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JM FINANCIAL

NOTICE

NOTICE IS HEREBY GIVEN THAT AN EXTRAOFDINARY GENEBAL I/|EETING OF THE MEMBERS OF JM FINANCIAL
LIMITED OHE COMPANY) WILL BE HELD ON FRIDAY JUNE 14,2013 AT4.OO PM.AT KAMALNAYAN BAJAJ HALL, GROUND
FLOOB, BAJAJ BHAVAN, JAMNALAL BAJAJ MARG, NARIMAN POINT, MUIIIBAI - 4OO 021, TO TBANSACT THE
FOLLOWING BUSINESS:

1. To cons der, and,lflhoughtiit, to pass, thelollowing fesolution, wilh orwithoutany modii cation, as a Speclal Besolution:

"RESOLVED THAT purcuanl to the provisions of Section 81(1A) and other applicable provisions, ii any, ofthe Companies Act,
1956 (the Act"), (including any statutory modifications or re-enaclment ihereoffor the lime being in force) and ln accordance
wilh the Articles ofAssociation ofthe Company, the Listing Agreement entered into between the Company and the BSE Ltd.
(BSE) / Nalional Stock Exchange of India Ltd. (NSE), the Guidelines for Prelerential lssue contained in the Securities and
Exchange Board of Ind a (lssue of Cap taland Disclosure Requirements) Reg ulations, 2009 as amended from t metotime (ihe
"SEBI Regulations"), and subjectto allother app icable guidelines and/or regu ations in lorce, statutory approvats, consents,
permissions orsanctio.s as may be requ red, ofappropriate aulhorlties, insttutions or bodies, including but not lim ted to the
approvaloithe Foreign Investment Promouon Board and the Reserve Bank oflndiaand subiecttosuch conditions asthe above
authorities may mpose atthelime ofg€nting their approvals / consents/ permjssions/sanctions and which may be agreed to
bythe Board oi Directorsofthe Company (the'Board, wh ch expression shall inciude any Committee(s) duly constituted bythe
Board), consent ofthe Company be and is hereby accorded to the Board to offer, ssueand alol, on a preterentialbasis, uplo
23,293,878 warrants ('Warrants")to the fo lowlng investors wth a right to them 10 appyfor and getallotted one equity share
("Equity Share") ofihefacevalue of< 1^ (Rupee One only) each for every Warrant held bythem within a period of 18 (Eighteen)
monthsfiomthe date ofallotment ofWaffants al< 19.05 (Rupees Nineteen and Paise Five only) per EquityShare as determined
in accordance with the SEBI Regulations and upon such other terms and conditions as may be deemed appropriate by the
Board at its absolute discrelion:

Sr. No. Name ot the lnvestors No. ol Warrants
propo€ed to be issued

1 [4r. Vikram Shankar Pandit 11,646,939

2. [rr. Ha haran RamamurthiAiyar 5,423,470

3. l\lrs. Aparna IVurthy Aiyar 5,823,469'

"RESOLVED FUBTHER THAT:

{a) the relevant date forihe purpose of priclng ofthe Equity Shares in accordance with the SEB|Regulations ls l\ray 15,2013,
being the 30th day prior to June 14, 2013 (i.e., the date on which the meeting of the general body of shareholders will be
held, in terms ofSeclion 8i (1A) oftheAct, toconsiderthe proposed issueofWarfants on preferentiat basis).

(b) the Board be and is hereby authorized to offer, iss! e and allot on a preferential basis lhe Warrants and to issue and allot the
Equity Shares consequent on the exercise of righi bythe Warrant holders as above, at such lime as il may deem ilt sublect
to applicable provisions of SE Bl Reg ulations.

(c) the Board beand is hereby authorlzedto (i)decide and approve othertermsand conditions ofthe issue oftheWarrants and
the Equity Shares consequenl onthe exercise ofright byiheWarrant holders as above, and (ii) to vary modit oratteranyoi
the terms and condjUons, including the size of the issue, as it may deem expedient or to compty with the applicable
provisions oi S EB I Regu lations.

(d) the Board be and is herebyauthorized to delegate allor any ofthe powers conferred by this resolution to any committee(s)
of directors establish ed by t or to any difector or dlrectors or to any other officer or oftjcers ol the Company or to any other
person or personsas il maydeemfitiorthe purpose ofgiving effect to the aforesaid resotution.
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(e) the Equity Shares, if any, to be issued and allotted in pursuance of this resolution, shall rank pari passu wilh the_then

€xisting EquityShares oflho Company in allrespecls.

(0 that the Equity Shares, i, any, to be issued and allottod in pursuance of this resolution, shall be locked-in on their allotrient
as perthe applicable provisions ofSEBl Regulations.

(g) thattho EquityShares, ifany, on thek allotment shall b6 listed on BSE and NSE.'

"AND RESOLVED FURTHER THAT in accordance with the applicable provisions ol SEBI Regulations, the Warant holders

shallpay25% ofthe issue price pershare on or before the allotm€nt ofthe Wafiants to them.

"AND RESOLVED FURTHER THAT for the purpose of giving effect to the above Resolutions, the Board be and is hereby

authorised to do all such acts, deeds, matters and things as the Board may, in ils absolute discretion, consider necessary

expedient, usual, proper or incidentaland to settle anyquestions, removeanydifiicultyordoubtthat fiay arise from timetotime
in relation to the ofler, issue and allotment of the Warrants to the above investors and the resulting Equity Sharos, utilisation of
the proceeds of the issue for general corporate pupose, etc., and to prescribe the form of application, enter into any
agreements or other instruments, and to lake such actions or give such directions as lnay be necessary or desirable and to
obtain anyapprovals, psrmissions, sanctionswhjch may be necessaryordesirable, as it may deem fit. "

By order ot the Board

p K Choksi
Group Head - Compliance, Legal

& Company Secretary

Date: [ray 16,2013

Reglstered Office:
141, l\,,laker Chambers lll
Nariman Point

Mumbai400 021

NOTES:

A, A I\,IEI\,lBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT ONE OR I\4ORE PROXIES TO ATTEND ANDVOTE

INSTEAD OF HIMSELFANDTHE PROXY NEED NOTBEA I\,IEMBER OFTHE COITPANY The instrumeni of proxy in orderto be

valid must be deposited at the Registered Office ofthe Company not later than 48 hours before the commenc€m€nt oflhe
meeting.

b. Thg relativeexplanatorystatement pursuanttoSection 173(2) oftheAct is annexed hereto.

.:tt:,:l:ttt;ti:i;N1,!1,/jlil,/,f./,
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ANNEXURE TO THE NOTICE

Explanatory Stalemenl pursuanl to Seclion 1 73(2) of the Companios Act, 1 956

ln re;Dectof ltem No.1

The Board of D rectors (the Board) ofthe Company, at ils meeting held on l\,lay 16, 2013, approved the offer, issue and allolment ot
up to 23,293,878 Warrants in aggregate, on a preferenlial basis, to the following jnvestors subject to the approval of Members in
general meeting by a Special Resolution and such other approvals, consents, permissions and sanctions including, without
limitation, oJthe Foreign Investment Promotion Board and the Reserve Bank of India as may be and to the e)dent required forthe
putpose. The Warrant holderswillhave a rightlo applylor and get allotted Equiv Shares oftheface value of{ 1/- (Rupee One only)
each within a period of 18 (eighteen) monthsfrom lhe date ofallotment oilhe Wafiants att 19.05 (Rupees Nineteen and Paise Five
only) per Equity Share as determined in accordance with the applicab'e Securities and Exchange Board of lndia (lssue ofCapital
and Disclosu re Req uirements) Regulations, 2009 amended as ot date.

Sr.
No.

Name ol the lnvestors No. ot
Warranis

Face Value of Equity Shares
to be altotted upon exerclse

of right (t)

Price at which lhe Equity Shares
ate to be issued uDon exercise

of right F)
[,{r. Vikram Shankar Pandit 11,646,939 1l per equity share 19.05 per equity share

2. I\,lr Haiharan Ramamurthl Aiyar 5,823,470 1/ per equity share 19.05 per equity share

3. l\lrs. Aparna I\,,lurthy Aiyar 5,823,469 1/' per equity share 19.05 pef equity share

The proposed allottees have confirmed thatthey have not sold any equity shares ofthe Company during the six months preceding
the relevantdateas described in the text ol the S oecial Resolution.

Disclosures which are required to be given in telms of Regulation 73(1) oI Chapter Vll of the SEBI (lssue of Capitat and
Disclosure Bequiremenls) Begulations, 2009 on Preferential lssue:

1. The oblectoflhe issueon preferentlal basis

Thelunds raised by issue ofWarrants and lhe resulting Equity Shares in terms oftheforegoing are proposed to be used bylhe
Company for general corporate pu rposes.

2- Intention ofthe Promoters/Dhectors/Key Management personnelofthe Companyto subscribetothe issue:

The Promoters/Directors/Key I\,4anagement personnelofthe Company do nol propose to subscribetoihe issue ofWafiants on
a preferential basis.

3. EquityShareholding pattern beforeand afterlhe issue:

Sr.
No.

Category Betore lhe lssue
As on May 'l 6, 201 3

Afler the conversion
ol Wafiants*

No. ol Shares % ot Total Capital No. ol Shares % of Total Capital
Holding ot Promoters & Persons
having conlrol over lhe Company
lndian Promoters 519,210,702 64.94"/" 519,210,702 66.47",6

B Non-Promolers' Holding
Flls 71,473,507 9.49.h 71,473,507 9.20.h

c Olhers
a) P vate Corporate Bodies 31,200,230 31,200,230 4.02/.
b) Indian Public '121,205,479 16.09% 12t,205,479 15.61%
c) NRls 1,466,287 o.25% 1,866,287 o.24V"

d) Mltual Funds 7,832,069 1.O4% 7,432,069 1.O10/"

e) Any Others 380,450 0.05% 380,450 0.05%
Proposed Subscribers
L Mr Vikram Shankar Pandit o.oo./. 11,646,939 150%
2. I\rr. Hariharan Ramamurthi Aivar 0.00% 5,823,470 o.75./.
3. I\,4rs. Aparna I\,lurthy Aiyar 0.00% 5,823,469 o.750/.

753,164,724 t 00.000/0 776,452,602 100.00%
* The post preierentiallssle sharehold ng is on lhe assumpl or thal al the warants willger exerc sed lor alorment ol equiwrenr numbd oi Equ lv Shares. The
alolmentorequl9shares,llany,pursuanlloexercis6olslockoptionsbylheemployees,hasnotb€enconsideredincapitalafterconversionoJwaranls.
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Proposedtimewilhin whlch the allotment shall be completed:

The issue and allotment of Warrants as atoresaid is proposed to be completed wjthin 15 days from the date ol passing the
Special Resolution or from the date of approval, ii any, required lrom any regulatory authorilies or the Centra covemment, as
the case maybe, whicheveris later.

The identity of the proposed allottees and the percentages ollhe pre and post-preferential issue capitallhat may be
held bylhem:

The proposed allottees and their percentage holdings, pre and post prefelenlial issue capital, are as given inthefollowing table-

Sr. No. Name of the lnveslors Percentage holding
Prc-preferential is6ue

Percentage holding
Post-preferential lssue*

Mr. Vikram Shankar Pandit NIL 1.50"/.

2. lvlr Hariharan Famamudhi Aiyar NIL o.75/.

3. Mrs. Aparna l\,,lurthy Aiyar NIL o.75.h

NIL 3.OO"/.
ion lhe dsumplion thal allthe Watrants wi I qet exercis€d ior a totment ot eqLivaent numberot Eouiv Sharcs.

The preierential jssue will not resuli in any change in the control or management oi the Company_

6 Since the equ ity shares of the Companyhave been listed onlhe BSEand NSEforape od of more than six months prior to the
relevanl date, the Company js not required to re-computethe priceoithe EquityShares and hence not requifed to submitihe
undertakingsspeclfied under Begulation 73(1)(0 and (g) of SEBt Reg u tations.

The Company is in the process ofoblaining a certificaie from its stalutoryaudilor certifying that the preferential issue and allotment
of Warrants and the issue and allotment ot the resulting Equity Shares is in accordance with the applicabte provisions of SEBI
Regulations. Such certiticate and the Memorandum and Articles ofAssociation of the Company willbe available ior inspection by
the lvlembers atthe regisiered office ofthe Companybetween 3.00 p.m_ and 5.00 p.m. on any working day (N4ondayto Friday), upto
the date of the Extraord inary General lvleeting.

Your Directors recommend the passing of the Special Besolution pursuantto and in accordance with Section 8111A) of the Aci as
specified at ilem no.1 ofthe Nolice.

By order of the Board

P K Choksi
Group Head - Compliance, Legal

& Company Secretary

Date: [,4ay 16, 2013

Regislered Office:

141, Maker Chambers lll
Nariman Point

l\rumbai 400 021
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