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NOTICE OF EXTRA ORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Extra-ordinary General Meeting of the
Members of National Insurance Company Limited will be held on Friday, 3+ March
2017 at 3.00 p.m. at the Registered Office of the Company at 3, Middleton Street,
Kolkata 700 071 to transact the following Special Business:

To approve issuance of Debentures on Private Placement basis.

To consider and if thought fit, to pass with or without modification(s), the following

resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 42, 71 and other
applicable provisions of the Companies Act, 2013 (including any statutory
modification(s) or re-enactment(s) thereof, for the time being in force)and applicable
provisions of the Securities and Exchange Board of India (Issue and Listing of Debt
Securities) Regulations, 2008, the Insurance Act, 1938 (as amended from time to
time), Insurance Regulatory and Development Authority of India (Other Forms of
Capital) Regulations, 2015, the Insurance Regulatory and Development Authority
Act, 1999, applicable regulations and guidelines, Memorandum and Articles of
Association of the Company and subject to such other applicable laws, rules and
regulations and guidelines, and subject to necessary approvals, permissions,
consents and sanctions, approval of the members of the Company be and is hereby
accorded to the Board of Directors of the Company (hereinafter referred to as “the
Board”)to offer, issue and allot Unsecured, listed and/or unlisted, Redeemable Non-
Convertible Debentures including but not limited to subordinated debentures,
bonds, and/or other debt securities on a private placement basis, in one or more

tranches uptoRs.895 crore (Rupees Eight hundred ninety-five crore).
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RESOLVED FURTHER THATfor the purpose of giving effect to any Private
Placement of unsecured non-convertible bonds/debentures, the Board or any duly
constituted Committee of the Board or such other authority as may be approved by
the Board be and is hereby authorised to determine the terms of the issue, including
the class of investors to whom the bonds/debentures are to be allotted, the number
of bonds/debentures to be allotted in each tranche, issue price, issue size, timing,
tenor, coupon/interest rate(s), premium/discount, amount of issue, listing, issuing
any declaration/undertaking required to be included in the Private Placement Offer
Letter and to do and execute all such acts, deeds and things under any other

regulatory requirement for the time being in force”.

By order of the Board

For National Insurance Company Limited -
[
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Rina Madia
Company Secretary

Place: Kolkata
Dated: 24 February 2017

Notes:

1. A Member entitled to attend and vote at the Extra-ordinary General Meeting
is entitled to appoint another person, whether a Member or not, as his proxy to
attend the meeting and vote thereat instead of himself.

2. The instrument appointing a proxy or any other authority, if any, can be
deposited at the registered office of the Company not less than 48 hours before
the time for holding the meeting.

3. The relevant ExplanatoryStatement pursuant to Section 102 of the Companies
Act, 2013, in respect of the business given in this Notice is annexed hereto.
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Annexure to Notice

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

To approve issuance of Debentures on Private Placement basis.

Section 42 of the Companies Act, 2013read with the Companies (Prospectus and
Allotment of Securities) Rules, 2014 deals with private placement of securities by a
company.

Rule 14(2) the Companies (Prospectus and Allotment of Securities) Rules, 2014, inter
alia, requires that in case of an offer or invitation to subscribe for securities on
private placement, the company shall obtain previous approval of its shareholders
by means of a special resolution.

In order to meet the additional capital requirement not only to restore the solvency
position at the prescribed level but it will also provide the necessary support for the
business growth, the Company may offer or invite subscription for securities which
may comprise of unsecured, listed and/or unlisted, Non-Convertible Debentures
and/or subordinated debt instruments and/or other debt securities or bonds to
anybody corporate, institution in such form, manner, tranches on private placement
basis, during the period of one year from the date of passing of the resolution
uptoRs.895 crore being within the overall borrowing limit of the Company.

None of the Directors or Key Managerial Personnel or any of their relatives is in any
way concerned or interested, financially or otherwise in this resolution.

The Board recommends this resolution for the approval of the members as Special
Resolution.

By order of the Board
For National Insurance Company Limited

Rina Madia
Company Secretary

Place : Kolkata
Dated: 24" February 2017
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