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NOTICE

Notice is hereby given that an Extra-Ordinary General Meeting of the shareholders of Bajaj
Housing Finance Limited will be held at a shorter notice on Thursday, 6 June 2024 at 5.45 p.m.
at the Bajaj Finserv Corporate Office, Off Pune-Ahmednagar Road, Viman Nagar, Pune - 411 014
to transact the following:

SPECIAL BUSINESS:

1. Alteration to the Articles of Association of the Company

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

“RESOLVED THAT pursuant to the provisions of Sections 5 and 14 of the Companies Act,
2013 and the rules made thereunder, each as amended, (the “Companies Act”) the applicable
provisions of the Securities Contracts (Regulation) Act, 1956, as amended, the Securities
Contracts (Regulation) Rules, 1957, as amended and all other applicable provisions, if any,
and in order to align the Articles of Association with the requirements of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015, as amended, the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018, as amended, read with relevant circulars
issued by SEBI from time to time, (including any amendment(s), statutory modification(s),
variation(s) and/ or re-enactment(s) to any of the foregoing and other applicable guidelines,
directions or laws) and the requirements of the stock exchanges where the equity shares of
the Company are proposed to be listed and in accordance with the enabling provisions of
the Memorandum of Association and Articles of Association of the Company and subject to
the applicable provisions of any other applicable law, consent of the members of the
Company be and is hereby accorded for effecting the following amendments in the existing
Articles of Association of the Company and adopting new set of Articles of Association, in
substitution of existing articles of the Company:

Article No. & Earlier Clause New Clause
Name
20. Furtherissue | (1) Where at any time, a company | (1) Where at any time, the
of Capital having a share capital proposes to | Company proposes to increase

increase its subscribed capital by | its subscribed capital by the
the issue of further shares, such | issue and allotment of further
shares shall be offered- shares, such shares shall be
offered-
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RESOLVED FURTHER THAT pursuant to Section 180(1)(a) and other applicable provisions, if
any, of the Companies Act, 2013 (including any amendments, statutory modification(s)
and/or re-enactment thereof for the time being in force) and the Articles of Association of
the Company, consent of the members be and is hereby accorded to creation by the Board
of Directors of the Company (the ‘Board’) from time to time, of such mortgages, charges,
liens, hypothecation and/or other securities, in addition to the mortgages, charges, liens,
hypothecation and/or other securities created by the Company, on such terms and
conditions as the Board at its sole discretion may deem fit, of the Company’s assets and
properties, both present and future, whether movable or immovable, including the whole or
substantially the whole of the Company’s undertaking or undertakings, in favor of the
bank(s), financial institution(s), and/or other lender(s), debenture trustee, security trustee
as may be agreed by the Board for the purpose of securing repayment of any loans/financial
_assistance (whether in Rupees or in foreign currency), debentures or bonds or other
instruments issued to the public and/or on private placement basis and/or in any other
manner, subject to a maximum amount of Rs. 1,50,000 crore (Rupees One Lakh Fifty
Thousand Crore Only).

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the
Board be and is hereby authorised on behalf of the Company to do all such acts, deeds,
matters and things as it may, in its absolute discretion, deem necessary or desirable for such
purpose and settle all questions, difficulties or doubts that may arise in regard to
implementation of the aforesaid resolution, without being required to seek any further
consent or approval of the Members of the Company.

RESOLVED FURTHER THAT any Kéy Managerial Personnel of the Company be and is hereby -
authorised to certify the true copy of the aforesaid resolutions which may be forwarded to
any concerned authorities for necessary action.”

3. Amendment of Bajaj Housing Finance Limited Employee Stock Option Scheme 2024

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

“"RESOLVED THAT pursuant to the provisions of Section 62(1)(b), 67(3)(b) of the Companies
Act, 2013 (the “Act”) read with Rule 12 of the Companies (Share Capital and Debentures)
Rules, 2014 ("Rules”) and all other applicable provisions, if any, of the Act, and the Securities
and Exchange Board of India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021 (“SEBI SBEB & SE Regulations”), and other applicable provisions for the
time being in force and as may be modified from time to time, and other laws, rules,
regulations, circulars and guidelines of any / various statutory / regulatory authority(ies)
that are or may become applicable (collectively referred to as “Applicable Laws”), the
memorandum of association and articles of association of Bajaj Housing Finance Limited
(the “Company”), and subject to any other approvals, consents, permissions and sanctions,
as may be necessary and subject to such conditions and modifications as may be prescribed
or imposed while granting such approvals, permissions and sanctions which may be agreed
to by the board of directors of the Company (hereinafter referred to as the “Board”, which
term shall include the nomination and remuneration committee (“NRC"), the approval of the
members be and is hereby accorded to the amendment of the ‘Bajaj Housing Finance
Limited Employee Stock Option Scheme 2024’ ("BHFL ESOP 2024"), the salie
which are furnished in the explanatory statement to this notice.
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NOTES:

1) AMEMBERENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO ATTEND
AND VOTE AT THE MEETING, INSTEAD OF HIMSELF/HERSELF AND THE PROXY NEED NOT
BE A MEMBER. A PERSON CAN ACT AS PROXY ON BEHALF OF SHAREHULDERS NOI
EXCEEDING FIFTY AND HOLDING IN THE AGGREGATE NOT MORE THAN TEN PERCENT OF
THE TOTAL SHARE CAPITAL OF THE COMPANY CARRYING VOTING RIGHTS. PROVIDED THAT
A MEMBER HOLDING MORE THAN TEN PERCENT OF THE TOTAL SHARE CAPITAL OF THE
COMPANY CARRYING VOTING RIGHTS MAY APPOINT A SINGLE PERSON AS PROXY AND
SUCH PERSON SHALL NOT ACT AS PROXY FOR ANY OTHER PERSON OR MEMBER.

2) During the period before the time fixed for commencement of the meeting and ending with
the conclusion of the meeting, shareholders would be entitled to inspect the proxies
lodged, at any time during the business hours of the Company, provided a written notice
is given to the Company.

3) The statement pursuant to section 102(1) of the Companies Act, 2013 (the ‘Act’) forms part
of this notice.

4) Corporate shareholders are requested to furnish a duly certified copy of board
resolution/power of attorney authorizing their representative to attend the extraordinary
general meeting.

5) Shareholders/proxies are requested to bring the attendance slip/proxy form duly filled in
and signed in for attending the Meeting. Proxies are requested to bring their ID proof at
the meeting for the purpose of identification.

6) The Notice of this Meeting is available on the Company's website

https://www.bajajhousingfii in/general-meeting-notices

7) At the EGM, a resolution put to the vote at the meeting shall, unless a poll is demanded
under section 109 of the Act, shall be decided by show of hands.

8) Since the Company is a wholly owned subsidiary of Bajaj Finance Limited, it is exempt from
providing a route map as per secretarial standard on General meeting. -

9) This EGM is held at a shorter notice pursuant to the consent received from not less than
ninety five percent of the members entitled to vote at the meeting.

By order of the Board of Directors
Bajaj Housing Finance Limited

Company Secretary
Membership No.: F10094
Place: Pune

Date: 6 June 2024
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