














Eixcept for Mr. Harshvardhan Lunia and Mr. Raichand Lunia and their relatives, none of the
other directors, key managerial personnel or relatives of such directors, key managerial personnel
of the Company are, directly or inditectly, interested in the proposed resolution.

In view of above, the board of directors recommend the passing of the resolutions set out at
Item No. 1 as a Special Resolution.

Item No. 2: :

"The Company is proposing to offer up to 38,884 (thirty eight thousand eight hundred and cighty
four) series D1 compulsorily convertible cumulative preference shares (“Series D1 CCCPS”) of
face value of INR 100 (Indian Rupees One Hundred only) each to Fullerton Financial Private
Limited, Bertelsmann Nederland B.V., Sistema Asia Fund Pte. Ltd., SACAP India Private
Limited, and 1Q Alpha ITI (a scheme of SEBI registered category I AIF - VCF, 1Q Startup
Fund) through an offer letter in Form PAS-4 (“Offer Letter”). The relevant details of the Offer
and the Series D1 CCCPS proposed to be issued and other material facts in connection theteto
arc provided in the resolution at item No. 1 above.

The provisions of the Companies Act, 2013 (including any statutory modifications(s) or
re-enactment thereof, for the time being in force) require the Company to seck the approval of
the members for approving the terms of the Offer Letter by way of a special resolution.

A copy of draft Offer Letter is being circulated along with this Notice to all the shareholders of
the Company.

Eixcept for Mr. Harshvardhan Lunia and Mr. Raichand Lunia and their relatives, none of the
other directors, key managerial personnel or relatives of such directors, key managerial personnel
of the Company are, ditectly or indirectly, interested in the proposed resolution.

In view of above, the board of directors recommend the passing of the resolutions set out at
[tem No. 2 as a Special Resolution.

Item No. 3;

In order to incorporate the terms of the: (i) share subscription agreement dated 30t July, 2019
entered into amongst the Company, Raichand Lunia, Harshvardhan Lunia, Sistema Asia Fund
Pte. Ltd., Fullerton Financial Private Limited; 1Q Alpha 111 (a scheme of SEBI registered
category 1 AIF - VCF, 1IQ Startup Fund); Bertelsmann Nederland B.V.; and SACAP India
Private Limited; and (1) shareholders’ agreement dated 30t July, 2019 entered into amongst the
Company, Bertelsmann Nederland B.V., Raichand Lunia, Harshvardhan Tunia, Mukul Sachan,
Saama Capital ITI Ltd., Mayfield India II, Ltd., India Quotent Investment Trust, IndiaQuotient
2 (a scheme of India Quotient Investment Trust), IQ Alpha I1I (a scheme of SEBI registered
category I AIF - VCF, 1Q Startup Fund), Darrin Capital Management, Ashish Goenka, Ashvin
Chadha, AR Chadha & Co. (India) Private Limited, Rhythm Ventures Limited, Sandip
Chintawar, Shailesh Mehta, UTPI, Corporate Trustees Private Limited (Trustee of Grand Anicut
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Trust- 1), Sistema Asia Fund Pte. Ltd., SACAP India Private Limited, Fullerton Financial Private
Limited and Alteria Capital India Fund-1, (together, “Transaction Documents”), the existing
set of regulations in the articles of association of the Company (“Articles”) are required to be
amended to incorporate the relevant terms and conditions of the Transaction Documents and
the restated Articles, including provisions of enttenchment, are required to be adopted in
substitution of the existing Articles, with effect from the Closing Date (as defined under the
Transaction Documents).

The provisions of the Companies Act, 2013 (including any statutorv modifications(s) or
re-enactment thereof, for the time being in force) require the Company to seck the approval of
the members for alteration of its Articles and inclusion of entrenchment provisions therein by
way of unanimous resolution.

A copy of the draft of the new set of Articles is open for inspection at the registered office of

the Company during working hours on business days until the date of the extraordinary general
meeting,

None of the directors, key managerial personnel ot relatives of such directors, key managerial
personnel of the Company are, ditectly ot indirectly, interested in the proposed resolution except
to the extent of their sharcholding in the Company, if any.

[n view of above, the Board secks unanimous consent of all the sharcholders of the Company
for the matter set out at [tem No. 3.

By order of the Board
Lendingkart Technologies Private Limited

Place: Ahmedabad
Date: 31st July, 2019
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Form No. MGT-11
Proxy Form
[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3)
of the Companies (Management and Administration) Rules, 2014]

CIN: U72900GJ2014PTC081539
Name of the Company: Lendingkart Technologies Private Limited

Registered Office: 14™ Floor, D Block, The First, The First Avenue Road Behind Keshavbaugh
Party Plot, Vastrapur Ahmedabad — 380 015.

Name of the Member(s):
Registered address:
E-mail Id:
Folio No:
I/We, Dbeing the Member(s) of Equity  Shares and
Preference Shares of the above named Company, hereby appoint
1o Name: o
Address:
E-mail 1d:
SINAtULE: ... .ot , or failing him
2. N Lo
Address:
E-mail Id:
SINAtULE: ..ot , or failing him
3. Name:
Address:
E-mail 1d:
SIGNATULE: L.ttt

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Extra-
Ordinary General Meeting of the Company, to be held on Thursday, 15t August, 2019 at
12:00 noon at the Registered Office of the Company at 14 Floor, D Block, The First, The First
Avenue Road, Behind Keshavbaug Party Plot, Vastrapur, Ahmedabad - 380 015 and at any
adjournment thereof in respect of such resolution(s) as are indicated below:



Sr. No. | Resolution
Special Business For Against
1. Approval to offer and issue Series D1 Compulsorily
Convertible Cumulative Preference Shares to the
Offerees through preferential allotment;
2. Approval for terms of the draft private placement offer
letter in relation to issuance of Series D1 Compulsorily
Convertible Cumulative Preference Shares to the
Offerees; and
3. Approval for the amending Articles of Association of
the Company (including entrenchment provisions) to
conform the Transaction Documents.

Signed this.................oo dayof ... 2019.

Signature of shareholder(s)

Signature of Proxy holder(s)

Notes:

1. This form of proxy in order to be effective should be duly completed and deposited at
the registered office or corporate office of the Company before the commencement of

the meeting.

2. For the resolutions, Explanatory Statement and Notes, please refer to the Notice of
the Extra-Ordinary General Meeting.



LENDINGKA=ZT

Think Cash, Think Lendingkart Group!

Lendingkart Technologies Private Limited
ATTENDANCE SLIP
Extra-Ordinary General Meeting, Thursday, 15t August, 2019, at 12:00 noon

Regd. Folio No.:

No. of shares held:

I certify that I am a registered shareholder/proxy for the registered Shareholder of the Company
and hereby record my presence at the Extra-Ordinary General Meeting of the Company on
Thursday, 15* August, 2019, at 12:00 noon, at the registered office of the Company at 14t Floor,
D — Block, The First, The First Avenue Road, Behind Keshavbaug Party Plot, Vastrapur,
Ahmedabad-380 015.

Membet’s/Proxy’s name in Block Letters:
Name of the Authorised Representative:

Member’s/ Authorised Representative’s/Proxy’s Signature:

Note: Please fill this attendance slip and hand it over at the Extra-Ordinary General Meeting to
Ms. Kumudini Aggarwal, General Counsel & Company Secretary.



Lendingkart Technologies Private Limited

14th Floor, D - Block, The First, The First Avenue Road, Behind Keshavbaug Party Plot, Vastrapur,

Ahmedabad- 380 015
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