@ L&T Financial Services

August 2, 2018

National Stock Exchange of India Limited BSE Limited
Exchange Plaza, Corporate Relations Department,
Plot No. C/1, G Block, 1% Floor, New Trading Ring,
Bandra - Kurla Complex, Bandra (East), P. J. Towers, Dalal Street,
Mumbai - 400 051. Mumbai - 400 001.

| Symbol: L&TFH Security Code No.: 533519

Kind Attn: Head — Listing Department / Dept of Corporate Communications

Sub: Notice of the Tenth Annual General Meeting alongwith the Annual Report for
the financial year 2017-18

Dear Sir / Madam,

With reference to our letter dated July 30, 2018, intimating the Exchange about the Tenth
Annual General Meeting (‘AGM”) of the Company to be held on Tuesday, August 28, 2018
at 3:00 pm. at Main Auditorium, Ground Floor, Y. B. Chavan Center, General
Jagannathrao Bhonsale Marg, Opposite Mantralaya, Next to Sachivalaya Gymkhana,
Mumbai - 400 021, please find enclosed for your records, a copy of the notice of the Tenth
AGM alongwith the Annual Report of the Company for the financial year 2017-18.

We request you to take the aforesaid on records.
Thanking you,
Yours faithfully,

For L&T Finance Holdings Limited

g

‘lo#“"”'w Apurva Rathod
Company Secretary and Compliance Officer

i7/ Encl: As above

L&T Finance Holdings Limited

Registered Office

Brindavan, Plot No. 177, C.5.T Road

Kalina, Santacruz (East) T +91 22 6212 5000
Mumbai 400 098, Maharashtra, India F +91 22 6621 7509

CIN: L67120MH2008PLCT18B1833 E igrc@itfs.com www.ltfs.com
-



mailto:igrc@ltfs.com
http://www.ltfs.com

Notice for AGM 1

L&T Finance Holdings Limited

Regd. Office: Brindavan, Plot No. 177, C.S.T. Road, Kalina, Santacruz (East), Mumbai - 400 098, Maharashtra, India; CIN: L67120MH2008PLC181833
E-mail: igrc@Itfs.com; Website: www.Itfs.com; Phone: +91 22 6212 5000; Fax: +91 22 6621 7509

Notice of the Tenth Annual General Meeting

Notice is hereby given that the Tenth Annual General
Meeting ("AGM") of the Members of L&T Finance
Holdings Limited will be held on Tuesday, August 28,
2018 at 3:00 p.m. at Main Auditorium, Ground Floor,
Y. B. Chavan Center, General Jagannathrao Bhonsale Marg,

Opposite  Mantralaya,

Next to Sachivalaya Gymkhana,

Mumbai - 400 021, to transact the following business:

Ordinary Business:

1.

To consider and adopt the audited standalone financial
statements of the Company together with the report
of the Board of Directors and the Auditors thereon for
the financial year ended March 31, 2018 and audited
consolidated financial statements of the Company
together with the report of the Auditors thereon for the
financial year ended March 31, 2018.

To declare dividend on Equity Shares.

To appoint a director in place of Mr. Dinanath Dubhashi
(DIN: 03545900), who retires by rotation, and being
eligible, offers himself for re-appointment.

Special Business:

4.

Appointment of Dr. (Mrs.) Rajani R. Gupte as an
Independent Director of the Company:

To consider and, if thought fit, to pass the following
resolution as an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to the provisions of
Sections 149, 152, 161 and any other applicable
provisions of the Companies Act, 2013 (“the Act”), rules
made thereunder (including any statutory modification(s)
or re-enactment(s) thereof for the time being in force)
and Schedule IV to the Act and pursuant to the
provisions of the Articles of Association of the Company,
Dr. (Mrs.) Rajani R. Gupte (DIN: 03172965), who was
appointed as an Additional Director of the Company
with effect from June 28, 2018 and holds office up to the
date of this Annual General Meeting of the Company,
and is eligible for appointment and in respect of whom
the Company has received a notice under the provisions
of Section 160 of the Act, proposing her candidature
for the office of the Director, be and is hereby appointed
as an Independent Director of the Company to hold
office for a term of 5 years i.e. from June 28, 2018 to
June 27, 2023."

5.

Appointment of Mr. Prabhakar B. as the

Non-Executive Director of the Company:

To consider and, if thought fit, to pass the following
resolution as an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to the provisions of
Sections 152, 161 and any other applicable provisions
of the Companies Act, 2013 (“the Act”), rules made
thereunder (including any statutory modification(s) or
re-enactment(s) thereof for the time being in force) and
pursuant to the provisions of the Articles of Association
of the Company, Mr. Prabhakar B. (DIN: 02101808),
who was appointed as an Additional Director of the
Company with effect from June 28, 2018 and holds
office up to the date of this Annual General Meeting
of the Company, and is eligible for appointment and
in respect of whom the Company has received a
notice under the provisions of Section 160 of the Act,
proposing his candidature for the office of the Director,
be and is hereby appointed as a Director on the Board
of the Company, liable to retire by rotation.”

Issuance of Non-Convertible Debentures/Bonds on
a private placement basis:

To consider and, if thought fit, to pass the following
resolution as a SPECIAL RESOLUTION:

"RESOLVED THAT pursuant to the provisions of
Sections 23,42, 71 and any other applicable provisions of
the Companies Act, 2013 (“the Act”) and the Companies
(Prospectus and Allotment of Securities) Rules, 2014
(including any amendment(s), statutory modification(s)
or re-enactment(s) thereof) and in accordance with the
provisions of the Securities and Exchange Board of India
(Issue & Listing of Debt Securities) Regulations, 2008,
the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015, the Rules, Regulations, Guidelines and Circulars
issued by the Reserve Bank of India, as amended
from time to time, the Memorandum and Articles of
Association of the Company, any other applicable
laws for the time being in force and subject to such
other approvals as may be required from the regulatory
authorities from time to time, consent of the Company
be and is hereby accorded to the Board of Directors
("Board”, which term shall include any committee
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thereof which the Board may have constituted or may
hereinafter constitute to exercise its powers including
the powers conferred by this resolution) to offer, issue
and allot, in one or more series/tranches, listed/unlisted,
secured or unsecured, redeemable Non-Convertible
Debentures/Bonds (“NCDs"), on a private placement
basis, aggregating to an amount not exceeding
¥ 2,000 Crore (Rupees Two Thousand Crore only) on an
annual basis, on such terms and conditions and at such
times at par or at such premium or such discount, as
may be decided by the Board to such person or persons,
including one or more companies, bodies corporate,
statutory corporations, commercial banks, lending
agencies, financial institutions, insurance companies,
mutual funds, pension/provident funds and individuals,
as the case may be or to such other person/persons
as the Board may from time to time determine and
consider proper and most beneficial to the Company
including as to utilisation of issue proceeds and all
matters connected with or incidental thereto, however
the aggregate amount of funds to be raised by issue
of NCDs shall not exceed ¥ 2,000 Crore (Rupees Two
Thousand Crore only).

RESOLVED FURTHER THAT for the purpose of
giving effect to this resolution, the Board be and is
hereby authorised to do all such acts, deeds, matters
and things as it may, in its absolute discretion, deem
necessary or desirable, including without limitation to
settle any question, difficulty or doubt that may arise in
this regard.”

Issuance of Cumulative Compulsorily Redeemable
Non-Convertible Preference Shares by way of
public offer or on a private placement basis:

To consider and, if thought fit, to pass the following
resolution as a SPECIAL RESOLUTION:

“RESOLVED THAT pursuant to the provisions
of Sections 23, 40, 42, 55, 62 and any other
applicable provisions of the Companies Act, 2013
(“the Act”), the Companies (Prospectus and Allotment
of Securities) Rules, 2014 and the Companies
(Share Capital and Debentures) Rules, 2014 (including
any amendment(s), statutory modification(s) or
re-enactment(s) thereof) and in accordance with the
provisions of the Securities and Exchange Board of
India (Issue and Listing of Non-Convertible Redeemable
Preference Shares) Regulations, 2013, the Securities
and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the Rules,

Regulations, Guidelines and Circulars issued by the
Reserve Bank of India, as amended from time to time,
the Memorandum and Articles of Association of the
Company, any other applicable laws for the time being
in force and subject to such other approvals as may be
required from regulatory authorities from time to time,
consent of the Company be and is hereby accorded
to the Board of Directors (“Board”, which term shall
include any committee thereof which the Board may
have constituted or may hereinafter constitute to
exercise its powers including the powers conferred by
this resolution) to create, offer, issue and allot, in one or
more tranches 15,00,00,000 (Fifteen Crore) Cumulative
Compulsorily Redeemable Non-Convertible Preference
Shares (”Preference Shares”) of the face value of
¥ 100 each for cash at par or at a premium aggregating
to a nominal value of ¥ 1,500 Crore (Rupees One
Thousand Five Hundred Crore only) to various
persons either through public offer or on a private
placement basis, in one or more tranches to various
institutions / entities viz. companies / bodies
corporate / persons including Promoters / Promoter
Group & Associates, whether or not they are the
Member(s) of the Company on such terms and
conditions as may be decided by the Board and subject
to the following rights:

e  Preference Shares shall carry a fixed cumulative
preference dividend to be determined by the Board
at the time of issue of the Preference Shares, on the
capital for the time being paid-up thereon and shall
be redeemable not later than the date determined
by the Board at the time of issue or such other date
as may be determined by the Board but not later
than a period exceeding 7 years.

e Preference Shares shall rank for dividend in priority
to the Equity Shares for the time being of the
Company.

e In the case of winding up of the Company, the
Preference Shares shall be entitled to rank, as
regards repayment of capital and arrears of
dividend, whether declared or not, up to the
commencement of the winding up, in priority to
the Equity Shares but shall not be entitled to any
further participation in profits or assets.

e Voting rights of the persons holding the Preference
Shares shall be in accordance with the provisions of
Section 47 of the Act.



Date:

RESOLVED FURTHER THAT the Board be and is hereby
authorised to make arrangements with any financial
institution / bank or any other body or person(s) to
underwrite the whole or any part of the issue of
the Preference Shares, subject to the provisions of
Section 40(6) of the Act.

RESOLVED FURTHER THAT for the purpose of
giving effect to this resolution, the Board be and is
hereby authorised to do all such acts, deeds, matters
and things as it may, in its absolute discretion, deem
necessary or desirable, including without limitation to
settle any question, difficulty or doubt that may arise in
this regard.”

By Order of the Board of Directors
For L&T Finance Holdings Limited

Apurva Rathod
Company Secretary
ACS-18314

June 29, 2018

Place: Mumbai

Notes:

1.

The Statement as required under Section 102 of the
Companies Act, 2013 (“the Act”) is annexed to the
Notice.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE
TENTH ANNUAL GENERAL MEETING ("AGM") IS
ENTITLED TO APPOINT ONE OR MORE PROXIES TO
ATTEND AND VOTE, INSTEAD OF HIMSELF / HERSELF
AND THE PROXY NEED NOT BE A MEMBER OF THE
COMPANY.

Pursuant to Section 105 of the Act and Rule 19 of the
Companies (Management and Administration) Rules,
2014, a person can act as a proxy on behalf of Members
not exceeding fifty and holding in aggregate not more
than ten percent of the total share capital of the Company
carrying voting rights. However, 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. The instrument appointing a proxy
should, however, be deposited at the registered office of
the Company not later than forty eight hours before the
commencement of the AGM i.e. by 3:00 p.m. (IST) on
Sunday, August 26, 2018. Further, the proxy holder shall
carry a valid proof of identity at the AGM.

3.
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The requirement to place the matter relating to
appointment of Auditors for ratification by Members at
every AGM has been done away with vide notification
dated May 7, 2018, issued by the Ministry of Corporate
Affairs. Accordingly, no resolution is proposed for
ratification of appointment of Joint Statutory Auditors,
who were appointed from the conclusion of the Eighth
AGM till the conclusion of the Thirteenth AGM, in the
AGM held on August 23, 2016.

Members shall have the option to vote either through
remote electronic voting (“remote e-voting”) or voting
through electronic means at the AGM.

In compliance with the provisions of Section 108 of
the Act and Rule 20 of the Companies (Management
and Administration) Rules, 2014 and any amendments
thereto, Secretarial Standard on General Meetings
("SS-2") and Regulation 44 of the Securities
and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015
("SEBI Listing Regulations”), the Company is offering
remote e-voting facility as an alternative mode of voting
which will enable the Members to cast their votes
electronically from any place other than venue of AGM.

Remote e-voting is optional. The detailed procedure
with respect to remote e-voting is mentioned later in
the Notice.

Necessary arrangements have been made by the
Company with Central Depository Services (India)
Limited (“CDSL") to facilitate remote e-voting and
e-voting at the AGM.

The Company has appointed
Mr. S. N. Ananthasubramanian, Practicing Company
Secretary (Membership No.: FCS - 4206) or failing
him Ms. Malati Kumar, Practicing Company Secretary
(Membership No.: ACS - 15508) as the Scrutinizer
for scrutinizing the entire e-voting process i.e. remote
e-voting and e-voting at the AGM to ensure that the
process is carried out in a fair and transparent manner.

The Members attending the AGM should note that those
who are entitled to vote but have not exercised their
right to vote by remote e-voting, may vote at the AGM
through electronic means for all businesses specified
in the accompanying Notice. The Members who have
exercised their right to vote by remote e-voting may
attend the AGM but shall not vote at the AGM.

Voting rights shall be reckoned on the paid-
up value of shares registered in the name of
Members / Beneficial Owners list maintained by
the depositories as on the cut-off date i.e. Tuesday,
August 21, 2018.



10.

11.

12.

13.

14.

15.

16.

17.

18.
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A person, whose name is recorded in the Register of
Members / Beneficial Owners list maintained by the
depositories as on Tuesday, August 21, 2018 only shall
be entitled to avail the facility of remote e-voting or
e-voting at the AGM.

Any Person who becomes a Member of the Company
after dispatch of Annual Report and holding shares
as on Tuesday, August 21, 2018 shall also follow the
procedure stated herein.

A person who is not a Member as on Tuesday,
August 21, 2018 should treat this Notice for information
purposes only.

The Register of Members and Share Transfer Books will
remain closed from Wednesday, August 22, 2018 to
Tuesday, August 28, 2018 (both days inclusive).

The Members are requested to bring their copy of the
Annual Report to the AGM.

The Members / Proxies should fill the Attendance Slip
for attending the AGM.

In case of joint holders attending the AGM, only such
joint holder who is higher in the order of names will be
entitled to vote.

The Members who hold shares in dematerialized form
are requested to write their DP ID and Client ID and
those who hold shares in physical form are requested to
write their Folio No. in the Attendance Slip for attending
the AGM.

Corporate Members intending to send their authorised
representative(s) to attend the AGM are requested
to send a duly certified copy of the Board resolution
authorising their representative(s) to attend and vote at
the AGM.

The Members who still hold share certificate(s) in
physical form are advised to dematerialize their
shareholding to avail the benefits of dematerialization,
which includes easy liquidity, since trading is permitted
in dematerialized form only, electronic transfer, savings
in stamp duty and elimination of any possibility of
loss of documents. Further, effective December 5,
2018 requests for effecting transfer of securities shall
not be processed unless the securities are held in a
dematerialized form with a depository except in case
of transmission or transposition of securities as per SEBI
Listing Regulations. Therefore, the Members who still
hold share certificate(s) in physical form are advised to
dematerialize their shareholding at the earliest.

If the dividend as recommended by the Board is
approved at the AGM, payment of such dividend will
be made on or before Thursday, September 27, 2018:

19.

20.

21.

22.

23.

a) to all the Members in respect of shares held
in physical form whose names appear in the
Company’s Register of Members as on Tuesday,
August 28, 2018 after giving effect to valid
transfers in respect of transfer requests lodged with
the Company on or before the close of business
hours on Tuesday, August 21, 2018; and

b) to all Beneficial Owners in respect of shares held
in dematerialized form whose names appear
in the list of Beneficial Ownership furnished
by National Securities Depository Limited and
CDSL as at the close of business hours on
Tuesday, August 21, 2018.

The Members holding shares in dematerialized form are
requested to update with their respective Depository
Participants, their bank account details (account
number, 9 digit MICR code and 11 digit IFSC), e-mail
IDs and mobile number. Members holding shares in
physical form may communicate details to the Company
/ Registrar and Share Transfer Agents viz. Link Intime
India Private Limited, at the address - C-101, 247 Park,
L. B. S. Marg, Vikhroli (West), Mumbai - 400 083 before
Tuesday, August 21, 2018 by quoting the Folio No. and
attaching a photocopy of the cancelled cheque leaf of
their bank account and a self attested copy of their PAN
card.

The Members can avail of the facility of nomination
in respect of shares held by them pursuant to the
provisions of Section 72 of the Act.

Additional  information  of  Directors  seeking
appointment / re-appointment at the ensuing AGM,
as required under Regulation 36(3) of the SEBI Listing
Regulations and Clause 1.2.5 of the SS-2 is annexed to
the Notice.

The Annual Report of the Company, circulated to the
Members of the Company, will also be made available
on the Company’s website at https:/www.Itfs.com.

Green Initiative: We urge our Members to support our
commitment to environmental protection by choosing
to receive communication through e-mail.

Electronic copy of the Notice of the AGM and Annual
Report is being sent to all the Members whose e-mail IDs
are registered with the Company/ Depository Participant
for communication purposes, unless any Member has
requested for a physical copy of the same. For Members
who have not registered their e-mail IDs, a physical copy
of the Notice of the AGM and Annual Report is being
sent by the permitted mode. We request the Members
who do not have their e-mail IDs registered with the
Company / Depository Participant to get the same




24.

25.

26.

27.

registered with the Company / Depository Participant.
Members are also requested to intimate to the
Company / Depository Participant the changes, if any,
in their e-mail IDs.

All documents referred to in the Notice are available
for inspection at the registered office on any working
day of the Company, between 11:00 a.m. (IST) to
1:00 p.m. (IST) from the date of dispatch of Notice till
Tuesday, August 28, 2018.

Investor Grievance Redressal: The Company has
designated an exclusive e-mail ID i.e. igrc@Itfs.com
to enable the investors to register their complaints /
correspondence, if any.

Unclaimed Dividends: Pursuant to the provisions of
Section 124 and 125 of the Act read with the Investor
Education and Protection Fund (Accounting, Audit,
Transfer and Refund) Rules, 2016 ("IEPF Rules”),
dividends which remain unclaimed / unpaid for a period
of 7 years are required to be transferred to Investor
Education and Protection Fund (“IEPF").

The Company requests the Members to claim the
unclaimed dividends within the prescribed period.
The details of the unclaimed dividends are available
on the website of the Company at https:/www:.Itfs.
com/investors.html and Ministry of Corporate Affairs
at www.iepf.gov.in/. Members can contact Link Intime
India Private Limited, the Registrar and Share Transfer
Agent of the Company for claiming the unclaimed
dividends standing to the credit in their account.

Note for Preference Shareholders: A Member
holding Preference Shares is entitled to attend the AGM
and vote thereat subject to the applicable provisions of
the Act.

Procedure for remote e-voting

The Company is pleased to offer remote e-voting facility for
its Members to enable them to cast their votes electronically.
The procedure and instructions for the same are as follows:

(i)

(ii)

The remote e-voting period begins on Saturday,
August 25, 2018 from 9:30 a.m. (IST) and ends on
Monday, August 27, 2018 at 5:00 p.m. (IST). During this
period, Members of the Company holding shares either
in physical form or in dematerialized form, as on the
cut-off date of Tuesday, August 21, 2018, may cast their
vote through remote e-voting. The remote e-voting shall
be disabled / blocked by CDSL for voting thereafter.

The Members should log on to the remote e-voting
website at https://www.evotingindia.com.

(iii) Click on “Shareholders / Members”.
(iv) Enter your User ID:
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For CDSL: 16 digits beneficiary ID

For NSDL: 8 Character DP ID followed by 8 Digits
Client ID

¢.  Members holding shares in physical form should
enter Folio No. registered with the Company

Next enter the image verification as displayed and Click
on Login.

o

If you are holding shares in dematerialized form and
had logged on to https://www.evotingindia.com and
voted on an earlier voting of any company, then your
existing password is to be used.

(vii) If you are a first time user follow the steps given below:

PAN Enter your 10 digit alpha-numeric PAN issued
by Income Tax Department (applicable for
both i.e. shares held in dematerialized form
as well as physical form)

e Members who have not updated their
PAN with the Company / Depository
Participant are requested to use the
sequence number in the PAN field
which is printed on the address sticker.

Dividend Enter the dividend bank details or date of

Bank Details | birth (in dd/mm/yyyy format) as recorded

or in your demat account or in the Company

Date of records in order to login.

Birth (DOB) |e |f both the details are not recorded with
the Company / Depository Participant,
please enter the DP ID and Client ID /
Folio No. in the dividend bank details
field as mentioned in instruction (iv).

(viii) After entering these details appropriately, click on

(ix)

“SUBMIT" tab.

Members holding shares in physical form will then
directly reach the Company selection screen. However,
members holding shares in dematerialized form will
now reach “Password Creation” menu wherein they are
required to mandatorily enter their login password in
the new password field. Kindly note that this password
is also required to be used by the demat holders for
voting for resolutions of any other company on which
they are eligible to vote, provided that company opts
for remote e-voting through CDSL platform. It is
strongly recommended not to share your password with
any other person and take utmost care to keep your
password confidential.
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(x) For Members holding shares in physical form, the details
can be used only for remote e-voting on the resolutions
contained in this Notice.

(xi) Click on the Electronic Voting Sequence Number
("EVSN") of “L&T Finance Holdings Limited”.

On the voting page, you will see “RESOLUTION
DESCRIPTION" and against the same, the option “YES/
NO" for voting. Select the option YES or NO as desired.
The option YES implies that you assent to the resolution
and option NO implies that you dissent to the resolution.

(xiii) Click on the “RESOLUTIONS FILE LINK" if you wish to
view the entire resolution.

(xiv) After selecting the resolution you have decided to
vote on, click on “SUBMIT”. A confirmation box will
be displayed. If you wish to confirm your vote, click on
"OK", else to change your vote, click on “CANCEL"
and accordingly modify your vote or cast vote again.

Once you “CONFIRM" your vote on the resolution, you
will not be allowed to modify your vote.

(xvi) You can also take out print of the voting done by you
by clicking on “Click here to print” option on the voting
page.

(xvii)If the demat account holder has forgotten the changed
password then enter the User ID and the image
verification code and click on FORGOT PASSWORD &
enter the details as prompted by the system.

(xviii) Members can also cast their vote using CDSL's mobile
app m-Voting. The m-Voting app can be downloaded
from Google Play Store, Apple Store and Windows
Store. Please follow the instructions as prompted by the
mobile app while voting on your mobile.

To Download m-Voting Mobile App
SCAN THIS QR CODE

[=]

(xii)

(xv)

=]

[=]

How do you use the barcode scanner app?

Installing Barcode Scanner

1. Open the Google Play Store, Apple Store or
Windows Store on your device. You can find the
Google Play Store, Apple Store or Windows Store
in your list of apps.

2. Tap the Search bar.

3. Type barcode scanner.

4. Tap QR & Barcode Scanner from Gamma Play.
5. Tap Install.

6. Tap Accept.

7. Tap Open.

How do I find the QR code on my phone?

To scan a QR code:

1. Open the QR code reader app installed on your
device.

2. Scan the QR code by lining it up inside the window
on your screen.

3. The barcode is decoded on your device and specific
instructions are sent to the app for appropriate
action (e.g. open a specific website).

(xix) Note for non - individual Members and Custodians:

e Non-Individual Members (i.e. other than individuals,
HUF, NRI etc.) and custodians are required to log

on to https://www.evotingindia.com and register
themselves.

e A scanned copy of the Registration Form bearing
the stamp and sign of the entity should be emailed
to helpdesk.evoting@cdslindia.com.

e After receiving the login details, a compliance
user should be created using the admin login and
password. The compliance user would be able to
link the account(s) for which they wish to vote on.
In case of Non-Individual Members, admin user
also would be able to link the accounts(s).

e The list of accounts linked in the login should be
mailed to helpdesk.evoting@cdslindia.com and on
approval of the accounts they would be able to
cast their vote.

e Ascanned copy of the Board resolution and Power
of Attorney (“POA") which they have issued in
favour of the custodian, if any, should be uploaded
in PDF format in the system for the Scrutinizer to
verify the same.

In case you have any queries or issues regarding remote
e-voting, you may refer the Frequently Asked Questions
("FAQs"”) and remote e-voting manual available at
https://www.evotingindia.com, under help section or
write an e-mail to helpdesk.evoting@cdslindia.comor call
1800 22 5533.

All grievances connected with the facility for voting
by electronic means may be addressed to Mr. Rakesh
Dalvi, Deputy Manager, Central Depository Services
(India) Limited, A Wing, 25" Floor, Marathon Futurex,




Mafatlal Mill Compounds, N M Joshi Marg, Lower
Parel (East), Mumbai — 400 013 or send an e-mail to
helpdesk.evoting@cdslindia.com or call 1800 22 5533.

Declaration of Results:

1) The Scrutinizer shall after the conclusion of the AGM
submit the Consolidated Scrutinizer’s Report of the total
votes cast in favour or against the resolution and invalid
votes, if any, and unblock the votes cast through remote
e-voting in the presence of at least two witnesses not
in the employment of the Company, if any, to the
Chairperson of the Company or the person authorised
by him, who shall countersign the same, by Wednesday,
August 29, 2018 and the result will be declared on
Wednesday, August 29, 2018 latest by 9:00 p.m. (IST)
at the registered office of the Company.

2) Based on the Scrutinizer's Report, the Company will
submit within 48 hours of the conclusion of the AGM
to the Stock Exchanges, details of the voting results
as required under Regulation 44(3) of the SEBI Listing
Regulations.

3) The results declared along with the Scrutinizer’s Report,
will be hosted on the website of the Company at
https://www.ltfs.com and on the website of CDSL and
will be displayed on the notice board of the Company at
its registered office, immediately after the declaration of
the result by the Chairperson or any person authorised
by him in writing and communicated to the Stock
Exchanges.

EXPLANATORY STATEMENT PURSUANT TO SECTION
102 OF THE COMPANIES ACT, 2013 FORMING PART OF
THE NOTICE DATED JUNE 29, 2018.

The following Explanatory Statement relating to the
accompanying Notice sets out all material facts in respect of
the resolutions:

ITEM NO. 4

The Board had appointed Dr. (Mrs.) Rajani R. Gupte
(DIN: 03172965) as an Additional Director of the Company
effective June 28, 2018 in accordance with the provisions of
Section 161 of the Companies Act, 2013 (“the Act"”), basis
the recommendation of the Nomination and Remuneration
Committee of the Company. Dr. Gupte holds office as a
director up to the date of this Annual General Meeting.
Dr. Gupte possesses the relevant expertise and experience
and fulfils the criteria applicable to Independent Director
as stated in Section 149(6) of the Act and Regulation
16(b) of Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015
("SEBI Listing Regulations”). Further, Section 149(10) of the
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Act restricts the tenure of Independent Director to 2 terms of
up to 10 years, with a single term not exceeding 5 years. In
compliance with the provisions of Section 149 of the Act, it
is proposed to appoint Dr. Gupte as an Independent Director
of the Company to hold office for a term of 5 consecutive
years i.e. from June 28, 2018 to June 27, 2023.

Dr. Gupte is the Vice Chancellor of Symbiosis International
University, Pune. During the period 2004-2012, she also
served as a Director of Symbiosis Institute of International
Business (SIIB). She was actively involved in establishing SIIB
as one of the leading B-Schools in India. She also worked
as Director-Finance, in a Private Limited Company. She also
served as a Dean of Symbiosis International University. She
also served as member WTO committee, Government of
Maharashtra, Department of Horticulture during the period
2002-06.

She has done Ph. D in Economics from Gokhale Institute
of Politics and Economics, Pune University, on the topic
“The impact of trade liberalisation on the level of protection
of Indian Industry”.

The Company has received a notice in accordance with
the provisions of Section 160 of the Act proposing the
candidature of Dr. Gupte for the office of Independent
Director.

In the opinion of the Board, Dr. Gupte fulfils the conditions
specified in the Act and the SEBI Listing Regulations and she
is independent of the Management. For the information of
Members, the Company has received a declaration from
Dr. Gupte that she is not disqualified to be appointed as an
Independent Director under the Act.

The Board is of the view that the Company would greatly
benefit from the rich and varied experience of Dr. Gupte and
accordingly recommends the ordinary resolution set forth in
ltem No.4 of the Notice for approval of the Members.

Save and except Dr. Gupte, being the appointee, none of the
Directors, Key Managerial Personnel and their relatives, other
than to the extent of their shareholding in the Company, are
concerned / interested, financially or otherwise, in the above
resolution.

ITEM NO. 5

The Board had appointed Mr. Prabhakar B. (DIN: 02101808)
as an Additional Director of the Company effective
June 28, 2018 in accordance with the provisions of
Section 161 of the Act, basis the recommendation of the
Nomination and Remuneration Committee of the Company.
Mr. Prabhakar B. holds office as a director up to this Annual
General Meeting of the Company.

Mr. Prabhakar B., retired as Chairman and Managing
Director of Andhra Bank in August 2013 after serving
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various banks for about 37 years. Prior to that, he had served
as the Executive Director of Bank of India for a period of
over 3 years. Before that, he served with Bank of Baroda
having worked in all areas of banking with stints at Zambia
and U.K. He was the Chief Executive of Bank of Baroda, UK
operations.

He is a commerce graduate from the University of Mysore
and a Chartered Accountant.

The Company has received a notice in accordance with
the provisions of Section 160 of the Act proposing
the candidature of Mr. Prabhakar B. for the office of
Non-Executive Director.

For the information of Members, the Company has received
a declaration from Mr. Prabhakar B. that he is not disqualified
to be appointed as a Director under the Act.

The Board recommends the ordinary resolution set forth in
ltem No.5 of the Notice for approval of the Members.

Save and except Mr. Prabhakar B., being the appointee,
none of the Directors, Key Managerial Personnel and their
relatives, other than to the extent of their shareholding
in the Company, are concerned / interested, financially or
otherwise, in the above resolution.

ITEM NO. 6

To augment the long term resources and in order to meet
the working capital and normal capex requirements of
the Company and its subsidiary companies, the Board at
its meeting held on March 21, 2018 has, subject to the
approval of the Members at this Annual General Meeting
("AGM"), proposed to issue Non-Convertible Debentures/
Bonds (“NCDs") to various person(s), as the case may be, on
such terms and conditions and at such price(s) in compliance
with the requirements of regulatory authorities, if any, and
as may be finalized by the Board. The amount to be raised by
way of issue of NCDs on a private placement basis, however
shall not exceed ¥ 2,000 Crore (Rupees Two Thousand Crore
only) in aggregate.

In terms of provision of Section 42 of the Companies Act,
2013 (“the Act”), read with Rule 14(2) of the Companies
(Prospectus and Allotment of Securities) Rules, 2014, the
Members of a Company can pass a special resolution once
in a year for all the offers or invitations for NCDs to be made
during the year through a private placement basis in one or
more tranches.

Consent of the Members is therefore sought in connection
with the aforesaid issue of NCDs and they are requested
to authorise the Board to issue NCDs up to ¥ 2,000 Crore
(Rupees Two Thousand Crore only) from time to time on an
annual basis, in one or more tranches, as the case may be.

None of the Directors, Key Managerial Personnel and their
relatives, other than to the extent of their shareholding
in the Company, are concerned / interested, financially or
otherwise, in the above resolution.

The aforesaid proposal is in the interest of the Company and
the Board thus recommends resolution at Item No. 6 for
approval of the Members as a special resolution.

ITEM NO. 7

The steady growth in the operations of subsidiaries of
the Company has necessitated regular infusion of equity
and Tier | or Tier Il debt in its subsidiaries and being the
holding company, the Company would need to raise funds
for such infusion. The Company would also need funds for
its working capital requirements including redemption of
Preference Shares from time to time.

In connection with the aforesaid, approval of the Members
is sought for the issue of Preference Shares. The Preference
Shares may be issued either by way of a public offer or on a
private placement basis in one or more tranches to various
institutions / entities viz. companies / bodies corporate/
persons including Promoters / Promoter Group & Associates,
whether or not they are Member(s) of the Company,
considering the viable options available. The said enabling
resolution empowers the Board to create, offer, issue and
allot 15,00,00,000 (Fifteen Crore) Cumulative Compulsorily
Redeemable Non-Convertible Preference Shares (“CRPS"”) of
the face value of ¥ 100 each for cash at par or premium
and on such terms and conditions including but not
limited as to the rate of dividend, period and manner of
redemption, amount of premium, if any, as the Board in its
absolute discretion may determine, provided the aggregate
amount up to which the Preference Shares shall be issued
shall not exceed ¥ 1,500 Crore (Rupees One Thousand Five
Hundred Crore only). The Board shall also be authorised to
approve any modification, alteration and re-setting of all or
any of the terms and conditions of the Preference Shares
from time-to-time in consultation and agreement with the
subscribers / holders of Preference Shares. The terms
and conditions of the Preference Shares shall however
be subject to provisions of the Companies Act, 2013,
or any modification(s) / re-enactment(s) thereof and the
Memorandum and Articles of Association of the Company,
if any.
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As required under Rule 9(3) of the Companies (Share Capital and Debentures) Rules, 2014, the material facts in connection
with the aforesaid issue of Preference Shares are as follows:

(a) |Size of the issue and number of preference|The Company proposes to create, offer, issue and allot Preference
shares to be issued and nominal value of|Shares for an amount not exceeding ¥ 1,500 Crore of the face
each share value of ¥ 100 each for cash at par or at a premium either by

way of a public offer or to various entities / persons including
Promoters / Promoter Group & Associates, whether or not they
are Member(s) of the Company on a private placement basis.

(b) |Nature of such shares i.e. cumulative|Cumulative, Non-Participating and Non-Convertible.
or non - cumulative, participating or
non - participating, convertible or
non - convertible

(c) |Obijectives of the issue To maintain adequate working capital including redemption of

Preference Shares and funding the operations of the Company
and that of its subsidiaries.

(d) |Manner of issue of shares Public Offer/Private Placement.

(e) |Price at which such shares are proposed to | At par or at premium.
be issued

(f) |Basis on which the price has been arrived at|While the issuances would generally be made at par, in case

the issuance is made at premium, the same would be at a price
determined on the basis of valuation by a registered valuer in
accordance with applicable rules.

(g) |Terms of issue, including terms and rate of | The tenure shall be for a period not exceeding 7 years. The
dividend on each share, etc issuances would be subject to conditions of money market,

appetite of the investors, prevalent tax regulations, credit rating
of the instrument etc, and the rate of dividend would be linked to
the returns provided by similar instruments.

(h) |Terms of redemption, including the tenure | Tenure of redemption would be based on cash flow forecasts of the
of redemption, redemption of shares at|Company which in turn would be linked to ongoing performance
premium and if the preference shares are|of its subsidiaries and the growth opportunities.
convertible, the terms of conversion

(i) |Manner and modes of redemption Out of profit and / or out of fresh issue of capital.

(j) |Current shareholding pattern of the|Equity Shareholding Pattern as on June 15, 2018:

Company Category No. of Shares % to Equity
Capital
Promoters 1,27,75,20,203 64.01%
Financial Institutions, 10,18,89,822 511%
Mutual Funds & Banks
Flls, FPIs & AlFs 29,69,40,297 14.88%
Bodies Corporates 9,14,90,022 4.58%
Resident Individuals & 21,93,18,653 10.99%
Others
Non-Resident Indians 85,95,713 0.43%
Total 1,99,57,54,710 100.00%

(k) |Expected dilution in equity share capital|Not applicable

upon conversion of preference shares

None of the Directors, Key Managerial Personnel and their relatives, other than to the extent of their shareholding in the
Company, are concerned / interested, financially or otherwise, in the above resolution.

The aforesaid proposal is in the interest of the Company and the Board thus recommends resolution at Item No. 7 for
approval of the Members as a special resolution.
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Additional Information of Directors seeking re-appointment / appointment at the Tenth Annual General Meeting pursuant
to SS-2 and SEBI Listing Regulations:

Name of the Director

Mr. Dinanath Dubhashi

Dr. (Mrs.) Rajani R. Gupte

Mr. Prabhakar B.

Date of Birth/(Age)

May 31, 1966 (52 years)

November 18, 1955 (62 years)

August 4, 1953 (65 years)

Qualifications

Post  Graduate from IIM
Bangalore

B. E. (Mechanical) degree

M.A. (Economics)
M. Phil (Economics)
Ph D in Economics

Chartered Accountant
B.Com from University of Mysore

Date of first appointment on
the Board

April 14, 2016

June 28, 2018

June 28, 2018

Remuneration

Please refer the Board’s Report

-

-

Experience/Brief Profile

Mr. Dinanath Dubhashi is the
Managing Director & Chief
Executive Officer of L&T Finance
Holdings  Limited  (“LTFH").
With a rich experience of over
two decades, he has worked in
multiple domains of financial
services such as Corporate
Banking, Cash Management,
Credit Rating, Retail Lending
and Rural Finance. He has been
with L&T Financial Services since
2007 and has been instrumental
in scaling up the retail business

operations  manifold,  across
customer segments and
geographies.

Under his leadership, LTFH
has been transformed into

an organization focused on
creating superior shareholder
value through a sustained
increase in Return on Equity
(RoE), through decisive strategic
choices in businesses, structures
and people. Prior to LTFS, he was
associated with organizations
such as BNP Paribas, CARE
Ratings and SBI Capital Markets
in various capacities.

As mentioned in the explanatory
statement.

As mentioned in the explanatory
statement.

Terms and conditions
of appointment /
re-appointment

As approved by the Members
at the AGM held on
August 23, 2016

Appointed as an Independent
Director for a period of 5 years
i.e. from June 28, 2018 to
June 27, 2023.

Appointed as a Non-executive
Director, liable to retire by
rotation

Directorships held in other
companies (excluding foreign
companies) as on date

L&T Infra Debt Fund Limited
L&T Housing Finance Limited
L&T Finance Limited
(erstwhile  Family  Credit
Limited)

L&T Investment Management
Limited

L&T Infrastructure Finance
Company Limited

L&T Infra Investment Partners
Advisory Private Limited

L&T Capital Markets Limited

W =

N o v A

1. L&T Finance Limited
(erstwhile  Family  Credit
Limited)

2. L&T Housing Finance Limited

3. National Securities
Depository Limited

4. Symbiosis Center for
Entrepreneurship and
Innovation

—_

. The Karnataka Bank Limited

2. Canara HSBC Oriental Bank
of Commerce Life Insurance
Company Limited

3. ASREC (India) Limited

4. National Securities

Depository Limited
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Memberships /
Chairpersonship of
committees across companies
(only Statutory Committees
as required to be constituted
under the Act considered)

. Audit Committee
L&T Infrastructure Finance
Company Limited
L&T Infra Debt Fund Limited
L&T Housing Finance Limited
L&T Finance Limited
(erstwhile  Family  Credit
Limited)

B. Stakeholders Relationship

Committee

2

AwnN

1. L&T Infrastructure  Finance
Company Limited (Chairperson)
2. L&T Finance Limited
(erstwhile  Family  Credit

Limited) (Chairperson)

C. Nomination and
Remuneration Committee
1. L&T Infrastructure Finance
Company Limited
2. L&T Finance
(erstwhile  Family
Limited)
L&T Housing Finance Limited
L&T Infra Debt Fund Limited

. Corporate Social
Responsibility Committee
L&T Finance Holdings Limited
L&T  Infrastructure  Finance
Company Limited (Chairperson)
L&T Housing Finance Limited
(Chairperson)

L&T Infra Debt Fund Limited
(Chairperson)

L&T Capital Markets Limited
L&T Investment Management
Limited

L&T Infra Investment Partners
Advisory Private Limited

L&T Finance Limited
(erstwhile  Family  Credit
Limited)

Limited
Credit

O ~w

©® N o A W N=

A. Audit Committee
1. L&T Finance Limited
(erstwhile  Family  Credit

Limited)
2. L&T Housing Finance Limited
B. Nomination and
Remuneration Committee
1. L&T Housing Finance Limited
(Chairperson)

2. L&T Finance Limited
(erstwhile  Family  Credit
Limited)

C. Corporate Social
Responsibility Committee

1. L&T Finance Limited
(erstwhile  Family  Credit
Limited) (Chairperson)

2. L&T Housing Finance Limited

Audit Committee

1. Karnataka Bank
(Chairperson)

2. Canara HSBC Oriental Bank
of Commerce
Insurance Company
Limited (Chairperson)

3. AREC (INDIA) Limited
(Chairperson)

B. StakeholdersRelationship
Committee

1. National
Depository Limited

C. Nomination and
Remuneration Committee

1. Canara HSBC Oriental Bank
of Commerce
Insurance Company
Limited (Chairperson)

2. Karnataka Bank Limited

Limited

Securities

Shareholding in the Company
(Equity)

6,86,087

353

Relationship  with  other
Directors / Manager / Key
Managerial Personnel

None

None

None

Number of Board Meetings
attended during the FY 2017-18

All meetings (i.e. six out of six
meetings)

N.A.

N.A.

™ No remuneration was drawn by Dr. (Mrs.) Rajani Gupte and Mr. Prabhakar B. as they were appointed on June 28, 2018 i.e. after financial
year 2017-18. The aforementioned Directors are entitled to receive sitting fees and commission as paid to other Non-Executive Directors.

Date: June 29, 2018
Place: Mumbai

By Order of the Board of Directors

For L&T Finance Holdings Limited

Apurva Rathod
Company Secretary
ACS-18314
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L&T Finance Holdings Limited

Regd. Office: Brindavan, Plot No. 177, C.S.T. Road, Kalina, Santacruz (East), Mumbai - 400 098, Maharashtra, India
CIN: L67120MH2008PLC181833; E-mail: igrc@Itfs.com; Website: www.ltfs.com
Phone: +91 22 6212 5000; Fax: +91 22 6621 7509

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]

Name(s) of the Member(s)
Registered address

E-mail ID

Folio No./Client ID

I/'We, being the Member(s) of

(1) NBIIE e
AT AN o
Email 1D & oo , or failing him

(2) Name
Address
Email 1D & oo , or failing him

(3) Name TP PPRORRPRRRRY

AN e
E-mail D 1

and whose signature(s) are appended below as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Tenth
Annual General Meeting (“AGM") of the Company, to be held on Tuesday, August 28, 2018 at 3:00 p.m. at Main Auditorium, Ground Floor,
Y. B. Chavan Center, General Jagannathrao Bhonsale Marg, Opposite Mantralaya, Next to Sachivalaya Gymkhana, Mumbai - 400 021 and at any
adjournment thereof in respect of such resolutions as are indicated below:

Ordinary Business: Special Business:

1. Adoption of financial statements for the year ended March 31, 2018 | 4. Appointment of Dr. (Mrs.) Rajani R. Gupte (DIN: 03172965) as an
together with the reports of the Board of Directors and Auditors Independent Director of the Company.
thereon.

5. Appointment of Mr. Prabhakar B. (DIN: 02101808) as a Non-Executive
2. Declaration of dividend on Equity Shares. Director of the Company.

3. Appointment of a director in place of Mr. Dinanath Dubhashi | 6. Issuance of Non-Convertible Debentures/Bonds on a private placement basis.

(DIN: 03545900), who retires by rotation, and being eligible, offers | 7 |ssyance of Cumulative Compulsorily Redeemable Non-Convertible

himself for re-appointment. Preference Shares by way of public offer or on a private placement basis.
Signed this ..o day of coooiiiii 2018 Affix
Signature of Member
revenue
stamp of
.................................................................................................................................................. 31
Signature of first Proxy Holder Signature of second Proxy Holder Signature of third Proxy Holder
Note:

This form of proxy in order to be effective should be duly completed and deposited at the registered office of the Company,
not less than 48 hours before the commencement of the AGM.






@ L&T Finance Holdings

L&T Finance Holdings Limited

Regd. Office: Brindavan, Plot No. 177, C.S.T. Road, Kalina, Santacruz (East), Mumbai - 400 098, Maharashtra, India
CIN: L67120MH2008PLC181833; E-mail: igrc@ltfs.com; Website: www.Itfs.com
Phone: +91 22 6212 5000; Fax: +91 22 6621 7509

ATTENDANCE SLIP
TENTH ANNUAL GENERAL MEETING - TUESDAY, AUGUST 28, 2018 AT 3:00 P.M.

Folio No./ Client ID: ..ovvevee DP D
PLEASE COMPLETE THIS ATTENDANCE SLIP

Name e e AND HAND OVER AT THE ENTRANCE OF
THE MEETING HALL

Address P OPPP PR

| certify that | am a registered Member/Proxy for the registered Member of the Company.

| hereby record my presence at the Tenth Annual General Meeting of the Company at Main Auditorium, Ground Floor,
Y. B. Chavan Center, General Jagannathrao Bhonsale Marg, Opposite Mantralaya, Next to Sachivalaya Gymkhana, Mumbai - 400 021 on
Tuesday, August 28, 2018 at 3:00 p.m.

First / Sole Holder / Proxy Second Holder / Proxy Third Holder / Proxy

P.T.O.
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POWER OF DATA
to unlock RoE



LTFH 2.0

Our Commitm

To be a company which:

Delivers sustainable top quartile RoE

/

Grows fearlessly with a strong balance

ﬁet and robust systems

Uses data intelligence as a key to

/ unlock RoE
// Has a culture of ‘Results’ not ‘Reasons’

Has a clear Right to Win in each
of the businesses



\/ POWER OF DATA to unlock RoE

GROWING FEARLESSLY

Results not Reasons

RETURN ON EQUITY (RoE)
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Corporate Information

Board of Directors*

Mr. S. V. Haribhakti
Non-Executive Chairman

Mpr. Dinanath Dubhashi
Managing Director &
Chief Executive Officer

Mr. R. Shankar Raman
Non-Executive Director

Mr. P. V. Bhide
Independent Director

Mr. Harsh Mariwala
Independent Director

Mr. Thomas Mathew T.
Independent Director

Ms. Nishi Vasudeva
Independent Director

Dr. (Mrs.) Rajani R. Gupte

Independent Director

Mr. Pavninder Singh
Nominee Director

Mr. Prabhakar B.
Non- Executive Director

*As on date
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Company Secretary
Ms. Apurva Rathod

Joint Statutory Auditors

M/s. B. K. Khare & Co.
M/s. Deloitte Haskins & Sells, LLP

Registered Office & Investor
Service Centre

Brindavan, Plot No.177, C. S. T. Road,
Kalina, Santacruz (East),

Mumbai - 400 098,

Maharashtra, India.

Phone: +91 22 6212 5000

Fax: 491 22 6621 7509

Website: www.ltfs.com

Email: igrc@ltfs.com

Registrar and Share Transfer
Agents

Link Intime India Private Limited
C-101, 247 Park,

L. B. S. Marg, Vikhroli (West),
Mumbai - 400 083,

Maharashtra, India.

Phone: +91 22 4918 6000

Fax: +91 22 4918 6060

Website: www.linkintime.co.in
Email: rnt.helpdesk@linkintime.co.in
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Digital Roadmap

India is in the midst of a digital revolution. Rising levels of digitisation and digital adoption coupled with the Government initiatives
are inevitably helping to fuel the economy and propel growth across sectors. Initiatives such as Aadhaar, India Stack, country wide
internet access are acting as catalysts for transforming the country and their impact is inclusive, empowering and transformative.

L
35.4 million 572 miliion
Daily Aadhaar based Aadhaar Payment
authentications in Jan'18 bridges accounts

L J
4.4 viliion
eKYCs done over the
last 3 years

L J
450 million
eSign done till Dec’17

L
13.8 million 9.5 million
documents uploaded users

L J
131.4 billion 145.5 niliion
value in Dec’17 UPI Transactions

in Dec’17

L J
39.7 million 8.7 million
returns filed in business
July"17 registered

Public digital platforms have enabled India’s inclusive digital growth

Source: India Stack statistics, Ministry of Electronics & Information Technology, Government of Indlia

N
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POWER OF DATA to unlock RoE

The digital revolution is transforming India socially and economically
with inclusive growth, new business, job opportunities and
elimination of middlemen. The new digital infrastructure will enable
digital inclusion for people, create a society with minimal digital
divide and will unleash tremendous amount of entrepreneurship,

innovation and creativity.

Banking and financial services are on the threshold of complete
disruption in India, which is one of the largest unbanked
markets in the world. The technological developments have
completely disrupted traditional business models by changing
the way customers interact to offering lowest cost services.
Technological innovation is being wrought and deployed
across the spectrum of financial services. The success of fintech
companies has been a game changer for small businesses
and reshaping the financial services industry radically. The
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relationship between banks and fintech companies has also
evolved over a period of time from competitors to being
collaborators today.

Financial services today are like permanent white waters, where
change is the only constant. Your Company’s approach has
always been adaptive and ahead of the market. In response to
these developments in the Indian ecosystem, your Company has
completely revamped its information technology architecture.
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Your Company has developed an architecture to enhance
its ‘Right to Win' in all the focused products by offering
the best turnaround time (TAT). Your Company also aims to
inculcate Digital & Analytics into its culture by rewiring the
complete business operations in such a way that technology
will orchestrate all the processes. This digital transformation is
focused on making the business processes robust through the
use of data intelligence. This will enable the Company to achieve
multi-fold improvement in “Scale”, “Cost Effectiveness” and
"Customer Experience”. Your Company has undertaken the
following initiatives to revamp the entire IT architecture to
create a technology driven workspace.

Automation: All the processes in the customer life cycle
are being relooked and your Company is working to achieve
straight through processes across all its retail businesses. The
applications will be platform independent, easy-to-use and
standardized. The user at no point will have to get into any
system related complications.

Technology Infrastructure: From using on premise
technology infrastructure to cloud based infrastructure, your
Company intends to leverage the power of cloud computing
during peak hours.

Integrated Operations: Your Company has created a
service oriented architecture by deploying enterprise service bus
which enables your Company to bend whenever requirement
changes and has the ability to interact with any kind of data.
This has helped the Company in saving significant costs, as the
selected systems are agile and interdisciplinary.

Fintech Partnership: Your Company is collaborating
with fintech companies where innovative services are being
consumed as a service rather than developing it in-house.
The collaboration helps us to gain competitive advantage by
leveraging the innovative products, nimble solutions, distinct
culture and agility offered by the fintech companies. This has
in turn helped to gain cost advantage and increase efficiency.

Data Analytics: Your Company has setup a full strength
data analytics team, which enables us to take data backed

06

decisions. In the field of digital & data analytics, your Company
primarily concentrates on optimizing credit cost, collection cost
and productivity rather than just focusing on more commonly
talked about areas like cross-selling or customer acquisition.
Your Company believes in using the power of data to provide
strategic competitive advantage.

Even the risk management framework is supported by data
analytics, it emphasizes on rule based assessment rather than
individual discretion. Basis the defined risk framework and
parameters, early warning signs are predicted by deploying the
algorithms deployed for each of the business segments. The
data collected over the entire customer life cycle serves as a
huge reservoir of critical information for such risk management
framework.

Your Company will see multifold benefits arising out of the
digital transformation that it has embarked on. Some of the
steps leading directly to RoE accretions are:

Cost of Collection/ Credit Cost:

e A robust customer differentiation model using analytics
to deliver different customer experiences to different
segments of customers

e Algorithms to assess customer's right at the time of
sourcing. The same are recalibrated at regular intervals
using champion and challenger model

e Early warning signals across businesses to identify potential
losses and exposures proactively and prioritize collection
basis analytical inputs

Cost of Servicing:

e Enterprise wide customer relationship management toll to
address customer request anytime, anywhere

Cost of Acquisition/ On-boarding:

e Agile processes across products, speeding our go to market
with new product variants

e EKYC, e-Stamping, e-NACH, eSign enabling timely
authentication, paperless on-boarding, ensuring better
TAT and cost reduction



POWER OF DATA to unlock RoE

Productivity Enhancements: Growth:

e  Customer facing employees of your Company are e Best in market turnaround time and continuously
completely empowered with mobility solutions, which strengthen it using digital and data analytics
allows them to complete end to end transaction on field

e Analytics based geography identification for better
sourcing

Cost of Collection/Credit Cost

Cost of Servicing

Cost of Acquisition/On-boarding

Productivity Enhancements
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Chairman’s Message

FY18 was the second year

of successful execution of a
strategy aimed at taking Return
on Equity (RoE) from below 10%
to sustainable top quartile level
in the industry.

08

Dear Shareholder,

India has re-established its position as the fastest growing
nation on earth. The growth of 6.6% in FY18 was achieved
by overwhelming the effects of demonetization in November
2017 and transitory challenges of a new tax (GST) system. The
economy recovered significantly in the second half of FY18
thanks to the buoyancy in agriculture and increased government
spending on public administration and construction projects
(esp. roads).

FY19 remains sensitive to higher crude oil prices and tighter
financial conditions. With the base level of US $ 2.5 trillion and
a consensus growth expectation of ~7.5% with an upward
trajectory, the economy is well poised to touch the 5 trillion
levels in 2025.



The year FY18 was the second year of successful execution of
a strategy aimed at taking Return on Equity (RoE) from below
10% to sustainable top quartile level in the industry. This
strategy is successfully executed through a combination of
clear management intent, an efficient and well-oiled execution
engine and an evolving result-oriented culture.

For FY18, disbursements went up by 68% whereas focused
loan book grew by 28% from 63,978 cr. on March 31, 2017
to “82,114 cr. on March 31, 2018.

The Average AUM of the Mutual fund business went up from
~39,300 cr. in FY17 to ~65,932 cr. in FY18. For the Wealth
management business, Average AUS increased from ~13,623
cr.in FY17 to 718,347 cr. in FY18. This remarkable growth
helped turn our asset management businesses.

Our asset quality improved substantially with Gross NPAs at
4.80% on March 31, 2018 vs 7.11% on March 31, 2017.
Remarkably, Net NPAs showed a marked improvement YOY
from 5.02% to 2.34%. Conservative provisioning policy and
a sharp and relentless focus on collections on due dates led to
these outcomes. We are hawkishly monitoring this aspect of
your Company’s activities.

The Company’s investments in digital and data analytics
have started yielding results. Our TAT improved substantially
which resulted in increase in market share across products.
The investments also resulted in substantial productivity gains
causing cost to income ratio reduction from 26% in FY17 to
23% in FY18.

RoE increased to 15.03% for FY18 from 12.31% in previous
year. This RoE is delivered after raising ~3,000 cr. through
Preferential allotment to our parent and QIP. | would also like
to thank Larsen and Toubro Ltd and all investors for showing
their support to us.

POWER OF DATA to unlock RoE

Our strategy of achieving top quartile RoE through the three
pronged strategy of Right Businesses, Right Structure and
Right People remains relevant and robust even after two years.
Excellent growth in focused businesses, excellent fee income
stream, strict cost control and improvement in asset quality
with accelerated provisioning is leading to an excellent and
sustainable trajectory of RoE improvement.

We will continue to improve our competitive position in each
of our businesses, further simplify our systems, processes &
structures and continue to attract, nurture and retain the right
talent to implement this roadmap.

Our future will continue to be guided by these simple percepts.
We are in it for the long haul.

Our massive investments in a strong digital and data analytics
roadmap capturing every aspect of the customer journey are
targeted to help us achieve seamless customer on-boarding,
efficiency and productivity gains. Data intelligence will be used
to unlock every part of RoE tree. Our commitment is to build a
Company which delivers sustainable RoE for years, through a
culture of “Results” not “Reasons”.

| take this opportunity to thank all the shareholders for
continued faith in us. I also thank my colleagues on the Board
for their valuable contribution and all the employees for their
unflinching efforts towards building this institution.

Shailesh Haribhakti
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Performance Indicators
“Results not Reasons”

Reflected in Strong Performance through FY18

Strengthening the Ba|ance Sheet ‘ .............................................. .
Provision Coverage Ratio (PCR) on Gross Non -
Performing Assets (GNPA) improved from

31.00% as on March 31, 2017 to 52.51% as .
on March 31, 2018 Continuous

improvement in RoE
Growth in Focused Businesses @+

Lending: 68% disbursement and 28% asset Q4 FY18 FY18
growth between FY17 and FY18 15.06% 15.03%
Non-lending: 68% Average Assets Under

Management (AAUM) and 35% Average Assets A A
Under Service (AAUS) growth in Investment Q4 FY17 FY17

and Wealth Management, respectively 14.70% 1 2.31 %

Exit from Non-Core Businesses @ -------ooe )
De-focused book rundown from 4.0% to
1.8% of assets from FY17 to FY18

Increase in Fee and Other Income @
Increase in fee and other income by 94%
from 722 cr. to 1404 cr.

Increase from 1.19% to 1.91% as a %age of
average book

Reduction in Cost to Income Ratio ‘ ............................................................... .

Reduction in Cost to Income ratio by 302 bps
- from 26.18% in FY17 t0 23.16% in FY18




Top Quartile RoE Trajectory Established

FY18 - Delivering on our promise

M e st 1se%

FY17 9.78% 11.72% 12.81% 14.70%
rie (808 Comn | owmm 1079%

Q1 Q2 d3 Q4

Capital Allocation and RoE Bridge

_ FY17 ‘ FY18 ‘
PAT Net Worthg RoE Business Segments : Net Worth RoE PAT YoY
Cer) i Car) . (%)
i 289 : 21.80% Rural Business 24.78% 48%
Hous|ngBus|ne552947% ..... 86%
ORI SO Who|esa|e|3us.ness ...................................................................... 978% ................ 1%

£ 16.30%

L L T ST L LT LT PP PP PP PP PPPPOP

12,753 £ 14.41%

831 £(9.81%)

LTFH Consol. 1,459 : 13,584 14.45%
: © Less Pref. Div/Pref Cap F112 § 1,034 £1039%
12.31% LTFH Consol. (To ES)A 12,550 15.03%**  47%

* * RoE after infusion of ~3,000 cr. equity capital in March’18 | * Includes ~29 cr. of tax on section 14A | Net Worth excludes preference shares, pref. dividend on pro-rata basis |
A Consol. PAT to Shareholders is after considering dividend on preference shares on pro-rata basis; ES = Equity Shareholders
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Consolidated Profit Cost to Income Ratio
After Tax (in ~ cr.) (in %)

/0\ 477 bps
40% 302 bps
22%
? ? 30.94% 26.18% ?

FY16 FY17 FY17 FY18

AAUM* (in ~ cr. AAUS** (in ~ cr.

68% 35%
?51% ? 6%

FY16 FY17 FY18 FY16 Fy17




Focused business growth and Decline
in de-focused business

Focused Business (in ~ cr.) De-focused Business (in ~ cr.)

PN
A 28% 46%

FY16 FY18

Total Business (in ~ cr.)

I\
N\ 26%
14% 83,654
66,648

FY1e FY17 FY18
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Board of Directors

Mr. Shailesh Haribhakti,

Mr. Shailesh Haribhakti is the Chairman of Haribhakti & Co. LLP (Chartered Accountants);
New Haribhakti Business Services LLP & Mentorcap Management Pvt. Ltd. Evolving from
a background in Audit, Tax and Consulting, he now seeks to create enduring value for
Companies and organizations he is involved by being a deeply engaged Independent Director.

He currently is Non-Executive Chairman of L&T Mutual Fund Trustee Ltd and Future Lifestyle
Fashions Ltd; Past Chairman & Trustee of the National Pension Scheme Trust (NPS Trust); Past
Member of Pension Advisory Committee (PAC) of Pension Fund Regulatory & Development
Authority (PFRDA). He currently serves on several large Boards of multinational and Indian
Companies and is also a member of several Advisory Boards. He has participated in creating
Indian Multinationals in the services sector. His passion for teaching, writing and public
speaking has made him an associate with [IMA, many management institutions and several
industry & professional forums. He has led BMA, IIA (Mumbai), ICAI (WIRC), IMC, FPSB and
Rotary Club of Bombay over the last several decades. For two years he served on the Standards
Advisory Council of the IASB in London.

Mr. Dinanath Dubhashi,

Mr. Dinanath Dubhashi is the Managing Director & Chief Executive Officer of L&T Finance
Holdings Ltd. (LTFH). With a rich experience of over two decades, he has worked in multiple
domains of financial services such as Corporate Banking, Cash Management, Credit Rating,
Retail Lending and Rural Finance. He has been with L&T Financial Services since 2007 and
has been instrumental in scaling up the retail business operations manifold, across customer
segments and geographies.

Under his leadership, LTFH has been transformed into an organization focused on creating
superior shareholder value through a sustained increase in Return on Equity (RoE), through
decisive strategic choices in businesses, structures and people. Prior to LTFS, he was associated
with organizations such as BNP Paribas, CARE Ratings and SBI Capital Markets in various
capacities. He is a Post Graduate from IIM Bangalore and also holds a B.E. (Mechanical) degree.
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Mr. R. Shankar Raman,

Mr. R. Shankar Raman is serving as the Whole-time Director and the Chief Financial Officer
at Larsen & Toubro Limited (L&T). He is also on the board of several companies within the
L&T Group. He joined the L&T Group in 1994 to set up L&T Finance Limited. Over the past
35 years, Mr. Shankar Raman has worked for leading listed corporates in varied capacities in
the field of finance and general management. Mr. R. Shankar Raman is a qualified Chartered

Accountant and a Cost Accountant with a degree in Commerce from Madras University.

Mr. P. V. Bhide,

Mr. P. V. Bhide is a retired IAS Officer of the Andhra Pradesh Cadre (1973 Batch). In the state
government he worked as Deputy Secretary in Medical & Health Department and also as
Commissioner Relief (Department of Revenue). He also was Finance Secretary and Secretary
Energy for Andhra Pradesh. He also worked as Managing Director of A.P. State Handloom
Weavers’ Cooperative Society Ltd. (APCO) and Chief Executive & Managing Director of
Godavari Fertilisers and Chemicals Limited.

He has worked in several government positions during a career spanning nearly four decades.
Some of his roles include Deputy Secretary - Department of Economic Affairs, Ministry of
Finance, Executive Advisor to India’s Executive Director to the International Board for
Reconstruction and Development (World Bank), Secretary and Joint Secretary - Department of
Disinvestment, Ministry of Finance and Additional Secretary/Spl. Secretary - Ministry of Home
Affairs. He retired as Revenue Secretary - Ministry of Finance, Govt. of India. He is MBA and
has LLB and B.Sc. (Hons. Chemistry) degrees.
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Board of Directors

Mr. Harsh Mariwala,

Mr. Harsh Mariwala leads Marico Limited as its Chairman, and is the Chairman and Managing
Director of Kaya Limited. Over the last three decades, he has transformed a traditional
commodities-driven business into a leading consumer products and services company in the
beauty and wellness space. He has been the FICCI President (2011) and was also the FMCG

Committee Chairman of FICCI and ClII.

He has been a part of the Young Presidents Organisation (YPO), and is now a part of the World
Presidents Organisation (WPO). He has held the position of YPO Education, Membership and
Chapter Chair for the Bombay Chapter and was a member of the International Forum Board
of YPO International. He also launched ASCENT — Accelerating the SCaling up of ENTerprises
to identify growth-stage entrepreneurs with potential and enable them in their scaling-up

journey.

Mr. Thomas Mathew T.,

Mr. Thomas Mathew T. has four decades of strategic leadership and operational experience
in the Life Insurance & Reinsurance industry. He was the Managing Director and Interim
Chairman of L.I.C. He was also India MD & CEO of 'Reinsurance Group of America’. He was
nominated by SEBI as the Chairman of the Metropolitan Stock Exchange of India. He has
served as Director on the Boards of Mahindra & Mahindra Ltd., Tata Power Co. Ltd., Voltas
Ltd., IFCI Ltd. and Corporation Bank. He was a member on the Governing Council of the MDI,
Gurgaon, Actuarial Institute of India & Chairman of The National Insurance Academy, Pune.

He is a Director on the Boards of Larsen & Toubro Ltd, Canara HSBC OBC Life Insurance
Company and subsidiaries of the Company. He is also member of the ‘Take Over Panel’ of
SEBI. He is PGDM — Marketing, Post Graduate in Economics, Law Graduate, Associate of the
Insurance Institute of India.

Ms. Nishi Vasudeva,

Ms. Nishi Vasudeva with over 38 years of experience in the petroleum industry is an

internationally acclaimed leader and the first woman to chair an oil & gas company in India.
As C&MD of HPCL, she was responsible for developing the vision and long term objectives,
improving growth and profitability, driving a high performance culture geared towards
operational excellence and consistent value creation for all stakeholders.

She is the first Indian to be awarded the Global CEO of the year at Platt’s Global Energy
Awards 2015. She received the SCOPE Award for excellence and outstanding contribution to
Public Sector Management from the Hon'ble President of India. She was awarded Best CEO
(Super Large Companies) and Best CEO (Oil & Gas) at Business Today Best CEO Awards 2016.
She is BA (Economic Honours) from Delhi University and an MBA from IIM Calcutta.

I



POWER OF DATA to unlock RoE

Dr. (Mrs.) Rajani R. Gupte,

Dr. (Mrs.) Rajani R. Gupte is the Vice Chancellor of Symbiosis International University, Pune.
During the period 2004-2012, she has also served as a Director of Symbiosis Institute of
International Business (SIIB). She was actively involved in establishing SIIB as one of the
leading B-Schools in India. She has also worked as Director-Finance, in a Private Limited
Company. She has also served as a Dean of Symbiosis International University. She has also
served as member WTO committee, Government of Maharashtra, Department of Horticulture
during the period 2002-06.

She has done Ph.D in Economics from Gokhale Institute of Politics and Economics, Pune
University, on the topic “The impact of trade liberalisation on the level of protection of
Indian Industry”.

Mr. Pavninder Singh,

Mr. Pavninder Singh serves as the Managing Director at Bain Capital Private Equity, LP, as part
of the Asia Pacific Private Equity team. He leads their efforts in India and South East Asia with
a focus on Financial & Business Services and Industrial & Energy Verticals. He was based in
New York Office as part of the North American Private Equity industrials team. He currently
serves on the boards of Quest, Bridge Data Centres and TMA.

Prior to Bain, he served as a Co-Chief Executive Officer of Medrishi.com. He served as a
Consultant at Mercer Management Consulting in the e-commerce, retail and energy industries.
He received an M.B.A. from Harvard Business School, where he was a Baker Scholar. He
received a B.A. from Harvard College.

Mr. Prabhakar B.,

Mr. Prabhakar B., retired as Chairman and Managing Director of Andhra Bank in August
2013 after serving various banks for about 37 years. Prior to that, he had served as the
Executive Director of Bank of India for a period of over 3 years. Before that, he had served
with Bank of Baroda having worked in all areas of banking with stints at Zambia and U.K. He
was the Chief Executive of Bank of Baroda, UK operations.

He is a commerce graduate from the University of Mysore and a Chartered Accountant.
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Group Executive Committee

\ “We will
differentiate

ourselves by using
digital and data
analytics, primarily for
unlocking value all along
the RoOE tree of the
organisation.”

i Mr. Dinanath Dubhashi
Managing Director & CEO
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e S

Mr. Kailash Kulkarni Mr. Sunil Prabhune Mr. Virendra Pankaj Mr. Srikanth J
CE — Investment Management & CE — Rural Finance & CHRO CE —Wholesale Finance & Group CE — Housing Finance & Group
Group Head - Marketing Head — Sell down Head — Central operations

-

Mr. Manoj Shenoy Mr. Sachinn Joshi Mr. Raju Dodti Mr. S.Anantharaman
CE —Wealth Management & Group CFO CE — Special Situations Group & Chief Risk Officer &
Group Head — CSR Group Head — Legal & Compliance Head — Internal Audit

Mr. Soumendra Nath Mr. Shiva Rajaraman Mr. Abhishek Sharma

Lahiri CE — L&T Infra Debt Fund Chief Digital Officer
ClO — Investment Management
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“Factors that aided India‘’s growth during FY 18 have been the improved
resilience of agriculture, a higher growth momentum in select industries
(such as basic metals, electronics, transport equipments and food
products) and steady growth in services such as trade, hotels, transport &
communications and construction activities.”

MACRO-ECONOMIC REVIEW

India is projected to be world's fastest growing economy for the
rest of the decade, according to the projections from the World
Bank and the International Monetary Fund. The nation posted
a healthy GDP growth of 6.6% in FY18 even as it was in the
process of recovering from temporary disruptions related to the
currency exchange initiative (demonetisation) and the roll-out
of the new Goods & Services Tax (GST). In recent years, India
has been attracting the attention of global investors, thanks to
its stable political climate and a reform-oriented government.
During FY18, India witnessed a sovereign ratings upgrade by
Moody’s Investors Service after a 14-year hiatus. The country’s
ranking was moved up by 30 spots to the 100™ rank on the
World Bank’s Ease of Doing Business rankings.

Factors that aided India’s growth during FY18 have been the
improved resilience of agriculture, a higher growth momentum
in select industries (such as basic metals, electronics, transport
equipment and food products) and steady growth in services
such as trade, hotels, transport & communications and
construction activities. Increased Government expenditure on
infrastructure, especially roads have also been supportive of
growth. In the past 3-4 years, Non-Banking Financial Companies
(NBFCs) have also played a critical role in stimulating India’s
economic growth as bank credit flows have steadily slowed in
the wake of continued asset quality stresses.

Multilateral organisations as well as domestic policy-making
bodies and think-tanks, remain optimistic over India’s growth
prospects for FY19. Majority of the forecasters expect India’s
economic growth in FY19 to rise further to 7.4-7.5%, on the
back of robust private consumption, supportive fiscal policy
and benefits from past reforms. Additionally, India’s weather

POWER OF DATA to uno{

department has predicted a normal monsoon in 2018, which
is likely to support the ongoing momentum in the rural and
agricultural belts. The Central Government's continued thrust
on rural and infrastructure sectors is expected to provide an
additional impetus to growth in FY19.

However, there remain a few headwinds too. While the overall
investment spending has shown some signs of revival, a more
broad-based and sustained recovery in private investment
remains a critical challenge. Surging crude oil prices, tightening
of global financial conditions and increasing geopolitical
tensions define the major downside risks to India’s growth in
FY19. While both inflation and interest rates would trend higher
in FY19 compared to that in FY18, deleveraging of distressed
corporates and rebuilding of bank’s balance sheets remain the
key challenges for policymakers.

Possible Threats

First, the rapidly rising and sustained level of global crude oil
prices can significantly impact India’s macro stability indicators
and force macro-economic policies to become much tighter.
This would pose a threat to India’s potential economic recovery.

Other threats could be in the form of political uncertainties in
the run-up to the General Elections in 2019, uneven monsoon
distribution and fiscal slippage concerns. These have the
potential to adversely influence economic growth and challenge
macro-economic stability.

The NBFC sector may face tough challenges during FY19 due to
an upsurge in borrowing costs, driven by elevated bond yields,
inadequate availability of bank finance, increased competition
and limited levers for margin expansion.

21
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A strategic roadmap was put in place by your Company in FY17
to deliver continuous improvements in the Return of Equity
(ROE). FY18 has been a landmark year, marked by the prolific
execution of the strategy put in place. It was a year in which
your Company made substantial progress towards delivering
results promised to the shareholders. The specific focus for the
year was on the following areas:

Improved competitive position across all products

Being in the 'Right Businesses’ forms an important part of
the strategy, in which your Company has identified 5 core
businesses and exited out of all non-core businesses. The core
businesses were identified based on a 3-filtered approach —
industry attractiveness, company profitability and the ability to
extract value from it. Your Company’s intent is to grow market
share, improve margins and profitability and become distinctive
in each of its core businesses. In FY18, your Company improved
its competitive position in each of its products. Your Company
leveraged its expertise in sourcing and appraisal for offering
products customised to the needs of customer. Digital and data
analytics has played a crucial role in improving competitive
position in each of its products; it has also helped the Company
to achieve dominant position in some products.

Established fee as a second line of income to counter
interest rate cycle

Your Company believes that cycles form an inevitable part of
any business. Whether these cycles are related to interest rates,
business, environment or credit, it is imperative for a company
to be prepared for all eventualities. Especially as a hedge against
interest rate cycles, your Company has established ‘fees’ as
a second line of income. Fee income generation happens
through various modes such as processing fees, subvention
income, cross selling income, advisory fees and underwriting
fees among others. The Company believes that this alternate
source of income will act as a great stabiliser in helping us
counter any unforeseen adverse cycles.

[
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Increased ‘Retailisation’ of balance sheet

Your Company is focusing on building a well-diversified book.
The strong sell down capabilities have helped your Company
to limit the wholesale book growth without slowing down the
business. As a result of which, wholesale book has reduced from
62% to 56%. The sell down engine that your Company has put
in place ensures that the retailisation does not happen at the
cost of business. For FY19 as well, your Company’s attention
will be on increasing the rural and retail housing portfolio, as
the trends in these sectors look increasingly promising. More
importantly, the investments into digital and data analytics,
vast branch network, good relationship with manufacturers,
improved customer service and shorter TAT are helping your
Company to continuously gain market share in each of the
segments.

Used power of digital and data analytics to unlock RoE

In the field of digital & data analytics, your Company primarily
concentrates on optimising credit cost, collection cost and
productivity rather than just focusing on more commonly
talked about areas like cross-selling or customer acquisition.
Your Company believes in using the power of data to provide
strategic competitive advantage, improve productivity and
enhance performance. Your Company is in the process of
digitalising and automating all its processes, to create a digital
ecosystem.

Strengthening balance sheet with accelerated provisions

Your Company focuses as much on ‘Sigma’ as on ‘Earnings’
and 'Growth’. The Company believes that true greatness is
achieved by a Company only by having a low Sigma, which
means minimising the variability of returns. A strong Risk
Management Framework, improving portfolio quality and
continuously improving provision coverage ratio are important
contributors to low Sigma. In order to further strengthen
Company’s balance sheet, 385 cr. of accelerated provisions
were taken last year over the regulatory provisions. Your
Company’s provision coverage ratio has improved significantly
from 31.0% in FY17 t0 52.5% in FY18.



Improved competitive position
across all products

Established fee as a second line of income
to counter interest rate cycle

Increased ‘Retailisation’ of balance sheet

Used power of digital and data analytics
to unlock RoE

Strengthening balance sheet with
accelerated provisions
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L&T FINANCE HOLDINGS
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RURAL FINANCE HOUSING FINANCE WHOLESALE FINANCE INVESTMENT WEALTH
BUSINESS BUSINESS BUSINESS MANAGEMENT MANAGEMENT

* Average Assets Under Management
** Average Assets Under Service
All figures mentioned are in INR
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Our Businesses
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RURAL FINANCE

Your Company's strength in Rural Finance lies in the use of cutting edge technology and deep analytical skills to increase
market penetration, improve portfolio quality and most importantly help in timely detection of early warning signals.

< In FY18, the tractor industry grew by 22% to a record high
of 7.11 lakh tractors sold in the year. With expectations of a
normal monsoon and other determinants of farmers’ cash flows
such as reservoir storage, extent of irrigated area, area under
sowing, minimum support prices staying positive, the industry
is expected to record ~10% growth in FY19. This is expected to
be backed by possible increase of liquidity in the rural economy
with loan waivers and other farmer friendly measures by the
Government.

Continuing on the upward trajectory, your Company increased
its market share from 6.8% to 12.5% in FY18. Your Company
displayed healthy growth in disbursements by 107% and book
by 28% over the previous year. This growth has been achieved
on the basis of improved collections with absolute reduction in
Non-Performing Assets (NPAs) by ~344 cr. over the year. In the
coming year, your Company expects to build on these gains
further and capture greater market share while improving its
portfolio quality through better collections.

Competitive Advantage

e Differentiated value proposition for preferred OEMs and
top dealers

e Analytics driven target allocation based on the portfolio
performance

e Extensive focus on early bucket collections to maintain
portfolio quality

e Best in class TAT proposition to customers and dealers on
decisioning and disbursement

Future Strategy

e Create a portfolio with optimum mix of preferred OEMs
and geographies

e Build on allied business — refinance, certified used and
implements in order to provide a comprehensive product
suite to the customers

e Roll out digital proposition to improve service levels further
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During FY18, the two wheeler industry grew by 15% to 2.06
cr. units of two wheelers sold in the market. With increased
urbanisation and sustained focus on road infrastructure
developments, the market is expected to get a fillip. Increasing
fuel prices should also drive consumers towards two-wheelers
over the coming year. The industry is expected to report a growth
of ~12% in the coming year with sustained performance from
both motorcycles and scooters. The scooter industry which has
been consistently outpacing the growth over the motorcycle
industry is expected to outperform the market.

Through rigorous execution of digital proposition on the ground
and domain expertise, your Company has been able to increase
its market share from 5.9% to 8.2%. With this clear strategy
in place, your Company has grown the business by 70% and
book by 57% through increased penetration in the identified
branches. With the implementation of 100% automated credit
decisioning, your Company has been able to improve collection
efficiencies and reduce NPA.

Competitive Advantage

e Bestin industry TAT and technology for customer selection
and on-boarding

e  Effective use and implementation of data analytics along
the customer life cycle

e Ability to execute strategy on ground with required scale-
up

Future Strategy

e Creating leadership position with quality portfolio in
existing and new geographies

e Constant recalibration in sourcing and collection scorecard
to stay ahead of competition

e Earlyintervention in collections through the use of analytics
to enhance portfolio quality
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The micro loans industry witnessed a change post
demonetisation with some of the players having slowed down
on account of high delinquencies, while those awarded the SFB
license have tended to focus more on deposits. The industry
has grown by ~25% over the previous year, with the industry
recovering from the effects of demonetisation. The market is
expected to sustain growth levels over the coming year.

Your Company has been able to increase disbursements by
105% and book by 113% during the year. This was on the back
of increasing penetration in existing geographies and opening
of new geographies in existing states and new states such as
Bihar, Assam and Tripura. New geographies entered into in the
previous year have contributed 37% to the business during
the last quarter. Increase in business has been achieved with
improved collections efforts and reduction in debtors YOY. This
has resulted in its regular collections efficiency being brought
back to pre-demonetisation levels.

In the current year, your Company will continue to focus on
expansion in selected geographies and increase business while
maintaining and enhancing its portfolio quality.

Competitive Advantage

e Deep market penetration and rural presence across
geographies
e  Risk mitigation through various market and credit checks

e Robust early warning systems with triggers in place to
maintain delinquencies

e  Extensive use of analytics across customer life cycles

Future Strategy

e Introduction of digital initiatives to ensure best TAT in the
industry

e Retention of customer base with a holistic association
approach

e Constant strengthening of risk framework
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WHOLESALE FINANCE

Your Company has clearly established leadership position in the core areas of renewables, road refinance, and
transmission. Your Company has built sustainable advantages in terms of its strong underwriting ability and sell-down

capabilities.

\
e

The infrastructure sector has been a key driver for the Indian
economy and contributes to India’s overall development.
India has an investment requirement of worth ~50 lakh cr.
in infrastructure development by 2022. This is needed to
increase GDP growth, connect and integrate the country
through a network of roads, airports, railways, ports and inland
waterways, besides power for all. On the renewable energy
and road construction front, the demand is likely to rise rapidly
over the next 3 years, driven by rapid commissioning of projects
allotted under different State and Central policies.

The business, focused on sectors such as renewables, roads and
transmission, witnessed a healthy growth in its book size and
disbursement. An efficient down-selling desk, through increase
in its sell down volume by 70%, kept the overall infrastructure
finance book growth at 11%. Disbursement grew by 37%
from ~13,220 cr. to ~18,053 cr. in FY18. Fee income grew by
74% during the year. The asset base of Infrastructure Debt
Fund (IDF) increased by about 74% to ~ ~7,000 cr. from around
~4,000 cr., a year earlier.

In FY18, your Company was awarded the “Best Renewable
Energy Financier of the Year 2017" by the Renewable Energy
Investment and Finance Forum in Solar and Wind Sector for
outstanding achievement in financing the renewable energy
industry.

Competitive Advantage

e Efficient transaction processing, in-depth sector knowledge
and management capabilities

e Growing IDF book with segment leading profitability and
structuring capabilities

e Robust down selling desk with strong relationships with
banks, both public and private financial institutions

e Vibrant Debt Capital Market desk with structuring
strengths in credit bonds



POWER OF DATA to unlock RoE

Future Strategy

e Lleverage industry dominance in renewables and roads
sector to further enhance fee income through efficient
underwriting and placement

e Use existing client and market relationship to cross sell
other products

e Deepen expertise in social infrastructure segments,
hospitality and health care

Bank credit off-take was largely muted in FY18 due to stiffening
of interest rates towards the end of the year.

Despite slow off-take of bank credit and rising interest rate
scenario, your Company’'s structured corporate finance
business reported a profitable growth in its asset base. The
asset book grew by ~20% YOY, while disbursement growth
was ~19%. The business continues to build and focus on its
strong origination and underwriting skills.

Competitive Advantage

e Nimble footedness to respond to the needs for structured
solutions

e Strengthinlargeticketunderwritingenablescomprehensive
financing solutions
Future Strategy

e leverage infrastructure financing expertise and
relationships to enhance profitability through structured
products

e Develop best in class speed of response and commence
down selling
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Your Company’s DCM business invests in non-convertible
debentures (NCDs) issued by companies across multiple sectors
and segments either by way of a private placement or a public
issue.

During FY18, this desk commenced the Merchant Banking
business on a full-fledged scale after having obtained necessary
regulatory approvals. This enabled your Company to act as
arrangers to various issues, thereby enhancing its ability to earn
fee income. In FY18, the DCM desk acted as an arranger for
issuances aggregating to ~~4,700 cr. of funds raised. It also
made a mark in the new segments such as municipal bonds
and state level undertakings, which are expected to grow
significantly going forward. The desk also commenced trading
in sovereign securities.

Your Company was ranked No. 1 in India Rupee Loans
Mandated Arranger and India Rupee Loans Book-runner in Q1
FY18 Thomson Reuters’ League Table. It was the only Indian
player in Top 10 of APAC Project Finance Loans Book-runner
and Mandated Lead Arranger in Bloomberg Global Syndicated
Loans League Table, for Q4 FY18.

Competitive Advantage

e Ability to act as a lead arranger for transactions

e large ticket size underwriting capability and wide
distribution network across financial markets

Future Strategy

e Focus on new market segments and leverage the merchant
banking license to act as arrangers for mandates



HOUSING FINANCE

POWER OF DATA to unlock RoE

Your Company has identified a harmonious balance in using the Group synergies, lending to ‘A’ category and ‘B’
category builders. The expertise lies in close monitoring of the project and early warning signals of projects in real
estate and home loans. In this business, the focus is on direct sourcing to reduce cost of acquisition and improve the
longevity of the loan. The Company’s synergy with the developers financing helps it tremendously for direct sourcing.

During FY17, domestic housing credit grew by 17% to reach
~15.9 lakh cr. This is largely due to a marked recovery in the real
estate market, improvement in sales velocity and stabilization
of RERA and GST. Overall growth of housing credit will pick
up from FY19 onwards, supported by improvement in primary
sales and also support from the Government on the affordable
housing segment. HFCs and NBFCs are likely to benefit from
their focus on the housing finance market and from a thrust
on the relatively high growth segments like affordable housing
and self-employed customers, and their comparatively superior
service levels.

Home Loans and LAP registered a 23% growth in YOY

disbursements from 2,979 cr. in FY17 to ~3,679 cr. in

FY18. This was backed by over 100% growth in home loan

disbursements in Q4 FY 18 on account of better traction in retail

conversion of home loans for real estate financed projects.

Competitive Advantage

e Digital lending model to provide best in class TAT

e Comprehensive use of analytics for business generation
and portfolio risk management

Future Strategy

e leverage relationship with real estate developers for
sourcing of home loans

e Continued focus on increasing the share of direct sourcing
volumes through the use of analytics

e Strong focus on early bucket delinquency through dynamic
alignment of credit and collection policies
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Real Estate sector has transitioned towards a more transparent
and regulated industry after demonetisation, RERA and GST.
Government initiatives such as “Housing for All"” have improved
demand as well as supply for affordable housing. Developers are
also proactively accommodating this market need by reducing
unit sizes (for new launches) and offering discounts in existing
projects. Supply of commercial real estate has rationalized over
the last 5 years leading to an uptrend in occupancy and rentals.
Pre-commitments are increasing across the southern markets,
led by robust IT demand and low vacancy rates at around 6% to
8%. All these will add to the current momentum of residential
demand in the said markets.

Your Company has identified harmonious balance in using
the group synergies, lending to ‘