things 
as it may in its absolute discretion deem fit, for such purpose and also to settle any issues, questions, difficulties or 
doubts that may arise in this regard without being required to seek any further consent or approval of the 
Shareholders and further to execute all such documents, writings and to give such directions and/or instructions as 
may be necessary or expedient to give effect to such modification, change, variation, alteration, amendment, 
suspension or termination of the 5PCL ESOTS- 2017 and do all other things incidental and ancillary thereof;
RESOLVED FURTHER THAT the Company shall conform to the accounting policies prescribed from time to time 
under the SEBI (SBEB) Regulations and any other applicable laws and regulations to the extent relevant and 
applicable to the 5PCL ESOTS- 2017;
RESOLVED FURTHER THAT the Board be and is hereby also authorised to take necessary steps for listing of the 
equity shares allotted under the 5PCL ESOTS- 2017 on the Stock Exchanges, where the equity shares of the Company 
are listed as per the provisions of the Listing Regulations with the concerned Stock Exchanges and other applicable 
laws, guidelines, rules and regulations;
RESOLVED FURTHER THAT the Board be and is hereby further authorised to do all such acts, deeds and things, as it 
may in its absolute discretion, deem necessary including to appoint Merchant Bankers, Brokers, Solicitors, 
Registrars, Advertisement Agency, Compliance Officer, Investors Service Centre and other Advisors, Consultants or 
Representatives, being incidental to the effective implementation and administration of 5PCL ESOTS- 2017 as also 
to prefer applications to the appropriate Authorities, Parties and the Institutions for their requisite approvals as also 
to initiate all necessary actions for the preparation and issue of public announcement and filing of public  
announcement, if required, with the SEBI/Stock Exchange(s), and all other documents required to be filed in the 
above connection and to settle all such questions or difficulties whatsoever which may arise and take all such steps 
and decisions in this regard;
RESOLVED FURTHER THAT the Board be and is hereby also authorised to nominate and appoint one or more 
persons to represent the Company."

Item No. 5
Authorization to the Trust for implementation of 5paisa Capital Limited Employee Stock Option Trust 
Scheme 2017 by acquiring equity shares of the Company through secondary acquisition or fresh allotment.
To consider and if thought fit, to give your assent or dissent to the following resolution, with or without 
modification(s), as a Special Resolution:
RESOLVED THAT pursuant to the provisions of Section 62(1)(b) of the Companies Act, 2013 and other applicable 
provisions, if any, of the Companies Act, 2013, (including any statutory modification(s) or reenactment(s) thereof, for 
the time being in force), the relevant provisions of  Memorandum of Association and Articles of Association of the 
Company, Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014 ("hereinafter 
referred as SEBI (SBEB) Regulations"), the Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 ("hereinafter referred as "Listing Regulations"), (including earlier enactments in 
this regard to the extent currently applicable) and such other rules, regulations and guidelines as may be applicable 
from time to time including all relevant revenue, tax, securities or exchange control regulations or corporate laws of 
India to the extent applicable and other prevailing statutory guidelines in that behalf (hereinafter together referred 
to as "the Extant Guidelines"), and subject to such other approvals, permissions and sanctions, as may be necessary 
and subject to such conditions and modifications as may be considered necessary by the Board of Directors 
including any other committee/Nomination and Remuneration Committee constituted by the Board (hereinafter 
collectively referred to as the "Board"), the approval and consent of the Company be and is hereby accorded to 
"5paisa Capital Employee Welfare Trust" (hereinafter referred to as the "Trust") set up or to be set up for acquisition 
and holding by the trust upto 6,00,000 (six lakhs)  equity shares (representing 4.71% of the paid up capital of the 
Company) (or such other adjusted figure for any bonus, rights issue, stock splits or consolidations or other 
reorganization of the capital structure of the Company as may be applicable for time to time), acquired by way of 
secondary market or fresh allotment by the Company from time to time, in one or more tranche(s), subject to 
however that secondary acquisition by the Trust in any financial year shall not exceed 2% (Two Percent) of the paid-
up capital as at the end of the previous financial year at such price and on such terms and conditions as may be 
decided by the Trust; more particularly, in accordance with the provisions of the 5paisa Capital Limited Employee 
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Stock Option Trust Scheme 2017(hereinafter referred to as the "5PCL ESOTS-2017"), SEBI (SBEB) Regulations and in 
due compliance with other applicable laws and regulations for implementation of the 5PCL ESOTS - 2017; 
RESOLVED FURTHER THAT in case of any corporate action(s) such as rights issues, bonus issues, change in capital 
structure, merger and/or sale of division/undertaking or other re-organisation, and others, if any additional equity 
shares are required to be issued by the Company to the Shareholders ("Additional Shares"), the limits set hereunder 
prescribed for secondary acquisition shall accordingly apply to such increased capital, in proportion of such 
expanded share capital, subject however that, the Company shall adhere to the cap prescribed under sub-
regulation (11) of regulation 3 of the SEBI (SBEB) Regulations;
RESOLVED FURTHER THAT in case the Equity Shares of the Company are either sub-divided or consolidated, then 
the number of shares to be allotted and the price of acquisition payable by the option grantees under the 5PCL 
ESOTS - 2017 shall automatically stand augmented or reduced, as the case may be, in the same proportion as the 
present face value of `10/- (Rupees Ten) per equity share bears to the revised face value of the equity shares of the 
Company after such sub-division or consolidation, without affecting any other rights or obligations of the option 
grantees;
RESOLVED FURTHER THAT subject to the terms stated herein, the equity shares allotted pursuant to the Scheme, 
shall in all respects rank pari passu with the then existing equity shares of the Company;
RESOLVED FURTHER THAT the Board be and is hereby also authorized at any time to modify, change, vary, alter, 
amend, suspend, terminate, formulate, evolve, decide upon and bring into effect the 5PCL ESOTS - 2017, on such 
terms and conditions as contained in the relevant statement pursuant to Section 102(1) of the Act in the notice 
subject to the compliance with applicable laws to the compliance with the applicable laws and regulations and to 
do all such acts, deeds, matters and things as it may in its absolute discretion deem fit, for such purpose and also to 
settle any issues, questions, difficulties or doubts that may arise in this regard without being required to seek any 
further consent or approval of the Shareholders and further to execute all such documents, writings and to give 
such directions and/or instructions as may be necessary or expedient to give effect to such modification, change, 
variation, alteration, amendment, suspension or termination of the 5PCL ESOTS- 2017 and do all other things 
incidental and ancillary thereof;
RESOLVED FURTHER THAT the Board be and is hereby also authorised to take necessary steps for listing of the 
equity shares allotted under the 5PCL ESOTS- 2017 on the Stock Exchanges, where the equity shares of the Company 
are listed as per the provisions of the Listing Regulations with the concerned Stock Exchanges and other applicable 
laws, guidelines, rules and regulations;
RESOLVED FURTHER THAT the Board be and is hereby further authorised to do all such acts, deeds and things, as it 
may in its absolute discretion, deem necessary including authorizing or directing the Trust to appoint Merchant 
Bankers, Brokers, Solicitors, Registrars, Advertisement Agency, Compliance Officer, Investors Service Centre and 
other Advisors, Consultants or Representatives, being incidental to the effective implementation and 
administration of 5PCL ESOTS- 2017 as also to prefer applications to the appropriate Authorities, Parties and the 
Institutions for their requisite approvals as also to initiate all necessary actions for the preparation and issue of public 
announcement and filing of public  announcement, if required, with the SEBI/Stock Exchange(s), and all other 
documents required to be filed in the above connection and to settle all such questions or difficulties whatsoever 
which may arise and take all such steps and decisions in this regard;
RESOLVED FURTHER THAT the Board be and is hereby also authorised to nominate and appoint one or more 
persons to represent the Company."

Item No. 6
Grant of Options to the Employees of the Subsidiary Companie(s) (existing and in future).
To consider and if thought fit, to give your assent or dissent to the following resolution, with or without 
modification(s), as a Special Resolution:
RESOLVED THAT pursuant to the provisions of Section 62(1)(b) of the Companies Act, 2013 and other applicable 
provisions, if any, of the Companies Act, 2013, (including any statutory modification(s) or reenactment(s) thereof, for 
the time being in force), the relevant provisions of  Memorandum of Association and Articles of Association of the 
Company, Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014 ("hereinafter 
referred as SEBI (SBEB) Regulations"), the Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 (hereinafter referred to as "Listing Regulations"), (including earlier enactments in 
this regard to the extent currently applicable) and such other rules, regulations and guidelines as may be applicable 
from time to time including all relevant revenue, tax, securities or exchange control regulations or corporate laws of 
India to the extent applicable and other prevailing statutory guidelines in that behalf (hereinafter together referred 
to as "the Extant Guidelines"), and subject to such other approvals, permissions and sanctions, as may be necessary 
and subject to such conditions and modifications as may be considered necessary by the Board of Directors 
including any other committee/Nomination and Remuneration Committee constituted by the Board (hereinafter 
collectively referred to as the "Board"), the approval and consent of the member(s) of the Company be and is hereby 
accorded to extend the benefits of 5paisa Capital Limited Employee Stock Option Trust Scheme - 2017 (hereinafter 
referred to as '5PCL ESOTS-2017') to permanent employees of the subsidiary Company(ies) (existing and in future) of 
the Company from time to time, and their Director(s), whether a Whole-Time Director or not, but excluding 
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Independent Directors or such other person(s) covered by the SEBI (SBEB) Regulations as may be modified or 
amended from time to time, if any (hereinafter referred to as "grantees"), as contained in the Scheme, on such terms 
and conditions, as set out in the Scheme and summarised in the Explanatory Statement;
RESOLVED FURTHER THAT all the terms and conditions of the 5PCL ESOTS-2017shall apply mutatis mutandis to 
the grantees of subsidiary (ies) (present and future) of the Company as shall apply to the employees of the Company;
RESOLVED FURTHER THAT in case of any corporate action(s) such as rights issues, bonus issues, change in capital 
structure, merger and/or sale of division/undertaking or other re-organisation, and others, if any additional equity 
shares are required to be issued by the Company to the Shareholders ("Additional Shares"), the ceiling as aforesaid of 
6,00,000 (Six Lakhs) Options and equity shares respectively to be issued and allotted shall be deemed to increase in 
proportion of such Additional Shares issued to facilitate making a fair and reasonable adjustment;
RESOLVED FURTHER THAT in case the Equity Shares of the Company are either sub-divided or consolidated, then 
the number of shares to be allotted and the price of acquisition payable by the option grantees under the 5PCL 
ESOTS-2017 shall automatically stand augmented or reduced, as the case may be, in the same proportion as the 
present face value of `10/- (Rupees Ten) per equity share bears to the revised face value of the equity shares of the 
Company after such sub-division or consolidation, without affecting any other rights or obligations of the option 
grantees;
RESOLVED FURTHER THAT subject to the terms stated herein, the equity shares allotted pursuant to the Scheme, 
shall in all respects rank pari passu with the then existing equity shares of the Company;
RESOLVED FURTHER THAT the Board be and is hereby also authorized at any time to modify, change, vary, alter, 
amend, suspend, terminate, formulate, evolve, decide upon and bring into effect the 5PCL ESOTS- 2017, on such 
terms and conditions as contained in the relevant statement pursuant to Section 102(1) of the Act in the notice 
subject to the compliance with applicable laws and regulations and to do all such acts, deeds, matters and things as 
it may in its absolute discretion deem fit, for such purpose and also to settle any issues, questions, difficulties or 
doubts that may arise in this regard without being required to seek any further consent or approval of the 
Shareholders and further to execute all such documents, writings and to give such directions and/or instructions as 
may be necessary or expedient to give effect to such modification, change, variation, alteration, amendment, 
suspension or termination of the 5PCL ESOTS- 2017 and do all other things incidental and ancillary thereof;
RESOLVED FURTHER THAT the Company shall conform to the accounting policies prescribed from time to time 
under the SEBI (SBEB) Regulations and any other applicable laws and regulations to the extent relevant and 
applicable to the 5PCL ESOTS- 2017;
RESOLVED FURTHER THAT the Board be and is hereby also authorised to take necessary steps for listing of the 
equity shares allotted under the 5PCL ESOTS- 2017 on the Stock Exchanges, where the equity shares of the Company 
are listed as per the provisions of the Listing Regulations with the concerned Stock Exchanges and other applicable 
laws, guidelines, rules and regulations;
RESOLVED FURTHER THAT the Board be and is hereby further authorised to do all such acts, deeds and things, as it 
may in its absolute discretion, deem necessary including authorizing or directing the Trust to appoint Merchant 
Bankers, Brokers, Solicitors, Registrars, Advertisement Agency, Compliance Officer, Investors Service Centre and 
other Advisors, Consultants or Representatives, being incidental to the effective implementation and 
administration of 5PCL ESOTS- 2017 as also to prefer applications to the appropriate Authorities, Parties and the 
Institutions for their requisite approvals as also to initiate all necessary actions for the preparation and issue of public 
announcement and filing of public announcement, if required, with the SEBI/Stock Exchange(s), and all other 
documents required to be filed in the above connection and to settle all such questions or difficulties whatsoever 
which may arise and take all such steps and decisions in this regard;
RESOLVED FURTHER THAT the Board be and is hereby also authorised to nominate and appoint one or more 
persons to represent the Company."

Item No. 7
To issue options exceeding 1% of the issued capital of the Company under 5paisa Capital Limited Employee 
Stock Option Trust Scheme – 2017
To consider and if thought fit, to give your assent or dissent to the following resolution, with or without 
modification(s), as a Special Resolution:
RESOLVED THAT pursuant to the provisions of Section 62(1)(b) of the Companies Act, 2013 and other applicable 
provisions, if any, of the Companies Act, 2013, (including any statutory modification(s) or reenactment(s) thereof, for 
the time being in force), the relevant provisions of  Memorandum of Association and Articles of Association of the 
Company, Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014 ("hereinafter 
referred as SEBI (SBEB) Regulations"), the Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015(hereinafter referred to as "Listing Regulations"), (including earlier enactments in 
this regard to the extent currently applicable) and such other rules, regulations and guidelines as may be applicable 
from time to time including all relevant revenue, tax, securities or exchange control regulations or corporate laws of 
India to the extent applicable and other prevailing statutory guidelines in that behalf (hereinafter together referred 
to as "the Extant Guidelines"), and subject to such other approvals, permissions and sanctions, as may be necessary 
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and subject to such conditions and modifications as may be considered necessary by the Board of Directors 
including any other committee/Nomination and Remuneration Committee constituted by the Board (hereinafter 
collectively referred to as the "Board") to create, grant, offer and issue Options exceeding 1% of the issued capital of 
the Company, to such employee(s) as defined in the 5paisa Capital Limited Employee Stock Option Trust Scheme 
2017 and to such other person(s) covered by the SEBI (SBEB) Regulations as may be modified or amended from time 
to time and as may be identified by the said Nomination & Remuneration Committee and/or such committee of the 
Board of Directors, as the Board may determine from time to time, under the 5paisa Capital Limited Employee Stock 
Option Trust Scheme 2017 (hereinafter referred to as "5PCL ESOTS-2017/Scheme");
RESOLVED FURTHER THAT all the terms and conditions of the 5PCL ESOTS-2017 shall apply mutatis mutandis to 
the grantees of subsidiary (ies) (present and future) of the Company as shall apply to the employees of the Company;
RESOLVED FURTHER THAT in case of any corporate action(s) such as rights issues, bonus issues, change in capital 
structure, merger and/or sale of division/undertaking or other re-organisation, and others, if any additional equity 
shares are required to be issued by the Company to the Shareholders ("Additional Shares"), the ceiling as aforesaid of 
6,00,000 (Six Lakhs) Options and equity shares respectively to be issued and allotted shall be deemed to increase in 
proportion of such Additional Shares issued to facilitate making a fair and reasonable adjustment;
RESOLVED FURTHER THAT in case the Equity Shares of the Company are either sub-divided or consolidated, then 
the number of shares to be allotted and the price of acquisition payable by the option grantees under the 5PCL 
ESOTS-2017 shall automatically stand augmented or reduced, as the case may be, in the same proportion as the 
present face value of `10/- (Rupees Ten) per equity share bears to the revised face value of the equity shares of the 
Company after such sub-division or consolidation, without affecting any other rights or obligations of the option 
grantees;
RESOLVED FURTHER THAT subject to the terms stated herein, the equity shares allotted pursuant to the Scheme, 
shall in all respects rank pari passu with the then existing equity shares of the Company;
RESOLVED FURTHER THAT the Board be and is hereby also authorized at any time to modify, change, vary, alter, 
amend, suspend, terminate, formulate, evolve, decide upon and bring into effect the 5PCL ESOTS-2017, on such 
terms and conditions as contained in the relevant statement pursuant to Section 102(1) of the Act in the notice 
subject to the compliance with applicable laws to the compliance with the applicable laws and regulations and to 
do all such acts, deeds, matters and things as it may in its absolute discretion deem fit, for such purpose and also to 
settle any issues, questions, difficulties or doubts that may arise in this regard without being required to seek any 
further consent or approval of the Shareholders and further to execute all such documents, writings and to give such 
directions and/or instructions as may be necessary or expedient to give effect to such modification, change, 
variation, alteration, amendment, suspension or termination of the 5PCL ESOTS-2017 and do all other things 
incidental and ancillary thereof;
RESOLVED FURTHER THAT the Company shall conform to the accounting policies prescribed from time to time 
under the SEBI (SBEB) Regulations and any other applicable laws and regulations to the extent relevant and 
applicable to the 5PCL ESOTS- 2017;
RESOLVED FURTHER THAT the Board be and is hereby also authorised to take necessary steps for listing of the 
equity shares allotted under the 5PCL ESOTS- 2017 on the Stock Exchanges, where the equity shares of the Company 
are listed as per the provisions of the Listing Regulations with the concerned Stock Exchanges and other applicable 
laws, guidelines, rules and regulations;
RESOLVED FURTHER THAT the Board be and is hereby further authorised to do all such acts, deeds and things, as it 
may in its absolute discretion, deem necessary including to appoint Merchant Bankers, Brokers, Solicitors, 
Registrars, Advertisement Agency, Compliance Officer, Investors Service Centre and other Advisors, Consultants or 
Representatives, being incidental to the effective implementation and administration of 5PCL ESOTS- 2017 as also 
to prefer applications to the appropriate Authorities, Parties and the Institutions for their requisite approvals as also 
to initiate all necessary actions for the preparation and issue of public announcement and filing of public  
announcement, if required, with the SEBI/Stock Exchange(s), and all other documents required to be filed in the 
above connection and to settle all such questions or difficulties whatsoever which may arise and take all such steps 
and decisions in this regard;
RESOLVED FURTHER THAT the Board be and is hereby also authorised to nominate and appoint one or more 
persons to represent the Company."

Item No. 8
Provisioning of funds to "5paisa Capital Employee Welfare Trust"
To consider and if thought fit, to give your assent or dissent to the following resolution, with or without 
modification(s),  as  a Special Resolution:
"RESOLVED THAT pursuant to the provisions of the Section 62(1) (b), 67 read with the Rule 16 of the Companies 
(Share Capital and Debentures) Rules, 2014 and other applicable provisions, if any, of the Companies Act, 2013 
(including any statutory modification(s) or re-enactment thereof for the time being in force), the relevant provisions 
of the Memorandum and Articles of Association of the Company, and subject to the approval(s), consent(s), 
permission(s) and/or sanction(s) as may be required from appropriate regulatory authorities/ institutions or bodies 
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and subject to such terms and conditions as may be prescribed/imposed by the appropriate regulatory authorities/ 
institutions or bodies while granting such approval(s), consent(s), permission(s) and/or sanction(s), approval and 
consent of the Shareholders of the Company be and is hereby accorded to the Board of Directors including any 
Committee constituted by the Board (hereinafter collectively referred to as the "Board") to grant loan, to provide 
guarantee or security in connection with a loan granted or to be granted to the 5paisa Capital Employee Welfare 
Trust (hereinafter referred to as "Trust") set-up or to be set up by the Company in one or more tranches not exceeding 
5% (Five percent) of the aggregate of the paid up share capital and Free Reserves or such other limit as may be 
applicable, for the purpose of  subscription of equity shares by way of fresh allotment and/or acquisition  of equity 
shares of the Company from the secondary market by the Trust/ Trustees, subject to the ceiling of equity shares as 
may be prescribed in 5paisa Capital Limited Employee Stock Option Trust Scheme - 2017 (hereinafter referred to as 
"5PCL ESOTS-2017/Scheme") or any other share based employee benefit plan which may be introduced by the 
Company from time to time (hereinafter referred to as "Employee Benefit Plan(s)") , with a view to deal in such equity 
shares in line with contemplated objectives of the Employee Benefit Plan or for any other purpose(s) as permitted 
under and in due compliance with the provisions of the Securities and Exchange Board of India (Share Based 
Employee Benefits) Regulations, 2014 (hereinafter referred as "SEBI (SBEB) Regulations"), the Companies Act, 2013 
and other applicable laws and regulations;
RESOLVED FURTHER THAT any loan provided by the Company shall be repayable to and recoverable by the 
Company from time to time, subject to exercise price being paid by the employees on exercise of Employee Stock 
Options under the respective Employee Benefit Plan;
RESOLVED FURTHER THAT the Trust shall not deal in derivatives and shall undertake transactions as permitted by 
SEBI (SBEB) Regulations;
RESOLVED FURTHER THAT the Trustees of the Trust shall not vote in respect of the shares held by such Trust;
RESOLVED FURTHER THAT for the purposes of disclosures to the stock exchange, the shareholding of the Trust 
shall be shown as non-promoter and non-public shareholding;
RESOLVED FURTHER THAT the Trustees of the Trust shall ensure compliance of the provisions of the SEBI (Share 
Based Employee Benefits) Regulations, 2014, Companies Act 2013 and all other applicable laws at all times in 
connection with dealing with the shares of the Company including but not limited to maintenance of proper books 
of account, records and documents as prescribed;
RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to comply with the 
legal provisions and do all ancillary and consequential matters and to take such steps and to do such acts, deeds, 
matters and things as they may deem proper and give/send such notices, directions as may be necessary to give 
effect to the above resolution."

Item No. 9
To approve material related party transactions with India Infoline Limited
To consider and if thought fit, to give your assent or dissent to the following resolution, with or without 
modification(s), as an Ordinary Resolution:
"RESOLVED THAT pursuant to the provisions of Regulation 23 and all other applicable provisions, if any of the 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (herein 
after called "the Listing Regulations") , and all applicable provisions of the Companies Act, 2013 (hereinafter called 
"the Act") and Rules made there under, (including any statutory modification(s) or re-enactment thereof for the time 
being in force) and pursuant to the consent of the Audit Committee and Board of Directors of the Company vide 
resolutions passed in their respective meetings, the consent and approval of the Company be and is hereby 
accorded to the Board of Directors ("the Board" which term shall be deemed to include a Committee of the Board) to 
enter into  arrangements/transactions/contracts with India Infoline Limited, a Related Party as defined  in Securities 
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, relating to 
transactions as detailed in the explanatory statement, on such terms and conditions as the Board in its absolute 
discretion may deem fit PROVIDED HOWEVER THAT the aggregate amount/value of all such 
arrangements/transactions/contracts that may be entered into by the Company with India Infoline Limited and 
remaining outstanding at any one point in time shall not exceed `5 Crore (Rupees Five Crore Only) during any one 
financial year;
RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Board of Directors of the 
Company (hereinafter referred to as "the Board", which term shall be deemed to include any Committee constituted 
by the Board or any person(s) authorized by the Board in this regard) be and is hereby authorised to do all such acts, 
deeds,  matters  and things as  may be necessar y,  expedient  or  desirable including any 
negotiation/renegotiation/modification/ratification/amendments to or termination thereof, of the subsisting 
arrangements/transactions/contracts or any future arrangements/transactions/contracts and to make or 
receive/pay monies or to perform all other obligations in terms of such arrangements/transaction/contracts, filing 
of necessary forms/documents with the appropriate authorities and to execute all such deeds, documents, 
agreements, letters, instruments and writings as it may in its sole and absolute discretion deem necessary or 
expedient and to settle any question, difficulty or doubt that may arise in regard thereto."
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Item No. 10
To approve material related party transactions with IIFL Facilities Services Limited
To consider and if thought fit, to give your assent or dissent to the following resolution, with or without 
modification(s), as an Ordinary Resolution:
"RESOLVED THAT pursuant to the provisions of Regulation 23 and all other applicable provisions, if any of the 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (herein 
after called "the Listing Regulations"), and all applicable provisions of the Companies Act, 2013 (hereinafter called 
"the Act") and Rules made there under, (including any statutory modification(s) or re-enactment thereof for the time 
being in force) and pursuant to the consent of the Audit Committee and Board of Directors of the Company vide 
resolutions passed in their respective meetings, the consent and approval of the Company be and is hereby 
accorded to the Board of Directors ("the Board" which term shall be deemed to include a Committee of the Board) to 
enter into  arrangements/transactions/contracts with IIFL Facilities Services Limited, a Related Party as defined  in 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, 
relating to transactions as detailed in the explanatory statement, on such terms and conditions as the Board in its 
absolute discretion may deem fit PROVIDED HOWEVER THAT the aggregate amount/value of all such 
arrangements/transactions/contracts that may be entered into by the Company with IIFL Facilities Services Limited 
and remaining outstanding at any one point in time shall not exceed `35 Crore (Rupees Thirty Five Crore Only) 
during any one financial year;
RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Board of Directors of the 
Company (hereinafter referred to as "the Board", which term shall be deemed to include any Committee constituted 
by the Board or any person(s) authorized by the Board in this regard) be and is hereby authorised to do all such acts, 
deeds,  matters  and things as  may be necessar y,  expedient  or  desirable including any 
negotiation/renegotiation/modification/ratification/amendments to or termination thereof, of the subsisting 
arrangements/transactions/contracts or any future arrangements/transactions/contracts and to make or 
receive/pay monies or to perform all other obligations in terms of such arrangements/transaction/contracts, filing 
of necessary forms/documents with the appropriate authorities and to execute all such deeds, documents, 
agreements, letters, instruments and writings as it may in its sole and absolute discretion deem necessary or 
expedient and to settle any question, difficulty or doubt that may arise in regard thereto."

Item No.11
To approve material related party transactions with IIFL Holdings Limited 
To consider and if thought fit, to give your assent or dissent to the following resolution, with or without 
modification(s), as an Ordinary Resolution:
“RESOLVED THAT pursuant to the provisions of Regulation 23 and all other applicable provisions, if any of the 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (herein 
after called "the Listing Regulations"), and all applicable provisions of the Companies Act, 2013 (hereinafter called 
"the Act") and Rules made there under, (including any statutory modification(s) or re-enactment thereof for the time 
being in force) and pursuant to the consent of the Audit Committee and Board of Directors of the Company vide 
resolutions passed in their respective meetings, the consent and approval of the Company be and is hereby 
accorded to the Board of Directors ("the Board" which term shall be deemed to include a Committee of the Board) to 
enter into  arrangements/transactions/contracts with IIFL Holdings  Limited, a Related Party as defined in Securities 
and Exchange Board of India (Listing Obligations and Discosure Requirements) Regulations, 2015, relating to 
transactions as detailed in the explanatory statement, on such terms and conditions as the Board in its absolute 
discretion may deem fit PROVIDED HOWEVER THAT the aggregate amount/value of all such 
arrangements/transactions/contracts that may be entered into by the Company with IIFL Holdings Limited and 
remaining outstanding at any one point in time shall not exceed `30 Crore (Rupees Thirty Crore Only) during any 
one financial year;
RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Board of Directors of the 
Company (hereinafter referred to as "the Board", which term shall be deemed to include any Committee constituted 
by the Board or any person(s) authorized by the Board in this regard) be and is hereby authorised to do all such acts, 
deeds,  matters  and things as  may be necessar y,  expedient  or  desirable including any 
negotiation/renegotiation/modification/ratification/amendments to or termination thereof, of the subsisting 
arrangements/transactions/contracts or any future arrangements/transactions/contracts and to make or 
receive/pay monies or to perform all other obligations in terms of such arrangements/transaction/contracts, filing 
of necessary forms/documents with the appropriate authorities and to execute all such deeds, documents, 
agreements, letters, instruments and writings as it may in its sole and absolute discretion deem necessary or 
expedient and to settle any question, difficulty or doubt that may arise in regard thereto."

Item No.12
To approve material related party transactions with India Infoline Finance Limited 
To consider and if thought fit, to give your assent or dissent to the following resolution, with or without 
modification(s), as an Ordinary Resolution:

9



"RESOLVED THAT pursuant to the provisions of Regulation 23and all other applicable provisions, if any of the 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (herein 
after called "the Listing Regulations") , and all applicable provisions of the Companies Act, 2013 (hereinafter called 
"the Act") and Rules made there under, (including any statutory modification(s) or re-enactment thereof for the time 
being in force) and pursuant to the consent of the Audit Committee and Board of Directors of the Company vide 
resolutions passed in their respective meetings, the consent and approval of the Company be and is hereby 
accorded to the Board of Directors ("the Board" which term shall be deemed to include a Committee of the Board) to 
enter into  arrangements/transactions/contracts with India Infoline Finance Limited, a Related Party as defined  in 
Securities and Exchange Board of India (Listing Obligations and Discosure Requirements) Regulations, 2015, 
relating to transactions as detailed in the explanatory statement, on such terms and conditions as the Board in its 
absolute discretion may deem fit PROVIDED HOWEVER THAT the aggregate amount/value of all such 
arrangements/transactions/contracts that may be entered into by the Company with India Infoline Finance Limited 
and remaining outstanding at any one point in time shall not exceed ̀ 100 Crore (Rupees One Hundred Crore Only) 
during any one financial year;
RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Board of Directors of the 
Company (hereinafter referred to as "the Board", which term shall be deemed to include any Committee constituted 
by the Board or any person(s) authorized by the Board in this regard) be and is hereby authorised to do all such acts, 
deeds,  matters  and things as  may be necessar y,  expedient  or  desirable including any 
negotiation/renegotiation/modification/ratification/amendments to or termination thereof, of the subsisting 
arrangements/transactions/contracts or any future arrangements/transactions/contracts and to make or 
receive/pay monies or to perform all other obligations in terms of such arrangements/transaction/contracts, filing 
of necessary forms/documents with the appropriate authorities and to execute all such deeds, documents, 
agreements, letters, instruments and writings as it may in its sole and absolute discretion deem necessary or 
expedient and to settle any question, difficulty or doubt that may arise in regard thereto."

Item No. 13
To approve increase in Authorised Share Capital and Alteration of Memorandum of Association of the 
Company
To consider and if thought fit, to give your assent or dissent to the following resolution, with or without 
modification(s), as an Ordinary Resolution:
“RESOLVED THAT pursuant to the provisions of Sections 13 and 61 and other applicable provisions, if any, of the 
Companies Act, 2013 and the rules framed thereunder (including any statutory modification(s) or re-enactment 
thereof for the time being in force) and in accordance with the provisions of the Articles of Association of the 
Company and the Listing Agreements as per Securities and Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 entered into by the Company with the Stock Exchanges where the 
shares of the Company are listed, the consent of the members of the Company be and is hereby granted for increase 
in the Authorized Share Capital of the Company from `18,00,00,000 (Rupees Eighteen Crores only) divided into 
1,80,00,000 (One Crores Eighty Lakhs) equity shares of `10 (Rupees Ten only) each to `30,00,00,000 (Rupees Thirty 
Crores only) divided into 3,00,00,000 (Three Crores) equity shares of ̀ 10 (Rupees Ten only) each and that the existing 
Clause V(a)of the Memorandum of Association of the Company be replaced with the following new Clause V(a): 
V (a) The Authorized Share Capital of the Company is `30,00,00,000 (Rupees Thirty Crores only) divided into 

3,00,00,000 (Three Crores) equity shares of ̀ 10 (Rupees Ten only) each with rights, privileges and conditions 
attached thereto as are provided by the Regulations of the Company for the time being, with power to 
increase or reduce the Capital of the Company or to divide the shares of the capital for the time being into 
several classes and to attach thereto respectively such preferential, deferred, qualified or special rights, 
privileges or conditions as may be determined by or in accordance with the regulations of the Company and 
to vary, modify or abrogate any such rights, privileges or conditions in such manner as may for the time being 
be provided by the regulations of the Company."

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Board of Directors of the 
Company (hereinafter referred to as "the Board", which term shall be deemed to include any committee constituted 
by the Board or any person(s) authorized by the Board in this regard) be and is hereby authorised to do all such acts, 
deeds, matters and things including but not limited to filing of necessary forms/documents with the appropriate 
authorities and to execute all such deeds, documents, instruments and writings as it may in its sole and absolute 
discretion deem necessary or expedient and to settle any question, difficulty or doubt that may arise in regard 
thereto.”

 By order of the Board
 For 5paisa Capital Limited

 Prakarsh Gagdani
 Whole Time Director
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Date : December 15, 2017 
Place : Mumbai

Registered Office:
IIFL House, Sun Infotech Park, Road No. 
16V, Plot No.B-23, Thane Industrial Area, 
Wagle Estate, Thane - 400604.



Notes:
 1 A Statement pursuant to Section 102 read with Section 110 of the Companies Act, 2013 and rules made 

thereunder stating material facts and reasons for the proposed resolutions are annexed here to.
 2 The Board has appointed Mr. Nilesh Shah, Practicing Company Secretary (Membership No. FCS 4554; C.P 

No.2631), as the Scrutinizer to conduct the Postal Ballot physical / e-voting process in a fair and transparent 
manner.

 3 The Postal Ballot Notice is being sent to the Members whose names appear on the Register of Members / List of 
Beneficial Owners as received from the National Securities Depository Limited (NSDL) and Central Depository 
Services (India) Limited (CDSL) as on December 08, 2017. Accordingly, the Members whose names appear on 
the Register of Members / List of Beneficial Owners (received from NSDL and CDSL) as on December 08, 2017 
will be considered for the purpose of voting. A person who is not a member on the relevant date should treat 
this notice for information purpose only.

 4 The Postal Ballot Form and the self-addressed business reply envelope are enclosed for the use of the Members.
 5 In compliance with the provisions of Section 110 of the Companies Act, 2013 read with Rule 22 of the 

Companies (Management and Administration) Rules, 2014 and Regulation 44 of the Securities and Exchange 
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Company is pleased to 
offer e-voting facility to the Members as an alternative to enable them to cast their votes electronically instead 
of dispatching the physical Postal Ballot form by post. For this purpose, the Company has entered into an 
agreement with CDSL for facilitating e-voting to enable the Members to cast their vote electronically. E-voting is 
optional. In case a Member has voted through e-voting facility as well as sends his/her vote though physical 
mode, the vote cast through e-voting shall be considered and the voting through physical Postal Ballot shall not 
be considered by the Scrutinizer. Members desiring to opt for e-voting are requested to read the instructions 
provided below.

 6 Members desiring to exercise their vote by physical Postal Ballot are requested to return the said Form duly 
completed and signed, in the enclosed self-addressed Business Reply to the Scrutinizer Mr. Nilesh Shah, 
(Membership No. FCS 4554; C.P No.2631), so that it reaches the Scrutinizer not later than by 5.00 p.m. IST on 
January 22, 2018. The postage will be borne by the Company. Any delay, it will be considered that no reply from 
the Member has been received. Additionally, please note that the Postal Ballot Forms shall be considered invalid 
if (i) it is not possible to determine without any doubt the assent or dissent of the Member, and/ or (ii) a 
competent authority has given directions in writing to the Company to freeze the voting rights of the Member, 
and/ or (iii) it is defaced or mutilated in such a way that its identity as a genuine form cannot be established; and/ 
or (iv) the Member has made any amendment to the resolutions set out herein or imposed any condition while 
exercising his vote.

 7 The Notice is being sent by e-mail to those Members who have registered their e-mail address with the 
Company or with their Depository Participants. Members who have not registered their e-mail address will 
receive this notice along with the Postal Ballot Form through post. Members who have received Postal Ballot 
Notice by e-mail and who wish to vote through physical mode may download the Form from the link 
www.evotingindia.com or from the ‘Investor Relations’ section on the Company’s website www.5paisa.com.

 8 The resolutions approved / voted by the Members through Postal Ballot/ e-voting are deemed to have been 
passed as if they have been passed at a General Meeting of Members. The date of declaration of results of the 
Postal Ballot/ e-voting shall be the date on which the resolutions would be deemed to have been passed, if 
approved by the requisite majority.

 9 Members who wish to cast their votes through physical mode are requested to carefully read the instructions 
printed in the Form and return the Form duly completed along with assent (for) or dissent (against) for each 
resolution, in the attached self-addressed postage pre-paid envelope, so as to reach the Scrutinizer on or before 
17:00 Hours (IST) on January 22, 2018, to be eligible for being considered, failing which it will be strictly treated 
as if no reply has been received from the Member. 

10 The instructions for Members voting electronically are as under:
(i) The voting period begins on December 24, 2017 and ends on January 22, 2018. During this period 

shareholders’ of the Company, holding shares either in physical form or in dematerialized form, as on the 
cut-off date (record date) of December 08, 2017 (‘Cut-off date’) may cast their vote electronically. The e-
voting module shall be disabled by CDSL for voting thereafter.

(ii) The shareholders should log on to the e-voting website www.evotingindia.com.
(iii) Click on Shareholders / Members
(iv) Now Enter your User ID 
  a. For CDSL: 16 digits beneficiary ID, 
  b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID, 
  c. Members holding shares in Physical Form should enter Folio Number registered with the Company.
(v) Next enter the Image Verification as displayed and Click on Login.
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(vi) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an 
earlier voting of any company, then your existing password is to be used. 

(vii) If you are a first time user follow the steps given below:

(viii) After entering these details appropriately, click on “SUBMIT” tab.
(ix) Members holding shares in physical form will then directly reach the Company selection screen. 

However, members holding shares in demat form will now reach ‘Password Creation’ menu wherein they 
are required to mandatorily enter their login password in the new password field. Kindly note that this 
password is to be also used by the demat holders for voting for resolutions of any other company on 
which they are eligible to vote, provided that company opts for e-voting through CDSL platform. It is 
strongly recommended not to share your password with any other person and take utmost care to keep 
your password confidential.

(x) For Members holding shares in physical form, the details can be used only for e-voting on the resolutions 
contained in this Notice.

(xi) Click on the EVSN for the relevant 5paisa Capital Limited on which you choose to vote.
(xii) On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” 

for voting. Select the option YES or NO as desired. The option YES implies that you assent to the 
Resolution and option NO implies that you dissent to the Resolution.

(xiii) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.
(xiv) 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 modify your vote.

(xv) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.
(xvi) You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting page.
(xvii) If a demat account holder has forgotten the changed password then Enter the User ID and the image 

verification code and click on Forgot Password & enter the details as prompted by the system.
(xviii) Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for android based 

mobiles. The m-Voting app can be downloaded from Google Play Store. Apple and Windows phone users 
can download the app from the App Store and the Windows Phone Store respectively. Please follow the 
instructions as prompted by the mobile app while voting on your mobile.

(xix) Note for Non – Individual Shareholders and Custodians 
 Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to 

log on to www.evotingindia.com and register themselves as Corporates.
 A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed 

to helpdesk.evoting@cdslindia.com.
 After receiving the login details a Compliance User should be created using the admin login and 

password. The Compliance User would be able to link the account(s) for which they wish to vote on.
 The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and on 

approval of the accounts they would be able to cast their vote. 
 A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in 

favour of the Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to 
verify the same.

(xx) In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions 
(“FAQs”) and e-voting manual available at www.evotingindia.com, under help section or write an email 
to helpdesk.evoting@cdslindia.com.
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ANNEXURE TO NOTICE

Explanatory Statement Pursuant to Section 102 of the Companies Act, 2013 to the accompanying Notice dated 
December 15, 2017.

ITEM NO. 1, 2 & 3
The Company to promote the culture of employee ownership and as well as to attract, retain, motivate and 
incentivize senior and critical talents had formulated '5paisa Capital Limited Employee Stock Option Scheme 2017' 
("ESOS" / "Scheme") pursuant to the resolution(s) passed by the members at their meeting held on August 21, 2017.
The members by Special Resolution(s) dated August 21, 2017 had authorized the Board or any other committee 
which the Board may constitute from time to time to issue, offer and allot to the employees and directors of the 
Company, its Subsidiary Company(ies)(existing or future), as determined from time to time, options exercisable into 
not more than 6,00,000 Equity Shares of `10/- each of the Company under the Scheme, on such terms and 
conditions as may be fixed in accordance with applicable law. The Company has not granted any options under the 
scheme till the date of this notice. Also, members has authorised the Board to issue Shares exceeding 1% of the 
issued capital of the company to its employees and Directors of the Company or to its Subsidiary Company (ies) 
(existing or future). 
The equity shares of the Company got listed with BSE Limited and the National Stock Exchange of India Limited 
(Stock Exchanges) with effect from November 16, 2017.
In terms of Regulation 12(1) of the Securities and Exchange Board of India (Share Based Employee Benefits) 
Regulations, 2014 ("SEBI ESOS Regulations"), no company shall make any fresh grant which involves allotment or 
transfer of shares to its employees under any schemes formulated prior to its Initial Public Offering (IPO) and prior to 
the listing of its equity shares ('Pre-IPO Scheme') unless: (i) such Pre-IPO Scheme is in conformity with the SEBI ESOS 
Regulations; and (ii) Such Pre-IPO Scheme is ratified by its shareholders subsequent to the IPO. Further, as per 
proviso to Regulation 12(1) of the SEBI ESOS Regulations, the ratification under clause (ii) may be done any time prior 
to grant of new options or shares or Stock Appreciation Rights (SAR) under such Pre-IPO Scheme. The Company's 
"ESOS" is compliant with the SEBI ESOS Regulations. Accordingly, the members are required to ratify the "ESOS" as 
set out at Item No.1, 2 and 3 of the accompanying Notice.
Particulars as required under Section 62(1)(b) of the Companies Act, 2013 read with Rule 12 of the Companies (Share 
Capital and Debentures) Rules, 2014 and the SEBI ESOS Regulations are given below:
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5paisa ESOS-2017 is available for inspection at the Company's Registered Office during business hours on all 
working days, excluding Saturdays between 11:00 A.M. and 1:00 P.M. upto the date of passing of the above 
resolutions.
None of the Directors, Key Managerial Personnel and their relatives are concerned or interested, in the aforesaid  
special resolution, except to the extent of their entitlements, if any.
The Board accordingly recommends the Special Resolutions as set out at Item Nos. 1, 2 and 3 of the accompanying 
notice for the approval for the Members.

Item no. 4, 5, 6 and 7
The human resource plays a vital role in growth and success of a Company. As a step towards substituting pure 
financial benefits with ownership and to enable employees to participate in the enhancement of shareholders 
value, the Company proposes to provide stock options to the employees. Stock option shall serve as a tool of 
aligning interests of employees with those of shareholders and the Company and enable the Company to attain 
growth in an environment that increasingly demands global competitiveness. This will also help Company in 
attracting, motivating and retaining the best talent. Keeping in view of the business plan of the Company it is 
necessary to create additional pool of Employee Stock Options besides the existing pool. Accordingly, the 
Nomination and Remuneration Committee and Board of Directors have approved the “5paisa Capital Employee 
Stock Option Trust Scheme 2017 (5PCL ESOTS - 2017)” and to implement it through Trust route with pool size of 
6,00,000 options subject to the approval of the shareholders of the Company. This scheme involves acquisition of 
equity shares through secondary market and/or subscription of fresh allotment of equity shares of the Company. As 
a consequence to the aforesaid, this statement under section 102 and relevant resolutions at item No 4, 5, 6 & 7 
which is proposed for approval of the Shareholders are set out in this Notice.
The main features of the 5PCL ESOTS - 2017 and other details of the Scheme as per Regulation 6(2) of Securities and 
Exchange Board of India (Share Based Employee Benefits) Regulations, 2014 ("hereinafter referred as SEBI (SBEB) 
Regulations") are as under:-
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5PCL ESOTS-2017 is available for inspection at the Company's Registered Office during business hours on all 
working days, excluding Saturdays between 11:00 A.M. and 1:00 P.M. upto the date of passing of the above 
resolutions.
In term of the provisions of relevant regulation of the SEBI (SBEB) Regulations read with Rule 16 of the Companies 
Rules, consent of the Shareholders is being sought by way of a Special Resolution set out at Item No. 4,5 6 and 7 of 
this Notice.
None of the Directors and/or Key Managerial Personnel of the Company and/or their relatives are in any way 
concerned or interested in the aforesaid Special Resolutions, except to the extent of their entitlements, if any.
Your Directors recommend the Special Resolutions proposed at Item No. 4, 5, 6 and 7 of this Notice for your approval.

Item No. 8
In order to implement "5paisa Capital Employee Stock Option Trust Scheme 2017 (hereinafter referred to as "5PCL 
ESOTS – 2017/Plan") through trust route, the Company needs to make provisioning of funds to the Trust so as to 
enable it to subscribe to the shares of the Company/acquire from secondary market. Accordingly Item No 8 which is 
proposed for approval of the Shareholders is set out in this Notice.
The Company intends to implement 5PCL ESOTS – 2017 with a view to attract and retain key talents working with 
the Company and its Subsidiary company(ies), if any, by primary issue of shares/acquisition from secondary market  
through Trust route. The Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014 
("hereinafter referred as SEBI (SBEB) Regulations") govern share based employee benefit schemes / plans being 
implemented by a Company. These Regulations permits Trust route in Plan implementation.
The Board passed a resolution to set-up an Employee Welfare Trust namely 5paisa Capital Employee Welfare Trust 
and approved the proposal for sanction of loan by the Company to the Trust. This proposed amount of loan is within 
the statutory limit of 5% of the aggregate of paid-up share capital and free reserves, as prescribed under SEBI (SBEB) 
Regulations read with Rule 16 of the Companies (Share Capital and Debenture) Rules, 2014 ("Companies Rules").
The disclosures as per Rule 16 of the Companies (Share Capital and Debenture) Rules, 2014 of the Companies Act, 
2013, are as under:
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In term of the provisions of relevant regulation of the SEBI (SBEB) Regulations read with Rule 16 of the Companies (Share 
Capital and Debentures) Rules, 2014, consent of the Shareholders is being sought by way of a Special Resolution set out 
at Item No. 8 of this Notice.
None of the Directors and/or Key Managerial Personnel of the Company and/or their relatives are in any way concerned 
or interested in the Trust or the aforesaid Special Resolution, except to the extent of their entitlements, if any.

Your Directors recommend the Special Resolution proposed at Item No. 8 of this Notice for your approval.

Item No. 9, 10, 11 and 12
Pursuant to Regulation 23 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 
(hereinafter called as the Listing Regulations), all related party transactions shall require prior approval of the Audit 
Committee and all material transactions with related parties shall require approval of the members of a public listed 
Company through a resolution and all related parties shall abstain from voting on such resolution. 
“Material Related Party Transaction” under the Listing Regulations means any transaction(s) entered into 
individually or taken together with previous transactions during a financial year exceeding 10% of the annual 
consolidated turnover of a company as per its last audited financial statements. The annual consolidated turnover of 
the Company for the financial year 2016-17 is ̀ 7.47 Crores. Accordingly, any transaction(s) by the Company with its 
related party exceeding `74.7 lakhs (10% of the Company’s annual consolidated turnover) shall be considered as 
material transaction and hence, the approval of the Members will be required for the same. It is therefore proposed 
to obtain the members’ approval for the following arrangements/transactions/contracts which may be entered into 
by the Company with its related parties from time to time:

23

* The ceiling on the amounts of transactions specified as above would mean the transactions entered into and 
remaining outstanding at any point in time.
The aforesaid related party transactions do not fall under the purview of Section 188 of the Companies Act, 2013 
being in the ordinary course of business and at arms’ length. However, the same are covered under the provisions of 
Regulation 23 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and accordingly the 
approval of the shareholders is sought by way of Ordinary Resolution. 
The Audit Committee and Board have approved the aforesaid related party transactions at their respective 
meetings held on December 15, 2017 in terms of Regulation 23 of SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 and noted that these transactions are in the Ordinary Course of Business and are at 
arm’s length basis. 
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