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MOTICE OF ANNUAIL GEMERAL MEETING

MOTICE is hereby given that the Thirty First {31°%) Annual General Meeting ("AGM") of the memhbers
of PayU Finance India Frivate Limited {"Company” or “Payl Finance”} will be held through video
conferencing {VC) J other audioisual means [OAVM) on Wednesday, 13 September 2023 at 11:00
Al {IST] at a shorter notice to transact the following:

ORDINARY BUSINESS

1. To receive, consider and adopt the audited financial satement of the Compary for the financial
year ended 31 March 2023, together with the reports of the Board of Directors and the Auditors
thereon.

SPEQAL BUSIMNESS

2. Revalidating the existing limit of issuance of non-corwertible debertures on private placement
basi=

To consider and if thought fit, to passwith or without modification{s) the following resalution as
a Special Resolution:

"RESOLYED THAT pursuant to the provisions of Section 42 of the Companies Act, 2013 read with
Rule 14{2) of the Companies (Prospectus and Allotment of Securities) Rules, 2014 and all other
applicable provisions of the Companies Act, 2013, the consent of the members be and is hereby
accorded to the Board of Directors of the Company (herein referred to as the "Board” which
shall be deemed to include cormmitteels) or person{s) for the time being exercising the powers
corferred on the Board of Directors by this resolution), to raise funds for business purpose,
orrard lending and general corporate purpose {incuding payment of related transaction costs)
by way of issuance of unlisted andfor lited, secured andfor unsecured, redeemahle non-
corwvertible debentures aggregating upto INR 500,00,00,000/-(Rupees Five Hundred Crore Only),
("Debentures”) in one or more tranches, on such terms and conditions and against such
security as may be determined by the Board, from tirme to tirme for a period of 1 {one) year from
the date hereof, provided that the aggregate amount raised through the issuance of the non-
corwertible debentures pursuant to the authority under this resolution shall not exceed INR
500,00,00,000/-{Rupees Five Hundred Crore Only).

RESOLVED FURTHER THAT the conszent of the members be and is hereby accorded to approve
exising limit for issuance of non-conwvertible debentures upto INR 500 crore [Rupees Five
Hundred Crore Only), in one or moretranches.

RESOLVED FURTHER THAT the consent of the members be and is hereby accorded to the Board
to determine the price, coupon and such other terms at which any non-convertible debentures
are heing issued pursuant to the authority granted under the resolution referred to abowve, on
the hads of prevailing market conditions
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RESOLVED FURTHER THAT the Board be and is hereby authorized, to make amendments in the
terms and conditions, to do all such acts, deeds and things in connection with the issuance and
allotment of the Debentures including without limitation modifying, finalizing and dispatching
the offer letter (PAS-4) and other related documents, the issue and delivery letters of allotment,
issuing debenture certificate(s), paying stamp duty on the debenture certificates, filing return of
allotment with the Registrar of Companies, executing and delivering such
agreements/documents, forms, writings and papers as may be necessary and to do all other
acts, deeds and things which may be necessary or expedient to implement these resolutions.

RESOLVED FURTHER THAT a copy of this resolution duly certified by any one Director of the
Company or the Company Secretary of the Company, appointed from time to time, or Ashish K.
Pathak, authorized signatory be submitted to the concerned authorities / entity(ies), person and
they be requested to rely upon the authority of the same.”

For and on behalf of
PAYU FINANCE INDIA PRIVATE LIMITED

s

GURMEET SINGH MISSION
Head of Credit Compliance &
Group Company Secretary
ICSI Membership No: A17508
Address: 4303, T3, Crescent Bay,
Parel, Mumbai — 400 013

Date :11 September 2023
Place : Mumbai
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The BExplanatory Statement pursuant to section 102 of the Companies Act, 2013 with resect
to the Special Budness set out in the Motice is annexed.

Corporate shareholders {i.e. other than individual/ HUF, NRI, ete.) are required to send a
scanned copy of its board or governing body's resolution [ authorisation letter, etc.,
authorising its representativeto attend the AGM on its behalf and to vote therein.

Members of the Company had appointed /s, Suresh Surana & Associates LLR, Chartered
Accountants (having Firm's registration Murmber: FRW  121750W/W-100010) for a
consecutive period of three years cormmencing from financial year 2021-2022 until the
conclusion of Annual General Meeting to be heldfor financial year 2023-2024.

The deemed venue of the AGM shall be the registered office of the Compary at 102,
Ermpresa, 2" Road, Khar (WWest], Near Armore, Murmbai, Maharashtra- 400 052,

The Ministry of Corporate Affairs {"WMCA”) has vide General Circular No. 202020 dated 5
May 2020, General Circular No. 02/2021 dated 13% January 2021, General Circular No.
19/2021 dated 08" December 2021, General Circular Mo, 21/2021 dated 14 December
2021, General Circular Mo, 02/2022 dated 05™ May 2022 and General Circular 102022 dated
28" Decernber 2022 and other circulars as may be applicable {collectively referred as "WCA
Circulars"}), permitted the companies to conduct Annual General Meeting (AGM] through
video conferencing {"WC") or other audio visual means ["0&WA"), subject to compliance of
various conditions mentioned therein. In compliance with the MCA Circulars and applicable
provisions of the Act, the AGR will be corwened and conducted through VC/OANMM within
the jurisdiction of ROC, Mumbai.

In accordance with the provisions under the MCA Circulars, attendance of members through
Wiz SOAVIM shall be counted for the purpose of reckoning the quorum under Section 103 of
the Act.

Memberswill be ableto attend the AGM through Y/ OAVR mode by clicking on link:
https:/zoom.us/jf 9665052 1697 pwd=0w o ULIzm O Qb0 KN Z0dIFPRSaTYe. 1

iWembers are requested to e-mail at secretarial@payu.dn or call at +91 9833452745, in case
of any assistance isregquired at thetime of log-n f accessing the AGW through WiC [ OAVM.

While all efforts will be made to make the ¥C / O4AVMW meeting gnooth, participants
connecting through mohile devices, tahblets, laptops etc. may, at times, experience
audio/viden loss due to fluctuation in their respective networks. Use of a stable Wi-H or LAN
connection can mitigate some of thetechnical glitches.
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Snce the AGMW is being held pursuant to the MGCA Circulars through W S OAaMM facility,
physical attendance of members has been dispensed with. Accordingly, the facility for
appointment of proxies by the members will not be available for the AGM and hence the
Proxy Form and Attendance Slip are not annexedto this Notice.

The facility for joining the meeting shall be kept open 15 minutes before the time scheduled
to start the meeting and shall not be closed till the expiry of 15 minutes after the scheduled
timeof the meeting i.e. 11:00 AN {IST)

Since the AGM will be conducted through VC [/ 0ANM facility, the route map is not annexed
to this Notice.

In conformity with the applicable regulatory requirements including but not limited to the
provisions of the MCA Circulars, the Notice of this AGM is being sent only throuh electronic
mode.

The voting at the meeting shall be conducted by show of hands unless a pall in accordance
with section 109 of the Companies Act, 2013 is demanded by any memkber.

A copy of Memaorandum of Association, Articles of Association, Statutory Registers and all
documents referred to in the notice and required as perthe Companies Act, 2013 will also be
available for electronic ingpection without any fee by the members from the date of
circulation of this notice up to the date of AGW, i.e. 13 September 2023 during business
hours. Members seeking to inspect such document may send a request on the email id
secretarial@payu.in at least 1 working day bhefore the date on which they intend to inspect
the document.

The members can pose questions concurrently at the Meeting or they can submit questions
or queries regarding the agenda iterns on the desighated email address through which the
notice hasbeen sent.

. The proceedings of the meeting shall be recorded and shall be kept in the safe custody of the

Compary. Such recording shall be made available at the request of the members.

. The Directars of the Company have not proposed any dividend for the FY 2022-23.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013

Item No. 2:

Revalidating the existing limit of issuance of non-convertible debentures on private placement basis

The Company proposes to issue secured/unsecured, listed/unlisted, rated, redeemable, non-
convertible debentures (“Debentures”), for cash, at par, in one or more series and/or in one or more
tranches, on a private placement basis, from time to time and the Board Resolution authorising such
issue of Debentures was originally passed on 29 June 2021, and as updated thereafter from time to
time. The proceeds of the Debentures are intended to be utilised for business purpose, onward
lending and general corporate purpose and to meet the fund requirements of the Company and for
such purposes as may be permitted by applicable law and payment of related transaction costs.

In continuation of all the previous resolutions passed in this regard and pursuant to the provisions of
section 42 of Companies Act, 2013 read with the Companies (Prospectus and Allotment of Securities)
Rules, 2014, (together, the “Debenture Rules”), the Company obtains approval of its members by
way of special resolution, before making any offer or invitation for issue of Debentures on a private
placement basis. Further, the Companies (Share capital and Debentures) Rules, 2014, allows the
Company to pass a special resolution only once in a year for all the offers or invitations for such
Debentures during the year. Therefore, it is proposed to revalidate the existing approved limit for
issuance of non-convertible debentures and accordingly obtain member’s approval in ensuing
Annual General Meeting to be held on 13 September 2023 for issue of Debentures for an amount
not exceeding INR 500 crore (Rupees Five Hundred Crore Only), for a period of 1 year.

Therefore, the approval of the members is sought for issue of Debentures in one or more tranches
on private placement basis for an amount not exceeding INR 500 crore (INR Five Hundred Crore
Only) on such terms and conditions as determined by the Board, from time to time.

The Board recommends the same for approval of the members. The members are requested to pass
resolution set forth in Item No. 2 as a Special resolution.

None of the Directors, Key Managerial Personnel of the Company or their relatives are deemed to be
interested or concerned in the said resolution.

For and on behalf of
PAYU FINANCE INDIA PRIVATE LIMITED

Gz

GURMEET SINGH MISSION
Head of Credit Compliance &
Group Company Secretary
ICSI Membership No: A17508
Address: 4303, T3, Crescent Bay,
Parel, Mumbai — 400 013

Date :11 September 2023
Place : Mumbai

Registered Office

Empresa Building, Office No. 102
Second Road, Khar West, Mumbai,
Maharashtra, 400 052 INDIA
Telephone: 022-26000868

Email: info@payu.in
CIN: U65910MH1992PTC068664
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