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NOTICE

NOTICE is hereby given that the Extraordinary General Meeting (“EGM”) of the shareholders
(“Members”) of FincFriends Private Limited (“Company”) will be held on Friday 22nd day of
November 2024 at Corporate office of the Company situated at 7th Floor, Vatika Triangle, Mehrauli-
Gurgaon Road, Block B, Sushant Lok Phase I, Gurugram, Haryana — 122002 at 2:00 PM (IST) , to
transact the following special business:-

1. Raising of funds through Issue of Unlisted, Unsecured, Non-Convertible Debentures
(“NCDs”) on preferential basis to specified Investor:

To consider and if thought fit to pass, with or without modification, the following Resolution
as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 23, 42, 62, 71 and other applicable
provisions, if any, of the Companies Act, 2013 and rules made there under (including any
amendments, statutory modifications(s) or re-enactment thereof for the time being in force),
the memorandum and articles of association of the Company, the Master Direction —Reserve
Bank of India (Non-Banking Financial Company —Scale Based Regulation) Directions, 2023
as amended from time to time as amended, and such statues, rules, regulations, guidelines,
notifications and circulars, if any, issued by the Government of India, the concerned
administrative ministry/ department, the Reserve Bank of India, and subject to the approval
of the members of the Company, and subject to the dematerialization of the existing
shareholding held by the promoter shareholder in the company and fulfilment of other
conditions as per Rule 9B and other rules of the Companies (Prospectus and Allotment of
Securities) Rules,2014, and subject to necessary compliance(s) in accordance with all other
applicable laws, rules, regulations, circulars and guidelines and also subject to such further
approvals, permissions, sanctions and consents as may be necessary and required from
respective authorities prescribed thereunder (hereinafter collectively referred as ‘Applicable
Laws’), and on such terms and conditions (including any alterations, modifications,
corrections, changes and variations, if any, that may be stipulated under such approvals,
permissions, sanctions, and consents as the case may be) which may be accepted by the
Board of Directors of the Company (hereinafter referred to as “Board” which term shall
include any duly constituted or to be constituted and authorized committee thereof to
exercise its powers under the resolution), consent of the Members be and is hereby accorded
to create, offer and issue and allot by way of preferential issue on private placement basis,
maximum of 100 (Hundred) Unlisted, Unsecured, Non-Convertible Debentures (NCDs) of
face value of INR 10,000,000/- (Indian Rupees One Crore only) each (hereinafter referred as
“NCDs”) with the aggregate maximum amount on such NCDs of INR 1,000,000,000/- (Indian
Rupees One Hundred Crores only) by way of preferential issue to the following persons (
hereinafter referred as the “Investor(s)”)

Reglstered Office: No. /2, Lalitha Nilaya, 4th Cross, RMV Il Stage, Bhoopsandra, Bengaluru Bangalore - 560094
Corporate Office: 7th Floor, Vatika Triangle, Mehrauli-Gurgaon Road, Block B, Sushant Lok Phase |, Gurugram, Haryana - 122002
Contact No.: +91 0124 4466513 | Emall : info@fincfriends.in | Web : www.fincfriends.com



&> FINCFRIENDS

CIN: U65929KA2017FTC102604

Sr. No. Name of Investor | Maximum No. of | Face Value of each | Total consideration (in

NCD(s) NCD (in INR) INR)
1. Vivamoney 100 INR 10,000,000 INR 1,000,000,000
Solutions Private
Limited

RESOLVED FURTHER THAT the Board be and is hereby authorised to issue the private
placement offer cum application letter in the manner set out in the Form PAS 4 of the
Companies (Prospectus and Allotment of Securities) Rules, 2014 inviting the proposed
allottees/Investor to subscribe aforesaid NCDs and that the name of the investor be entered
in record maintained by the Company in the manner set out in Form PAS 5 of the Companies
(Prospectus and Allotment of Securities) Rules, 2014 prior to issuance of the private
placement offer cum application letter.

RESOLVED FURTHER THAT upon fulfilment of conditions prescribed under the Companies
(Prospectus and Allotment of Securities) Rules, 2014, the Board be and is hereby authorised
to offer, issue and allot requisite humber of NCDs, not exceeding 100 (Hundred) to the
holders of NCDs at a Face value of INR 10,000,000/- (Indian Rupees One Crore Only) and take
necessary decisions in regard to signing and issuance of offer letters.

RESOLVED FURTHER THAT the said NCDs shall be issued and allotted by the Company to
the investor within a period of 12 months from the date of passing of this resolution provided
that where the allotment of the said NCDs is pending on account of pendency of any
approval(s) for such allotment by any regulatory authority or the Central Government, the
allotment shall be completed within a period of 12 months from the date of last such
approval.

RESOLVED FURTHER THAT the NCDs being offered, issued and allotted to the Investor by
way of a preferential issue shall inter alia carry the following terms:

Particulars of offer Issue and allotment of 100 (Hundred) NCDs having
face value of INR 10,000,000/- (Indian Rupees One
Crore only) on a private placement basis.

Purposes and object of the | To meet the Company’s requirement of —

offer a. working capital as well as capital
expenditure to support business expansion,
repayment of loan by the Company

onward lending to the customers of the
Company.

Price at which the security is | The NCDs are being offered at face value of INR
being offered including the | 10,000,000/- (Indian Rupees One Crore only) each.
premium, if any, along with
justification of the price Issue Price is arrived considering Guidelines on
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Private Placement of NCDs (maturity more than one
year) by NBFCs issued by Reserve Bank of India as
per Master Direction — Reserve Bank of India (Non-
Banking Financial Company -Scale Based
Regulation) Directions, 2023

Amount which the Company
intends to raise by way of such
securities

Upto INR 1,000,000,000/- (Indian Rupees One
Hundred Crores only)

Tenure of NCDs.

The tenure of the NCDs shall be 13 Months from the
date of their allotment.

Principle terms of assets
charged as securities

Not Applicable

Coupon Rate

The NCDs shall carry a coupon of simple interest
@18 % (Eighteen percent) per annum calculated on
the basis of a 365 (three hundred sixty-five) day year
and the actual number of days elapsed. The Interest
shall become payable upon the maturity of the
NCDs

Relevant date with reference
to which the price has been
arrived at

Not applicable as each Debenture is a non-
convertible debt instrument which is being issued at
face value.

The class or classes of
persons to whom the
allotment is proposed to be
made.

Vivamoney Solutions Private Limited, a private
limited company incorporated under the provisions
of the Companies Act, 2013 engaged in the business
of providing fintech and technology services.

Change in control, if any, in
the Company consequent to
the preferentialissue

There will be no change in control of the Company
pursuant to the issuance of the NCDs to the
Investor(s)

Terms of raising of securities:
Duration, if applicable, Rate
of dividend or rate of interest,
mode and

of payment

repayment

Key terms of issue are as under:

a) issue of up to 100 (Hundred) Unlisted,
Unsecured, Non-Convertible Debentures
(NCDs) of face value of INR 10,000,000/-
(Indian Rupees One Crore only ) each issued at
par, in one or more tranches, on a preferential
allotment basis.

The tenure of the NCDs shall be 13 Months
from the date of their allotment.

b)

The NCDs shall carry a coupon of simple
interest @18 % (Eighteen percent) per annum
calculated on the basis of a 365 (three hundred
sixty-five) day year and the actual number of
days elapsed. The Interest shall become

payable upon the maturity of the NCDs
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d) The Interest will be paid in Indian Rupees
subject to applicable withholding tax

e) Upon the occurrence of a liquidation caused
due to insolvency, dissolution, winding-up, sale
of the Company or initial public offer, Investor
shallreceive the liquidation preference over the
other shareholders and also other rights
subject to applicable Law.

f) The Investor may transfer NCD to any person
only with the prior written approval of the
Company. The Investor may assign all or any of
the NCD and/or any rights attached thereto
under this Agreement, with a prior consent in
writing of the of the Company.

a) Al the payments and repayments shall be
through normal banking channel permissible
under the Applicable Law.

b) The order of precedence in the distribution of
Assets, dividends and interest to the holders of
securities of the Company shall be as per the
applicable provisions of the Companies
Act,2013 and rules made thereunder and other
applicable law, if any.

c) Unlisted, Unsecured, Non-Convertible
Debentures shall be fully redeemed on the
maturity date.

RESOLVED FURTHER THAT the monies received by the Company from the Investor for
application of the NCDs pursuant to this private placement shall be kept by the Company in
a separate bank accountto be opened by the Company with any scheduled commercial bank
and shall be utilized by the Company in accordance with Section 42 of the Companies Act,
2013.

RESOLVED THAT the Company do and hereby seek admission of the aforesaid NCDs, to be
issued by the Company, to the depository system of National Securities Depository Limited
(NSDL) to issue the NCDs in dematerialized form upon such terms and conditions as may be
mutually agreed upon and any two of the Authorised Signatories be and are hereby authorized
to sign and execute the tri-partite agreement to which the Company, the RTA and NSDL are
parties and to sign necessary applications and execute documents as may be required in this
regard and to do acts and deeds which may be deemed necessary to implement the object
of the above resolution.

RESOLVED FURTHER THAT for the purpose of giving effect to the aforesaid resolutions, the
Board, the director, the Chief Executive Officer, the Chief Compliance Officer, Head-Finance
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& Accounts and the Company Secretary of the Company be and is hereby authorised,
severally as well as jointly, to do all such acts, deeds, matters and things as it may, in its
absolute discretion, deem necessary, proper or desirable for such purpose, including but not
limited to execution of various deeds, documents, writings, agreements, and also to modify,
acceptand give effect to any modifications therein and the terms and conditions of the issue,
as may be required by the statutory, regulatory and other appropriate authorities and to settle
all queries or doubts that may arise in the proposed issue, without being required to seek any
further consent or approval of the Members.

RESOLVED FURTHER THAT subject to the Applicable Laws, the Board be and is hereby also
authorized to delegate, all or any of the powers herein conferred, to any Director(s) or
officer(s) of the Company and to revoke and substitute such delegation from time to time, as
deemed it by the Board, to give effect to the aforesaid resolutions.

RESOLVED FURTHER THAT all actions taken by the Board, the directors, the Chief Executive
Officer, the Chief Compliance Officer, Head-Finance & Accounts and the Company Secretary
of the Company for this purpose in connection with any matter(s) referred to or contemplated
in the foregoing resolutions be and are hereby approved, ratified and confirmed by the
Members in all respects.

Date: 20" November 2024 By order of the Board of Directors
Place: Gurugram For FincFriends Private Limited
PRIYANK Digitally signed
by PRIYANKA
A JOSHI  josHi
Priyanka Joshi

Company Secretary
ICSI Membership No: A36608

NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE EXTRA ORDINARY GENERAL
MEETING(EGM) IS ENTITLED TO APPOINT ONE OR MORE PROXY(IES) TO ATTEND AND VOTE
AT THE MEETING INSTEAD OF HIMSELF/HERSELF AND THE PROXY(IES) NEED NOT BE A
MEMBER.

2. The instrument appointing the proxy(ies) in order to be effective should be completed and
deposited with the Company not less than 48(Forty-Eight) hours before the commencement of
the meeting. The instrument of proxy if received in default of above shall be treated as invalid.
Proxies shall not have any right to speak at the meeting.

3. Companies / Bodies Corporate Members are requested to send a certified copy of the board
resolution authorizing their representatives to attend and vote at the Meeting pursuant to
provisions of Section 113 of the Act.

4. Al documents referred to in the notice and explanatory statement are open for inspection by
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the members at the corporate office of the Company on all working days during business hours
up to the date of the EGM or any adjournment thereof and will also be available for inspection
at the meeting.

5. The Explanatory Statement Pursuant to Section 102 Of the Companies Act, 2013 setting out All
Material Facts and The Reasons for The Proposed Special Business is Appended Herein.

6. A route map along with prominent landmark for easy location to reach the venue of the Extra
Ordinary General Meeting is annexed to this notice.
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Annexure to Notice:

Explanatory Statement pursuant to Section 102 of the Companies Act, 2013:

It is proposed to offer, issue and allot 100 (Hundred) unlisted, unsecured, Non-Convertible
Debentures (“NCDs”) having face value of INR 10,000,000/- (Indian Rupees One Crore only) each.
The Board of Directors, at their meeting held on November 18, 2024 have (subject to the approval of
the Members and regulatory approvals) approved the proposal to issue the NCDs. In terms of Section
42 of the Companies Act, 2013 and other applicable provisions, if any, of the Companies Act 2013,
the Company furnishes the following information in accordance with Section 62 of the Companies
Act, 2013, read with Companies (Share Capital and Debentures) Rules, 2014.

Further, as per Rule 9B of the Companies (Prospectus and Allotment of Securities) Rules, every private
company which is not a small company as on March 31, 2023, shall within the specified period (a) issue the
securities only in dematerialised form; and (b) facilitate dematerialisation of all its securities. Further, every
private company making any offer for issue of any securities or buyback of securities or issue of bonus shares
or rights offer, after the date when it is required to comply with this rule (i.e. September 30, 2024), shall
ensure that before making such offer, entire holding of securities of its promoters, directors, key managerial
personnel has been dematerialised.

In compliance thereof, the Company has obtained ISIN for its equity shares and compulsory convertible
preference shares and the shares shall be dematerialised as soon as we de-mat account of promoter
shareholder companies are opened. Accordingly, it is proposed to obtain the approval of issuance of said
NCDs from the Board as well as shareholders subject to the condition that such NCDs shall be issued only
after the existing shares are credited to the demat account of promoter companies.

The issue and allotment of the NCDs so offered shall be in dematerialized form and shall be subject
to the provisions of the memorandum and articles of association of the Company.

Particulars of offer Issue and allotment of 100 (Hundred) NCDs having face value of
INR 10,000,000/- (Indian Rupees One Crore only) on private a
placement basis.

November 18, 2024

Date of Board

Resolution

passing

Purposes and object of the
offer

To meet the Company’s requirement of —
a. working capital as well as capital expenditure to support
business expansion,
b. repayment of loan by the Company
c. onward lending to the customers of the Company.

Price at which the security is
being offered including the
premium, if any, along with
justification of the price

The NCDs are being offered at face value of INR 10,000,000/-
(Indian Rupees One Crore only) per NCDs.

Issue Price is arrived considering Guidelines on Private
Placement of NCDs (maturity more than one year) by NBFCs

issued by Reserve Bank of India
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Amount which the Company
intends to raise by way of such
securities

INR 1,000,000,000/- (Indian Rupees One Hundred Crores only)

Tenure of NCDs.

The tenure of the NCDs shall be 13 Months from the date of their
allotment.

Principle terms of assets

charged as securities

Not Applicable

Coupon Rate

The NCDs shall carry a coupon of simple interest @18 %
(Eighteen percent) per annum calculated on the basis of a 365
(three hundred sixty-five) day year and the actual number of days
elapsed. The Interest shall become payable upon the maturity of
the NCDs

Relevant date with reference
to which the price has been
arrived at

Not applicable as each Debenture is a non-convertible debt
instrument which is being issued at face value

classes of
the
allotment is proposed to be
made

The class or

persons to whom

Vivamoney Solutions Private Limited, a private limited company
incorporated under the provisions of the Companies Act, 2013,
engaged in the business of Fintech and technology services.

Change in control, if any, in the
Company consequent to the
preferential issue

There will be no change in control of the Company pursuant to
the issuance of the NCDs to the Investor(s)

Intention of promoters,
Directors or Key Managerial
Personnel to subscribe to the

offer.

No promoters or directors have the intention to subscribe the
offer.
The provisions of key managerial person are not applicable to

the Company.

The names of the proposed
allottee and the percentage of
post private placement
capital that may be held by
them

Sr. Name of Present | % of the | Present | % of
No. the Holding pre- Issue post
proposed issue issue
allottee capital capital
1. | Vivamoney 0 0 0 0
Solutions
Private
Limited

The number of persons to

whom allotment on

preferential basis/ private
placement/ rights issue has
already been made during the
year, in terms of number of

securities as well as price

The Company has not made any preferential issue / rights issue
of securities in this financial year, other than the proposed
issuance.

the for the

allotment proposed to be

justification

Not applicable as each Debenture is a non-convertible debt
instrument which is being issued at face value
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made for consideration other
than cash together with
valuation report of the
registered valuer

Material terms of raising such | The details are mentioned in the Private Placement Letter of Offer
securities, proposed time | Provided with this Notice of General Meeting.

schedule, purposes or object
of offer, contribution being
made by the promoters or
directors either as part of the
offer or separately in
furtherance of objects,
principle terms of assets
charged as securities.

The pre-issue and postissue shareholding pattern of the company in the following format (Equity
& Preference)
Shareholding Pattern (Pre-issue & Post-issue)

A. Equity Shares

SL No. Category Pre-issue Post-issue
No. of S:l/::: No. of % of Share
Shares held . Shares held holding
holding
A Promoters holding
1 Indian 0 0 0 0
i. Individual 0 0 0 0
ii. Bodies Corporate 0 0 0 0
Sub-total 0 0 0 0
2 Foreign Promoters 94,33,060 100% 94,33,060 100%
Sub-total (A) 94,33,060 100% 94,33,060 100%
B Non - promoters holding
Institutional Investors 0 0 0 0
5 Non-Institutional 0 0 0 0
Investors
i. Private corporate bodies 0 0 0 0
ii. Directors and relatives 0 0 0 0
iii. Indian public 0 0 0 0
. Others [including Non- 0 0 0 0
resident Indians (NRIs)]
Sub-total (B) 0 0 0 0
GRAND TOTAL 94,33,060 100% 94,33,060 100%

B. Preference Shares
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SL No. Category Pre-issue Post-issue

No. of Shares % of No. of % of
held Share | gharesheld | . onare
holding holding

A Promoters holding
1 Indian 0 0 0 0
i. Individual 0 0 0 0
ii. Bodies Corporate 0 0 0 0
Sub-total 0 0 0 0
2 | Foreign Promoters 4,67,633 100% 4,67,633 |  100%
Sub-total (A) 4,67,633 100% 4,67,633 100%
B Non - promoters holding 0 0 0 0
1 Institutional Investors 0 0 0 0
2 Non-Institutional Investors 0 0 0 0
i Private corporate bodies 0 0 0 0
i. Directors and relatives 0 0 0 0
iii. Indian public 0 0 0 0
v, Others [including Non- 0 0 0 0

resident Indians (NRIs)]

Sub-total (B) 0 0 0 0
GRAND TOTAL 4,67,633 100% 4,67,633 100%

In terms of Sections 42, 62 and 71 of the Companies Act, 2013, approval of the Members by way of a
special resolution is required to issue the NCDs by way of a preferential issue on private placement
basis. Hence, the Board recommends the proposed resolution for your approval by way of a special
resolution.

The proposed issue is also in compliance with the conditions of Section 42 of the Companies Act,
2013 read with to Rule 14(1) of the Companies (Prospectus and Allotment of Securities) Rules, 2014,
Rule 13 of the Companies (Share Capital and Debentures) Rules, 2014 and Rule 9 of the Companies
(Share Capital and Debentures) Rules, 2014.

Accordingly, the Board of Directors recommends a special resolution for the approval of the
members.

Documents and papers referred to in the resolution shall be available forinspection between 11 A.M.
to 01.00 P.M on all working days at the corporate office of the Company and shall also be available
forinspection during the meeting.
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None of the directors or key managerial personnel of the Company or their relatives is, in any way,
concerned or interested, financially or otherwise, in the resolution, except to the extent of their
respective shareholdings in the Company.

For FincFriends Private Limited

PRIYANKA Digitally signed
by PRIYANKA

JOSHI JOSHI

Priyanka Joshi

Company Secretary

M.No.36608 Place: Gurugram
Date: 20.11.2024
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