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(CIN: L65922MH1989PLC054583)
Reg. Off.: National Insurance Building, 6th Floor, 14, Jamshedji Tata Road, Churchgate, Mumbai 400 020, India

Tel No. +91 22 2285 1765/1766/2285 3866 /Email: corporate@gichf.com/investors@gichf.com/Website: www.gichfindia.com

NOTICE
27" ANNUAL GENERAL MEETING

NOTICE is hereby given that the Twenty Seventh Annual General Meeting of the Members of GIC HOUSING FINANCE LTD. will be held
on Monday, 24t July, 2017 at 3.30 p.m. at Yashwantrao Chavan Pratishthan Mumbai, Chavan Centre, Cultural Hall, 4th Floor, General
Jagannath Bhosale Marg, Mumbai-400 021 to transact the following business(es):

ORDINARY BUSINESS:

ITEM NO. 1: Adoption of Audited Annual Financial Statements for the year ended 31st March, 2017 together with the Reports of the
Directors and Auditors thereon.

To receive, consider and adopt the audited Annual Financial Statements for the year ended 31st March, 2017 together with the Reports
of the Directors and Auditors thereon.

ITEM NO. 2: Declaration of Dividend for the year ended 31st March, 2017.

To declare dividend on Equity Shares for the financial year ended on 31st March, 2017.

ITEM NO. 3: Reappointment of Director, Shri Y. Ramulu (DIN 07234450).

To appointa Directorin place of ShriY. Ramulu (DIN 07234450) who retires by rotation and, being eligible, offers himself for reappointment.
ITEM NO. 4: Ratification of appointment of Statutory Auditors.

To ratify the appointment of M/s. CNK & ASSOCIATES LLP, Chartered Accountants, Mumbai, (Firm Registration No. 101961W) as Statutory
Auditors of the Company to hold office from the conclusion of this Annual General Meeting up to the conclusion of 28th Annual General
Meeting of the Company and to authorize the Board of Directors of the Company to fix their remuneration.

SPECIAL BUSINESS:
ITEM NO. 5: Reappointment of Shri B. Chakrabarti (DIN No. 00017513), Independent Director.
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 149, 152 read with Schedule IV and such other applicable provisions of the
Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014, Shri B. Chakrabarti (DIN: 00017513),
who is eligible for re-appointment for 2" term and in respect of whom the Company has received a notice in writing under Section 160 of
the Companies Act, 2013 from a member proposing his candidature for the office of Independent Director, be and is hereby re-appointed
as an Independent Director of the Company upto the conclusion of 29th AGM, not liable to retire by rotation.”

ITEM NO. 6: Reappointment of Shri M. K. Garg (DIN No. 00081454), Independent Director.
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 149, 152 read with Schedule IV and such other applicable provisions of the
Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014, Shri M. K. Garg (DIN: 00081454), who
is eligible for re-appointment for 2" term and in respect of whom the Company has received a notice in writing under Section 160 of the
Companies Act, 2013 from a member proposing his candidature for the office of Independent Director, be and is hereby re-appointed as
an Independent Director of the Company upto the conclusion of 29th AGM, not liable to retire by rotation.”

ITEM NO. 7: Reappointment of Shri A. V. Muralidharan (DIN No. 00015725), Independent Director.
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 149, 152 read with Schedule IV and such other applicable provisions of
the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014, Shri A. V. Muralidharan
(DIN: 00015725), who is eligible for re-appointment for 2" term and in respect of whom the Company has received a notice in writing
under Section 160 of the Companies Act, 2013 from a member proposing his candidature for the office of Independent Director, be and
is hereby re-appointed as an Independent Director of the Company upto the conclusion of 29th AGM, not liable to retire by rotation.”
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ITEM NO. 8: Appointment of Shri S. Gopakumar, Managing Director & CEO (DIN 07542356).
To consider and if thought fit, to pass with or without modification(s), as an Ordinary Resolution:

“RESOLVED THAT Shri S. Gopakumar, who was appointed as an Additional Director of the Company pursuant to the Article 111 of
Articles of Association of the Company with effect from 8th November, 2016 and who holds office upto the forthcoming Annual General
Meeting of the Company in terms of Section 161 of the Companies Act, 2013, is eligible for appointment as Managing Director & CEO of
the Company and in respect of whom the Company has received a notice in writing from a Member under Section 160 of the Companies
Act, 2013”

“RESOLVED FURTHER THAT pursuant to the provisions of Sections 196, 197, 198, 203 read with Schedule V of the Companies Act, 2013
and other applicable provisions of the Companies Act, 2013 and subject to approval of the shareholders at their meeting and any other
approvals, as may be applicable Shri S. Gopakumar be and is hereby appointed as Managing Director & CEO, on and from 8th November,
2016 for initially two years or up to his extended period of deputation, if any, at the remuneration he is entitled to in accordance with
the Service Regulations applicable in the pay scale VII for General Manger cadre of The Oriental Insurance Company Ltd. with any
modifications, revisions, thereof, if any that might take place from time to time, and also eligible for perquisites and performance
incentives as applicable for the post of Managing Director & CEO in our Company subject to ceiling limits prescribed by Schedule V of
the Companies Act, 2013.”

ITEM NO. 9: Increase in the Borrowing Powers of the Company.
To consider and if thought fit, to pass with or without modification(s), as a Special Resolution:

“RESOLVED THAT in supersession of the Resolution dated 17th December, 2015 passed by the Shareholders through Postal Ballot,
consent be and is hereby accorded to the Board of Directors of the Company including any Committee thereof for the time being,
pursuant to the provisions of Section 180(1)(c) of the Companies Act, 2013 & other applicable provisions of the Companies Act, 2013
including any statutory modifications or re-enactments thereof and Articles 66, 67 and 68 of the Articles of Association of the Company
to borrow money either in rupees or in such other foreign currencies, as may be permitted by law from time to time, as and when
required, from Commercial Banks, Co-operative Banks, Financial Institutions, Mutual Funds, Public Financial Institutions, National
Housing Bank, Promoters, Foreign Financial Institutions, Provident Fund Trusts, Pension Funds or from any other person(s) or entities as
Term Loans, through issue of Commercial Paper, Masala Bonds, External Commercial Borrowings, through issue of secured Redeemable
Non-Convertible Debentures on Private Placement basis which together with monies already borrowed by the Company (apart from
temporary loans obtained from the Bankers of the Company in the ordinary course of the business) shall not exceed in the aggregate
at any one time beyond % 12,500 Crores (Rupees Twelve Thousand Five Hundred Crores Only) irrespective of the fact such aggregate
amount of borrowing outstanding at any one time may exceed the aggregate for the time being of the paid up capital of the Company
and its free reserve i.e. reserve not set apart for any specific purpose”.

ITEM NO. 10: Creation of Charge on Movable and Immovable Properties.
To consider and if thought fit, to pass with or without modification(s), as a Special Resolution:

“RESOLVED THAT the consent of the Company be and is hereby granted in terms of Section 180(1)(a) of Companies Act, 2013 and
other applicable provisions of any statutory modifications or re-enactments thereof and Article 67 of the Articles of Association of the
Company and subject to all other necessary approvals to the Board to secure, for creation of mortgage or charge on all or any of the
Company’s immovable and/or movable assets, both present and future, in such manner and on such terms as may be deemed fit and
appropriate by the Board for the purpose of the said Borrowings.”

ITEM NO. 11: Private Placement of Redeemable Non-Convertible Debentures (NCDs)/Bonds.
To consider and if thought fit, to pass with or without modification(s), as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 42 and Section 71 of the Companies Act, 2013 and other applicable provisions,
if any, of Companies Act 2013 and Rule 14 of the Companies (Prospectus and Allotment of Securities) Rules 2014, as may be amended
from time to time, SEBI (Issue and Listing of Debt Securities) Regulations, 2008 including any amendment, modification, variation or
re-enactment thereof, EQUITY Listing Regulation, the Housing Finance Companies Issuance of Non-Convertible Debentures on a Private
Placement basis (NHB) Directions, 2014 and subject to other applicable regulations/guidelines, consent of the Members of the Company;,
be and is hereby accorded for making offer(s) or invitation(s) to subscribe to Redeemable Non-Convertible Debenture (NCDs)/Bonds



@ﬁ@!ﬁm{ GIC HOUSING FINANCE LTD. ANNUAL REPORT 2016-17

of ¥ 800 Crores (Rupees Eight Hundred Crores only) in one or more series/tranches on a private placement basis on such terms and
conditions as the Board may deem fit and appropriate for each series as the case may be during a period of 1 (One) year from the date
of passing this Resolution which is within the overall limits of the Company as approved by Members from time to time.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized or authorize any person to do all acts, deeds and things necessary and
take all such steps as may be necessary, proper or expedient to give effect to this resolution.”

ITEM NO. 12 : Related Party Transactions upto an aggregate limit of T 1,000 Crores (Rupees One Thousand Crores) only.
To consider and if thought fit, to pass with or without modification(s), as a Ordinary Resolution:

“RESOLVED THAT approval of the Members of the Company be and is hereby accorded to enter into agreement(s) / transaction(s) with
Related Parties (namely General Insurance Corporation of India, The New India Assurance Company Ltd., Oriental Insurance Company
Ltd., United India Insurance Company Ltd. and National Insurance Company Ltd.) in the ordinary course of business at arm’s length basis
for the purpose of raising funds through NCDs / Bonds, to take property/properties on lease / rent, to avail / render any services or
any other kind of transactions which construe to be Related Party Transactions up to an aggregate limit of ¥ 1,000 Crores (Rupees One
Thousand Crores only) till the conclusion of 28th AGM from the date of this Resolution including the transaction(s) already entered into
with such party / parties.”

“RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to do all such acts, deeds and things and execute all such
documents, instruments and writings as may be required and to delegate all or any of its powers herein conferred to the Officials of the
Company, to give effect to the aforesaid Resolution.”

Place : Mumbai
Date : 26™ April, 2017

Registered Office: For and on behalf of the Board of Directors
National Insurance Building,

6th Floor, 14, Jamshedji Tata Road, Sd/-

Churchgate, S. Sridharan

Mumbai - 400 020 Sr. Vice President & Company Secretary

ROAD MAP FOR 27™ AGM VENUE
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NOTES:

1.

10.

11.

12.

13.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD
OF HIMSELF/HERSELF AND PROXY NEED NOT BE A MEMBER OF THE COMPANY. THE PROXY FORM IS SENT ALONG WITH ANNUAL
REPORT.

THE PROXIES IN ORDER TO BE EFFECTIVE, MUST BE RECEIVED BY THE COMPANY NOT LESS THAN 48 HOURS BEFORE THE
COMMENCEMENT OF THE MEETING.

The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, in respect of item Nos. 5,6,7,8,9,10,11 & 12 is
given below and forms part of the Notice.

The Register of Members and Share Transfer Books of the Company will remain closed from Tuesday, 18th July, 2017 to Monday,
24th July, 2017 (both days inclusive) in connection with the Annual General Meeting and for the purpose of payment of dividend
for the year 2016-17.

The dividend as recommended by the Board, if declared at the meeting, will be paid to those Members:

a)  Whose names appear as Members in the Register of Members of the Company after giving effect to valid share transfers in
physical form lodged with the Company/ Registrar and Transfer agent on or before 17th July, 2017 (Monday), and

b)  Whose names appear as Beneficial Owners in the list of Beneficial Owners on 17th July, 2017 furnished by National Securities
Depository Ltd. (NSDL) and Central Depository Services (India) Ltd. (CDSL) for this purpose.

The Securities and Exchange Board of India (SEBI) has made it mandatory for all Companies to use the bank account details
furnished by the Depositories for depositing dividend. Dividend will be credited to the Members’ Bank Account through NECS
wherever complete core banking details are available with the Company. In cases where the core banking details are not available
dividend warrants will be issued to the Members with bank details printed thereon as available in the Company’s records.

Members are requested to fill, sign and send the ECS mandate form, which forms part of this Annual Report, along with a photocopy
of the cheque issued by the bank for verifying the accuracy of the MICR Code number to the Registrars and Share Transfer Agents
viz. M/s. Karvy Computershare Pvt. Ltd., Karvy Selenium, Tower B, Plot 31-32, Gachibowli, Financial District, Hyderabad-500032
(in case of Members holding shares in physical form) and to the respective Depository participants (in case of Members holding
shares in dematerialised form).

Members attending the Annual General Meeting are requested to bring the following for admission to the meeting hall (as applicable).
a)  Attendance Slip duly completed and signed as per the specimen signature lodged with the Company.

b)  Members holding shares in dematerialized form, their DP and Client ID number(s).

c) Members holding shares in physical form, their folio number(s).

d)  Copy of the Annual Report (2016-17).

The Company would accept only the Attendance Slip from a Member actually attending the Meeting; or from the person attending
as a Proxy under a valid proxy form registered with the Company not less than 48 hours prior to the Meeting. Attendance Slip of
Members not personally present at the meeting and Proxy Forms, which are invalid, will not be accepted.

Member Companies or Organisations are requested to send a copy of the resolution of their governing body authorising their
representative to attend and vote at the Annual General Meeting.

Members holding shares in physical form are requested to notify immediately any change in their address along with address
proof, i.e. Electric/Telephone Bill, Driving License or a copy of the Passport and bank particulars to the Company or its Registrar
& Share Transfer Agent and in case their shares are in dematerialised form, this information should be passed on directly to their
respective Depository Participants and not to the Company/RTA.

In all correspondence with the Company, members are requested to quote their account/folio numbers and in case their shares are
held in the dematerialised form, they must quote their DP ID. and Client ID. No(s).

In terms of Section 72 of the Companies Act, 2013, nomination facility is available to an individual Member. Members holding
shares in physical form may utilise the nomination facility available by sending the prescribed Form No. SH-13 duly filled, to
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our Registrars and Share Transfer Agents viz. Karvy Computershare Pvt. Ltd., Karvy Selenium, Tower B, Plot 31-32, Gachibowli,
Financial District, Hyderabad-500032. Members holding shares in dematerialised form has to send their “nomination” request to
the respective Depository Participants.

Equity Shares of the Company are under compulsory Demat trading by all investors. Those Members, who have not dematerialised
the shares, are advised to dematerialise their shareholding, to avoid inconvenience in future.

SEBI vide circular ref. no. MRD/DoP/Cir-05/2007 dated 27th April, 2007 made Permanent Account Number (PAN) mandatory for
all securities market transaction. Thereafter, vide circular no. MRD/Dop/Cir-05/2009 dated 20th May, 2009 it was clarified that for
securities market transactions and off market/private transaction involving transfer of shares in physical form of listed Companies, it
shall be mandatory for the transferee(s) to furnish copy of PAN Card to the Company/ RTAs for registration of such transfer of shares.

SEBI further clarified that it shall be mandatory to furnish a copy of PAN in the following cases:
a) Deletion of name of the deceased Member(s), where the shares are held in the name of two or more Member(s).
b)  Transmission of shares to the legal heir(s), where deceased Member was the sole holder of shares.

c)  Transposition of shares when there is a change in the order of names in which physical shares are held jointly in the names
of two or more Members.

Investors/Members are requested to kindly note that if physical documents viz. Demat Request Form (DRF) and Share Certificates
etc... are not received from their DPs by the Registrar within a period of 15 days from the date of generation of the DRN for
dematerialisation, the DRN will be treated as rejected/cancelled. This step is being taken on the advice of Depository viz. National
Securities Depository Ltd. (NSDL) and Central Depository Services (India) Ltd. (CDSL) so that no demat request remains pending
beyond a period of 21 days. Upon rejection/cancellation of the DRN, a fresh DRF with new DRN has to be forwarded along with the
share certificates by the DPs to the Registrar. This note is only to advise investors/Members that they should ensure that their DP’s
do not delay in sending the DRF and share certificates to the Registrar after generating the DRN.

Dividend for the financial year 2009-10, which remains unclaimed, will be due for transfer to the Investor Education and Protection
Fund (IEPF) of the Central Government, pursuant to the provisions of Section 124 of the Companies Act, 2013 in the month of
September, 2017. Members, who have not yet encashed their dividend for the financial year 2009-10, are requested to lodge their
claims with the Company or M/s. Karvy Computershare Pvt. Ltd. (RTA) without delay. During the year 2016-17, the Company has
deposited a sum of ¥ 10,87,904/- (Rupees Ten Lacs Eighty-Seven Thousand Nine Hundred and Four only) to Investor Education and
Protection Fund of the Central Government, on account of unclaimed/unpaid dividend for the year 2008-09.

Those Members who have not encashed or received their dividend for the financial years 2009-10 to 2015-16 are requested to
approach our Registrars and Share Transfer Agents viz. M/s. Karvy Computershare Pvt. Ltd., Karvy Selenium, Tower B, Plot 31-32,
Gachibowli, Financial District, Hyderabad-500032.

The Members holding shares in more than one folio are requested to consolidate their folios by sending a request letter to the
Company or to the Registrars and Transfer Agents of the Company. Consolidation of folios would facilitate one-stop tracking of all
corporate benefits and would reduce time and effort required for monitoring multiple folios. Consolidation of share certificates
also helps in saving costs in case of dematerialisation and also provides convenience in holding shares physically.

A brief profile of the Directors seeking appointment and re-appointment is furnished and forming part of the notice as per
Regulation 36 of SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015.

The annual report of the Company circulated to the Members of the Company, will be made available on the Company’s website
at www.gichfindia.com

All Documents referred to the Notice are open for inspection at the Registered Office of the Company on all working days between
10.30 a.m. to 12.00 noon up to the date of the Annual General Meeting.

Company is sending physical copies of the Annual Report including Notice of the 27th Annual General Meeting of the Company inter
alia indicating the process and manner of e-voting along with Attendance Slip and Proxy Form in the permitted mode to all the
Members of the Company. Additionally, electronic copy of the Annual Report for the financial year 2016-17 is also being sent to all the
members whose email IDs are registered with the Company/Depository Participants(s) for communication purposes.
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In terms of the provisions of Section 107 of the Companies Act, 2013, since the resolutions as set out in this Notice are being
conducted through e-voting and ballot paper, the said resolutions will not be decided on a show of hands at the AGM.

Voting through Electronic Means:

a)

b)

d)

e)
f)

In compliance with the provisions of Regulation 44 of SEBI (Listing Obligations and Disclosure Requirement) Regulations,
2015 and Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies (Management and Administration)
Rule 2014 as amended by the Companies (Management and Administration) Amendment Rules 2015, the Company is
offering e-voting facility to all its Members to enable them to exercise their right to vote on all matters listed in this Notice
of 27th AGM by electronic means and the business may be transacted through e-voting services. The members who do not
have access to e-voting facility shall be given Ballot form also from the Company for casting votes. The facility of casting votes
by the members using an electronic voting system from a place other than venue of the AGM (‘remote e-voting’) will be
provided by National Securities Depository Limited (NSDL).

The facility for voting through ballot paper only shall be made available at the AGM venue also and the members attending
the meeting, who have not cast their vote either by remote e-voting or ballot form, shall be able to exercise their right at the
meeting through ballot paper.

The members who have cast their vote by remote e-voting prior to the AGM may also attend the AGM but shall not be
entitled to cast their vote again.

The remote e-voting period commences on Wednesday, 19th July, 2017 (at 9.00 am) and ends on Sunday, 23rd July, 2017
(at 5.00 p.m.). During this period Members’ of the Company, holding shares either in physical form or in dematerialized form
may cast their vote electronically. The e-voting module shall be disabled by NSDL for voting thereafter.

Once the vote on a resolution is cast by the Member, the Member shall not be allowed to change it subsequently.
A person who is not a member as on cut off date, should treat this notice for information purpose only.
The instructions for e-voting are as under:

A) In case a Member receives an email from NSDL [for members whose email IDs are registered with the Company/
Depository Participant(s)] :

i) Open email and open PDF File viz; “remote e-Voting.pdf” with your Client ID or Folio No. as password. The said PDF
File contains your user ID and Password/PIN for e-voting. Please note that the Password is an initial password.

Note: Shareholders already registered with NSDL for e-voting will not receive the Pdf file “remote e-voting.pdf.”

ii)  Launch internet browser by typing the following URL: https://www.evoting.nsdl.com/

iii)  Click on Member — Login
iv)  Put User ID and password as Initial password/PIN noted in step (i) above. Click Login.

v) Password change menu appears. Change the password/PIN with new password of your choice with minimum
8 digits/characters or combination thereof. Note new password. It is strongly recommended not to share your
password with any other person and take utmost care to keep your password confidential.

vi)  Home Page of Remote e-voting opens. Click on e-voting: Active Voting cycles.

vii)  Select “EVEN” (Remote e-voting Event Number) of GIC Housing Finance Limited.

viii)  Now you are ready for e-voting as Cast Vote Page opens.

ix)  Cast your vote by selecting appropriate option and click on “Submit” and also “confirm” when prompted.
X) Upon confirmation, the message “vote cast successfully” will be displayed.

xi)  Once you have voted on the resolution, you will not be allowed to modify your Vote.

xii)  Institutional Members (i.e. other than Individuals, HUF, NRI etc.) are required to send scanned copy (in pdf or jpg
format) of the relevant Board Resolution/Authority Letter etc. together with attested specimen signature of the
duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer through e-mail gichfl1234@gmail.
com with a copy marked to evoting@nsdl.co.in
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g)

h)

)

k)

o)

p)

q)

r)

B) Incase a Member receives physical copy of the Notice of AGM [for members whose email IDs are not registered with
the Company/Depository Participants(s) or requesting physical copy] :

i) Initial Password is provided at the bottom of the attendance slip for the 27th AGM:
EVEN (Remote e-voting Event Number)  USER ID PASSWORD/PIN
ii)  Please follow all steps from SI. No. (ii) to SI. No. (xii) above, to cast vote.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Members and e-voting user manual for
Members available at the Downloads section of www.evoting.nsdl.com

If you are already registered with NSDL for e-voting then you can use your existing user ID and password/PIN for casting your
vote.

Note: Shareholders who forgot the User Details/Password can use “Forgot User Details/Password?” or Physical User Reset
Password?” option available www.evoting.nsdl.com.

In case shareholders are holding shares in demat mode, USER ID is the combination of (DP ID + Client ID).
In case shareholders are holding shares in physical mode, USER ID is the combination of (Even No. + Folio No.).

As the Voting would be through electronic means, the members who do not have access to e-voting, are given Physical Ballot
form from the Company. You are required to fill in the ballot form and send it to the Scrutinizer in the enclosed self addressed
Prepaid Postage Business Envelope Reply.

Postage Charges will be borne by the Company. However, in case a Member sends the Ballot Form by courier or registered
post or delivers it in person at his expenses, such Ballot Form will also be accepted.

Unsigned, incomplete or incorrectly ticked forms shall be rejected.

The ballot must be received by the Scrutinizer on or before (Friday) 21st July 2017 (5.00 pm). The Scrutinizers decision on the
validity of the forms will be final. Members are required to vote only through the electronic system or through Ballot only
and in no other form. In the event, a member casts his votes through both the processes, the votes in the electronic system
would be considered and the ballot vote would be ignored.

You can also update your mobile number and email ID in the user profile details of the folio which may be used for sending
future communication(s).

The remote e-voting period commences on Wednesday, 19th July, 2017 (9.00 am) and ends on Sunday, 23rd July, 2017, (5.00
pm). During this period Members’ of the Company, holding shares either in physical form or in dematerialized form may cast
their vote electronically. The e-voting module shall be disabled by NSDL for voting thereafter. Once the vote on a resolution
is cast by the Member, the Member shall not be allowed to change it subsequently.

The Voting rights of Members shall be in proportion to their shares of the paid up equity share capital of the Company as on
the cut-off date of 17th July, 2017 (Monday). A person whose name is recorded in the register of Members or in the register
of beneficial owners maintained by the Depositories as on cut-off date only shall be entitled to avail the facility of remote
e-voting as well as voting at the AGM through Ballot Paper.

Shri Makarand Joshi of M/s Makarand M. Joshi & Co. has been appointed as Scrutinizer to scrutinize the voting by ballot
paper and remote e-voting process in a fair and transparent manner.

The Scrutinizer shall after the conclusion of voting at the general meeting will first count the votes cast at the meeting and
thereafter unblock the votes cast through remote e-voting in the presence of atleast two witnesses not in the employment of
the Company and shall make not later than three days of the conclusion of the AGM, a consolidated scrutinizer’s report of the
total votes cast in favour or against, if any, to the Chairperson or a person authorized by here in writing, who shall countersign
the same and declare the result of the voting therewith.

The Results declared along with Scrutinizer’s Report shall be placed on the Website of the Company www.gichfindia.com and
on the website of NSDL immediately after the declaration of result by the Chairperson authorized by him in writing and also
the same will be communicated to the NSE and BSE Limited.
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ANNEXURE TO THE NOTICE

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013.
ITEM NO. 5:

Shri B. Chakrabarti (DIN: 00017513), Chartered Accountant by Profession, is the ex-CMD of National Insurance Company Ltd. and The
New India Assurance Company Ltd. He joined the General Insurance industry in 1974 as a direct recruit of the first batch of Specialist
Officers. He began his career with United India Insurance Company Limited in Chennai. During his stay in the Indian General Insurance
Industry, Shri B. Chakrabarti served on various committees.

Shri B. Chakrabarti was appointed as Additional Director (Independent Director) by the Board on 6th February, 2015 and his appointment
as Independent Director was also approved by the Shareholders in the 25th AGM of the Company. The current term of Shri B. Chakrabarti
will expire on 24th July, 2017.

As per Section 149(10) of the Companies Act, 2013, an Independent Director shall hold office for a term upto five consecutive years on
the Board of a Company, but shall be eligible for re-appointment on passing a special resolution by the Company for another term of
Five years.

In line with the aforesaid provisions of the Companies Act, 2013 and in view of the rich experience, continued valuable guidance to the
Management, it is proposed to re-appoint him for 2" term as an Independent Director on the Board up to the conclusion of 29th AGM
of the Company.

Your Director meets all the criteria of Independence as provided in Section 149(6) of the Companies Act, 2013.

Save and except Shri B. Chakrabarti, none of the Directors or Key Managerial Personnel of the Company including their relatives is, in
anyway concerned or interested in the Resolution.

The Board recommends the resolution set forth in ltem No. 5 for the approval of the Members.
ITEM NO. 6:

Shri M. K. Garg (DIN: 00081454), Chartered Accountant by profession and a fellow of the Insurance Institute of India, is the ex-CMD of
United India Insurance Company Limited. He joined the General Insurance Industry in 1976 and possesses a rich experience of more than
three decades. He joined The New India Assurance Company Ltd. in the cadre of Assistant Administrative Officer. He was also Member of
Vision 2,000 Core Group founded by the General Insurance Corporation of India and submitted recommendations for Insurance Sector
reforms. He has also been a Director in Kenindia Assurance (Kenya) and Prestige Assurance (Nigeria).

Shri M. K. Garg was appointed as Additional Director (Independent Director) by the Board on 6th February, 2015 and his appointment as
Independent Director was also approved by the Shareholders in the 25th AGM of the Company. The current term of Shri M. K. Garg will
expire on 24th July, 2017.

As per Section 149(10) of the Companies Act, 2013, an Independent Director shall hold office for a term upto five consecutive years on
the Board of a Company, but shall be eligible for re-appointment on passing a special resolution by the Company for another term of
Five years.

In line with the aforesaid provisions of the Companies Act, 2013 and in view of the rich experience, continued valuable guidance to the
Management, it is proposed to re-appoint him for 2" term as an Independent Director on the Board upto the conclusion of 29th AGM
of the Company.

Your Director meets all the criteria of Independence as provided in Section 149(6) of the Companies Act, 2013.

Save and except Shri M. K. Garg, none of the Directors or Key Managerial Personnel of the Company including their relatives is, in anyway
concerned or interested in the Resolution.

The Board recommends the resolution set forth in ltem No. 6 for the approval of the Members.
ITEM NO. 7:

Shri A. V. Muralidharan (DIN: 00015725) Chartered Accountant & Company Secretary by Profession, is the ex-CMD of Export Credit
Guarantee Commission of India (ECGC) and retired in February 2011. He worked as DGM in the National Insurance Company Ltd. and was
also Director & General Manager in The New India Assurance Company Ltd., before taking over as CMD of ECGC. He was also member
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of National Insurance Academy, General Insurance Business Council of India, IRDA Insurance Investment Sub Committee and Board of
Trade (India).

Shri A. V. Muralidharan was appointed as Additional Director (Independent Director) by the Board on 6th February, 2015 and
his appointment as Independent Director was also approved by the Shareholders in the 25th AGM of the Company. The current term of
Shri A. V. Muralidharan will expire on 24th July, 2017.

As per Section 149(10) of the Companies Act, 2013, an Independent Director shall hold office for a term upto five consecutive years on
the Board of a Company, but shall be eligible for re-appointment on passing a special resolution by the Company for another term of
Five years.

In line with the aforesaid provisions of the Companies Act, 2013 and in view of the rich experience, continued valuable guidance to the
Management, it is proposed to re-appoint him for 2" term as an Independent Director on the Board upto the conclusion of 29th AGM
of the Company.

Your Director meets all the criteria of Independence as provided in Section 149(6) of the Companies Act, 2013.

Save and except Shri A. V. Muralidharan, none of the Directors or Key Managerial Personnel of the Company including their relatives is,
in anyway concerned or interested in the Resolution.

The Board recommends the resolution set forth in Item No. 7 for the approval of the Members.
ITEM NO. 8:

The Board of Directors of the Company appointed Shri S. Gopakumar as an Additional Director w.e.f. 8th November, 2016 and then as
Managing Director & CEO as per Article 116 of the Articles of Association of the Company initially for a period of two years or up to his
extended period of deputation if any at the remuneration he is entitled to in accordance with the Service Regulations applicable in the
pay scale VII for General Manager cadre of The Oriental Insurance Company Ltd. with any modifications, revisions, thereof, if any that
might take place from time to time, and also eligible for perquisites and performance incentives as applicable for the post of Managing
Director & CEO in our Company subject to ceiling limits prescribed by Schedule V to the Companies Act, 2013. Your Directors believe that
this appointment would be in the best interest of the Company and accordingly recommended the passing of the resolution proposed
at item No. 8.

Shri S. Gopakumar is a General Manager (Scale VII) on Deputation from The Oriental Insurance Company Ltd.

Save and except Shri S. Gopakumar, none of the Directors or Key Managerial Personnel of the Company including their relatives is, in
anyway concerned or interested in the Resolution.

The Board recommends the resolution set forth in ltem No. 8 for the approval of the Members.
ITEM NO. 9 & 10:

Vide Special resolution dated 17th December, 2015, passed by shareholders through postal ballot, the Members of the Company had
accorded their consent to the Board of Directors to borrow any sum or sums of monies for the purposes of the Company not exceeding
¥ 10,000 crores (Rupees Ten Thousand Crores Only) (apart from temporary loans obtained/ to be obtained from the Company’s bankers
in the ordinary course of business) in-terms of Section 180(1)(c) of the Companies Act, 2013. Taking into account the business plans of
the Company, the Board of Directors may need to resort to further borrowings from time to time and hence it is proposed to revise the
said limit upwards to ¥ 12,500 Crores (Rupees Twelve Thousand Five Hundred Crores Only). A fresh resolution is proposed authorising
the Board of Directors to borrow any sum or sums of monies for the purposes of the company not exceeding ¥ 12,500 Crores (Rupees
Twelve Thousand Five Hundred Crores Only) (apart from temporary loans obtained/ to be obtained from the Company’s bankers in the
ordinary course of business) under Section 180(1)(c) of the Companies Act, 2013.

These borrowings may also have to be secured by creation of mortgages, charges, liens, hypothecation and/or other securities 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 favour of banks/financial institutions/debenture trustees/fixed deposits
trustees/other lenders. Since the amount secured by such mortgages, charges, liens, hypothecation and/or other securities together
with the existing mortgages, charges, liens, hypothecation and/or other securities may exceed the limit of ¥ 10,000 crores (Rupees
Ten Thousand Crores Only), Members’ approval is sought for increasing the limit upto ¥ 12,500 crore (Rupees Twelve Thousand Five
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Hundred Crores Only) and for authorising the Board of Directors to create security by way of mortgages, charges, liens, hypothecation
and/or other securities 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, on such terms and conditions as it may deem fit. For this
purpose, the requisite Special Resolution is being proposed for consideration of the Members under Section 180(1)(a) of the Companies
Act, 2013.

None of the Directors, Key Managerial Personnel of the Company and their relatives is, concerned or interested in this resolution, except
to the extent of their respective shareholding, if any, in the Company.

The Board recommends the resolution set forth in ltem No. 9 & 10 for the approval of the Members.
ITEM NO. 11

As per Section 42 of the Companies Act, 2013 read with Rules framed there under, a Company offering or making an Invitation to
subscribe to Redeemable Non-Convertible Debentures (NCDs) / bonds on a Private Placement basis, is required to take approval of
Members by way of Special Resolution once in a year for all the offers or invitations for such Redeemable Non-Convertible Debentures/
Bonds during the year.

Accordingly, seeing the long term borrowing requirement of the Company and to augment resources at a cheaper rate of interest,
approval is sought to mobilize some more funds by way of issue of Redeemable NCDs/Bonds on private placement basis. Hence we are
seeking approval for issue of Redeemable Non-Convertible Debentures (NCDs) / bonds on a Private Placement basis, for amount of ¥ 800
crores which is within the overall limits of the Company as approved by Members from time to time.”

Accordingly, the approval of Members is being sought by way of Special Resolution in compliance with the applicable provisions of the
Act, read with Rules made there under, in the manner as set out in Iltem No. 11 of this Notice.

None of the Directors, Key Managerial Personnel of the Company and their relatives is, concerned or interested in this resolution, except
to the extent of their respective shareholding, if any, in the Company.

The Board recommends the resolution set forth in ltem No. 11 for approval of the Members.
ITEM NO. 12

Pursuant to provisions of the Companies Act, 2013 and in compliance with the provisions of SEBI (Listing Obligations and Disclosure
Requirements) Regulations 2015, the transactions in the nature of raising of funds through NCDs/Bonds, taking property on lease/rent,
availing of services in the ordinary course of business or any other kind of transactions entered into by the Company up to an aggregate
limit of ¥ 1,000 Crores (Rupees One Thousand Crores Only) which though in the ordinary course of business may be construed to be
related party transactions with the conflict of interest, it is therefore proposed to Shareholders to approve as an Ordinary Resolution.

None of the Directors, Key Managerial Personnel of the Company and their relatives is, concerned or interested in this resolution, except
to the extent of their respective shareholding, if any, in the Company.

The Board recommends the resolution set forth in Item No. 12 for approval of the Members.

Place : Mumbai
Date : 26™ April, 2017

Registered Office: For and on behalf of the Board of Directors
National Insurance Building,

6th Floor, 14, Jamshedji Tata Road, Sd/-

Churchgate, S. Sridharan

Mumbai - 400 020 Sr. Vice President & Company Secretary
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Information as required under Regulation 36 of SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015 in respect of
Directors seeking re-appointment/appointment at the 27th Annual General Meeting:

1.

Shri Y Ramulu, General Manager, General Insurance Corporation of India (GIC Re).

Shri Y. Ramulu, General Manager of GIC Re, is a Post-Graduate in Communications & Journalism from Osmania University and also
an Associate of the Insurance Institute of India. He has also got a Certificate Course in PMS. Shri Y. Ramulu, is a Direct Recruit Officer
of the 1983 batch, joined Non-Life Insurance Industry after completing his MBA. After induction at New India Training College,
Mumbai, he joined GIC Re, Head Office, Mumbai in April, 1984 and worked in Reinsurance Accounts and HR Department in various
capacities for 9 years.

In the year, 2002 on promotion as Manager (Scale-V), he was posted at Oriental Insurance Company Ltd., Head Office, New Delhi,
and handled the Motor Technical, Vigilance & HR Departments up to the year 2005. He joined GIC Re, Head Office, Mumbai again
as DGM in August, 2008 and entrusted with HR, Office Services Group and Co-ordination Departments and Motor Pool up to the
year 2012 and subsequently, was allotted the portfolios of Motor Reinsurance, Motor Pool & Life Re Departments, NAT CAT Pool
and Nuclear Pool and handled the same upto May, 2014. He has been elevated to the cadre of General Manager in the month of
May, 2014.

The other Directorships/Committee memberships of Shri Y Ramulu are as follows:

Name of the Company Board Membership Committee Membership

NIL

Shri Y. Ramulu does not hold any share in the Company.
Shri B. Chakrabarti, ex-CMD of National Insurance Company Ltd. and The New India Assurance Company Ltd.

Shri B. Chakrabarti is a Chartered Accountant by Profession. He joined the General Insurance industry in 1974 as a direct recruit of
the first batch of Specialist Officers. He began his career with United India Insurance Company Limited in Chennai. During his stay
in the Indian General Insurance Industry, Shri B. Chakrabarti served on various committees. He was also Chairman of GIPSA and
Member of the Governing Board of National Insurance Academy, Pune.

The other Directorships / Committee Memberships of Shri B. Chakrabarti are as follows:

Name of the Company Board Membership Committee Membership

HEALTH INSURANCE TPA OF INDIA LIMITED Director Chairman of:
v Audit Committee
Member of :

4 Nomination and Remuneration Committee

Shri B. Chakrabarti does not hold any share in the Company.
Shri M. K. Garg, ex-CMD of United India Insurance Company Limited.

Shri M. K. Garg, is a Chartered Accountant by profession and a fellow of the Insurance Institute of India. He joined the General
Insurance Industry in 1976 and possesses a rich experience of more than three decades. He joined The New India Assurance
Company Ltd. in the cadre of Assistant Administrative Officer. He was also Member of Vision 2000 Core Group founded by the
General Insurance Corporation of India and submitted recommendations for Insurance Sector reforms. He has also been a Director
in Kenindia Assurance (Kenya) and Prestige Assurance (Nigeria).
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The other Directorships/ Committee Memberships of Shri M. K. Garg are as follows:

Name of the Company Board Membership Committee Membership
Rolesoft Mercantile Company Private Limited Director -
Instant Creations Private Limited Director -
SBI General Insurance Company Limited Director Chairman of -

v Audit Committee
Member of -

4 Nomination and Remuneration Committee

v" Policyholders Protection Committee

Shri M. K. Garg does not hold any share in the Company.
4.  Shri A. V. Muralidharan ex-CMD of Export Credit Guarantee Commission of India (ECGC)

Shri A. V. Muralidharan is a Chartered Accountant & Company Secretary by Profession. He worked as DGM in the National
Insurance Company Ltd. and was also Director & General Manager in The New India Assurance Company Ltd., before taking over
as CMD of ECGC. He was also member of National Insurance Academy, General Insurance Business Council of India, IRDA Insurance
Investment Sub Committee and Board of Trade (India).

The other Directorships / Committee Memberships of Shri A. V. Muralidharan are as follows:

Name of the Company Board Membership Committee Membership
M/s Chola Mandalam General Insurance Director Chairman of :
Company Ltd.

v Audit Committee
Member of :

v CSR Committee

v Nomination and Remuneration Committee

Shri A. V. Muralidharan does not hold any share in the Company.
5.  ShriS. Gopakumar, General Manager, The Oriental Insurance Co. Ltd.

Shri S. Gopakumar, a Commerce Graduate is a Direct Recruit Officer of the 1980 specialist batch and had his first posting at National
Insurance Company Ltd. He has worked in various Offices of National Insurance Company Ltd. in different positions like Divisional
Accountant, Regional Accountant, HR Manager, Divisional Manager, Chief Manager at Head Office, Regional Manager (Marketing)
and Regional-in-charge.

Priorto his present posting, he was Secretary General of Governing Body of Insurance Council from 1st June, 2016. ShriS. Gopakumar
was promoted as General Manager in August, 2015 and posted at the Corporate Office, The Oriental Insurance Company Ltd.
where he was in charge of Departments like Motor (Claims), Publicity, CSD, Motor TP Claims and Legal (Motor).

The other Directorships/ Committee Memberships of Shri S. Gopakumar are as follows:

Name of the Company Board Membership Committee Membership

LIC Mutual Fund Asset Management Ltd. Director NIL
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DIRECTORS’ REPORT

Dear Members,

ANNUAL REPORT 2016-17

The Directors have pleasure in presenting the 27th Annual Report of your Company and the Audited Accounts for the year ended

31t March, 2017.
FINANCIAL RESULTS

(% in Lacs)
PARTICULARS March 31, 2017 | March 31, 2016
Total Income 100174 87637
Less: Interest expenditure 66784 60065
Overheads 10610 8379
Depreciation & amortization 70 82
Profit Before Tax 22710 19111
Provision for Tax 7635 6110
Deferred Tax Assets 302 551
Profit After Tax 14773 12450
Profit brought forward 6 4
Profit available for appropriation 14779 12454
APPROPRIATIONS:
General Reserve 7330 5835
Special Reserve under Section 36(1)(viii) of Income Tax Act, 1961 4205 3372
Proposed Equity Dividend 2693 2693
Tax on Proposed Dividend 548 548
Balance carried over to Balance Sheet 3244 6

IMPORTANT FINANCIAL RATIOS

PARTICULARS March 31, 2017 | March 31, 2016
Return on Net Worth (%) 17.62 17.28
Return on Total Assets (%) 1.57 1.55
Book Value per share (%) 155.65 133.77
Earnings per share (%) 27.43 23.12
Debt Equity Ratio (times) 9.83 9.72
Average cost of funds (%) 8.77 9.39
Average yield on advances (%) 11.63 12.06
Net Interest Margin 2.86 2.67

DIVIDEND

Your Directors recommend payment of dividend for the year ended 31st March, 2017 of ¥5/- per equity share of ¥10/- each. The total dividend
outgo for the current year would amount to ¥32.41 crores including dividend distribution tax of ¥ 5.48 crores, as in the previous year.

The dividend payout ratio for the current year, inclusive of additional tax on dividend will be 21.94% as against 26.02% of previous year.
As per companies (Accounting Standards) Amendments Rules, 2016, Dividend & Tax thereon will be recognised as liability on approval of
shareholders at the ensuing Annual General Meeting (AGM).

OPERATIONS — PERFORMANCE

Income, Profit, Loan Approvals and Disbursements: Total income for the year under review is ¥ 1001.74 crores as against ¥ 876.37 crores
for the year 2015-16. Profit before tax for the year ended is ¥ 227.10 crores and Profit after tax for the year ended is ¥ 147.73 crores as
against ¥ 191.11 crores and ¥ 124.50 crores respectively for the previous year.
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The Company’s main thrust continues to be on Individual Loans. New loans approved during the year amounted to ¥ 2869 crores and
loans disbursed during the year are ¥ 2761 crores as against ¥ 2636 crores and ¥ 2511 crores for the year ended 31st March, 2016
respectively. The Retail Loan portfolio as at 31st March, 2017 stood at ¥ 9271 crores as compared to 37907 crores as on 31st March, 2016.

During the year under review, your Company has made provision to the extent of ¥ 33.40 crores as against ¥15.76 crores provided for in
the year 2016-17.

RESOURCE MOBILISATION:

Your Company takes every effort to tap the appropriate source of funding to minimize the weighted average cost of funds. Your Company
has mobilized resources through the following sources:

A. Term Loans from Banks and Insurance Companies:

Your Company has borrowed fresh long term loans of ¥ 2835 crores from banks during the year as compared to ¥ 1343 crores
during the previous year. The aggregate of term loans outstanding at the end of the financial year stood at % 4611 crores as against
% 4708 crores as at the end of the previous year.

B.  Refinance from National Housing Bank (NHB):

With the continued support of National Housing Bank (NHB), your Company availed refinance amounting to ¥ 1400 crores during
the year under review as against ¥ 1000 crores in the previous year. The refinance facility outstanding as on 31st March, 2017 is
32683 crores as against ¥ 1630 crores as at the end of the previous year.

C.  Short term Loan and Commercial Paper:

During the year 2016-17, your Company has raised resources by issuing Commercial Paper and also resorted to s