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NOTICE OF THE ANNUAL GENERAL MEETING

NOTICE is hereby given that the Eleventh Annual General Meeting [AGM) of the
Members of 5Bl Pension Funds Private Limited ‘at 8 shorter notice will be held on
Tuesday, 24" December, 2019 at 03.00 p.m. at 19" Floor - Conference Room,
Corporate Centre - State Bank Bhavan, Madamie Cama Road, Mariman Point, Mumbai -
400 021. o transact the following business:

'ORDINARY BUSINESS:;
Item No. 1

To receive, consider and adopt the Audited Financial Statement of the Company for the
financial year ended 313 March, 2019 weether with the Directors’ Report and Aduditar's
Heport thereon along with comments récefved from the Comptroller and Auditor
General of India.

Item No. 2

To authorize the Board of Directors to fix the remuneration of the Statutory Auditor
appointed by the Comptroller and Auditor General of India under Section 139 [5) read
with Section 142 of the Companies Act, 2013 for the financial year 2019-20,

To appoint Bhri Chintaman Mahadeo Dixit [DIN: 00524318) as an Independent
Director of the Company

To consider and, il thought fit, 1o pass, with or without modifications, the following
resolution as an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Sections 152 of the Companies Aet,
2013 and other applicable provisions read with the Companies [Appointment and
Qualification of Directors} Rules, 2014 and Regulation 8 {3) (d) of the PFREA (Pension
Fund} Regulations, 2015, |including any statutory medification(s) or re-enactmentts)
thereof, for time being in force), Shri Chintaman Mahadeo Dixit {DIN: 00524318), wha
was appointed as an Additional/ [ndepondent Director of the Company and who holds
office upto the date of this Annual General Meeting be and is herchy appointed as-an
Independent Director of the Company to Hold Office for a period of three years i.e. from
171 July, 2019 to 16% July, 2022 and the said Independent Director shall not be liable
torretire by rotation;
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RESOLVED FURTHER THAT Munaging Director 8 CEQ, Chiel Finincal Oficer &
Operaticing Manager and/or the Company Secretary &% Compliance Officer of the
~Company be and are hereby severally authorized to file necessary forms in this regard
with Registrar of Companies and 1o do all such acts, deeds and things as may be
required to give effect to the above resolution.”

ltem No. 4

To re-appoint Shri Vijay Kumar Gupta (DIN: 00023101) as an Independent
Director of the Company

To consider and, if thought fit, to pass, with or without medifications; the following
resaluticn as an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant {o the applicable provisions of the Compantes Act, 2013
read with the Companies [Appointment and Qualification of Directors) Rules, 2014 and
Regulation 8 {3) (d) of the PFRDA [Pension Fund) Regulations, 2015, {including any
statutory modification(s) or re-enactment(s) thercef, for the lime being in force), Shri
Vijay Kumar Gupta (DIN: 00023101), who was dppointed as an Independent Director
and who helds office a5 an Indépendent Director up to 24 December, 2019 and being
eligible, be and is hereby re-appointed as an Independent Director of the Company, not
liable to retire by rotation and to hold office for & second term of 3 {three) consecutive
years, Le. from 259 December, 2019 1o 24t December. 2023:

RESOLVED FURTHER THAT Managing Director & CEO, Chiel Financial Officer &
Operations Manager andfor the Company Secrelary & Compliance Officer of the
Company be and-are hereby severally authorized to do all such acts, deeds and things
as may be required to give effect to the above resalution.”

Item No, 5

To re-appoint Prof. Gitika Kapoor (DIN: 01815183) as an Independent Director of
the Company

To consider and, if thought fit, to pass, with or without modifications - the following
resclution as an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to the applicable provisions of the Companies Act, 2013
read with the Companies {Appointment and Qualification of Directors) Rules, 2014, and
Regulation 8 {3} (d) of the PFRDA (Penzion Fund) Hegulations, 2015 {including any
statitery medification(s) or re-cnactment{s) thercof, for the time being in foree),
Prof. Gitika Kapoor [DIN: 01815183}, who was appoinied as an Independent Director
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and who holds office as an Independent Director up to 24 December, 2019 and being
eligible, be and is hereby re-appointed as an Independent Dircetor of the Company, not
bable to retire by rotation and to hold ffice for a second term of 3 (three) consecutive
years, i.e. from 25% December, 2019 to 24t December, 20232;

RESOLVED FURTHER THAT Managing Director & CECQ, Chief Financlal Officer &
Operations Manager and/or the Company Secretary & Compliance Officer of the
Company be and arc hereby severally authorized to do all such acts, deeds and thinga
as may be required to give effect to the above resalution.”

By order of the Board
SBI Pension Funds Private Limited

[Company Becretary)
ACS: 42593

Place; Mumbal
Date: 24 December, 2019

Registered Office:
Roor Mo 32, 39 Fleor, Maker Chambers 11,
Nariman Point, Mumbai - 400 021,

NOTES:

1, A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL
MEETING ("THE MEETING") IS ENTITLED TO APPOINT A PROXY TO ATTEND AND
VOTE ON A POLL INSTEAD OF HIMSELF; HERSELF AND THE PROXY NEED NOT
BE MEMBER. THE INSTRUMENT APPOINTING THE PROXY, IN ORDER TO BE
EFFECTIVE, SHOULD BE DEPOSITED AT THE REGISTERED OFFICE OF THE
COMPANY, DULY COMPLETED, STAMPED AND SIGNED, NOT LESS THAN 48
HOURS BEFORE THE COMMENCEMENT OF THE MEETING.

A PERSON CAN ACT AS A PROXY ON BEHALF OF MEMBERS NOT EXCEEDING
FIFTY {50) AND HOLDING IN AGGREGATE NOT MORE THAN TEN PERCENT [10%)
OF THE TOTAL SHARE CAPITAL OF THE COMPANY. A MEMBER HOLDING MORE
THAN TEN PERCENT (10%) OF THE TOTAL SHARE CAPITAL OF THE COMPANY
CARRYING VOTING RIGHTS MAY APPOINT A SINGLE PERSON AS PROXY AND
SUCH PROXY SHALL NOT ACT AS A PROXY FOR: ANY OTHER MEMBER., THE
PROXY FORM IS ANNEXED WITH THIS NOTICE.
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CORPORATE MEMBERS INTENDING TO SEND THEIR AUTHORIZED
REFRESENTATIVES TO ATTEND THE MEETING ARE REOUESTED TO SEND TO
THE COMPANY A CERTIFIED TRUE COPY OF THE BOARD RESOLUTION
AUTHORIZING THEIR REPRESENTATIVES TO ATTEND AND VOTE ON THEIR
BEHALF AT THE MEETING,

< The Register of Directora and Key Managerial Personnel and (heir Sharcholding
shall be produced at the commencement of the Annual General Meeting and shall
remain open and accessible during the continuance of the Meecting to any person
having a right to attend the Mecting,

3. Explanatory stalement pursuant to Section 102(1) of the Compantes Act, 2013,
relating to Special Business to be transacted at the Meeting is annexed hereto.

: Relevant documents referred to in thizs Netice and the Explanatary 'Statement are
open for inspection by the Members at the Registered Office of the Company on all
working days except Saturday, during business hours up to the date of the Meeting
and the game shall also be made available for inspection by Members at the
Mecting,
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1] OF THE COMPANIES
ACT, 2013 SETTING OUT ALL THE MATERIAL FACTS RELATING TO SPECIAL
BUSINESS:
Item No. 3

The Board of Directors appointed Shri Chintaman Mshadeo Dixit as an Addifional
Dircetor [Non-Execubive and Independent) wel. 179 July, 2019, As per the provisions
of Section 161 of the Companies Act, 2013, Shri Chintaman Mahadeo Dixit would be
holding Office upto the date of this Annual General Meeting,

The proposal to appoint Shri Chintaman Mahadeo Dixit g% an Ind ependent Director for
a period of three consccutive years fe, 17% July, 2019 to 16% July, 2022 was placed
before the 52 Baard Meeting for recommending to the Members of the Company,

The profile of Shri Chinteman Mahadeo Dixit s 4% under

Shri Chintaman Mahadeo: Dixit graduated in Commerce from University of Pune and
became a qualified Chartered Accountant in 1976, A Fellow Member of the Institute of
Chartered Accountants of India, he is a Senior Partner in M/s. G. D. Apte & Co.,
Chartered Accountants, Pune. He conceptualized  and successfully implemented the
first take-over of an Urban Co-operative Bank by a Public Sector Bank in the country,
The Shrer Suvarna Sahakari Bank Limited wag taken over by Indian Dverseas Bank by
way of take-over of its assets and liabilities, His turnaround strategy report for Bank of
Maharashira and its strategic plan for 5 years supgesting short term and leng term
measures was fully accepted by the Bank and the Bank turned sround after successful
implementation of the same. He was engaged by Reserve Hank of India to investigate
into Indian Bank and he submiited an unbizsed and conclusive report, which was
much appreciated. He is actively assoviated in the Statutory Central Audit of Public
Sector Banks, Private Sector Hanks and Private Foreign Banks (Indian Businesa) for
last 38 years,

He i currently on the Board of M{s. SHI DFHI Limited, M/s. Bandhan Bank Limited,
M/s. GDA Management Consulling Private Limited #Bnd Partner at G.D. Apte &
Company and Catalyst Resolution Professionals LLP.

The Company has received declarations from Shri Chintaman Mahadeo Dixit stating
that he meets the criteria of independence as prescribed under Section 149 {6) of the
Companics Act, 2013 and that he is not disqualified from being appainted as Director
under Section 164 of the Companies: Act, 2013 along with his consent to acl as
Director.
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In the opinion of the Board, Shri Chintaman Mahadeo Dixit is a person of integrity and
possess relevant expertise and experience and fulfils the conditions specified in the
Companies Act, 2013 for appointment as Independent Director, The Board consider
that his association would be immense benefit to the Company, Shri Chintaman
Mahadeo Dixit is Independent of the Management,

The appointment is made pursusnt to the: Pension Fund Regulatory & Development
Authority [PFRDA] Repulations as the Company is required to appeint atleast 50 % of
the: Board &3 Independent Direcior and the appointment is not as per Companies Act,
2013, as il s 5 Private Company and the provisions of appointment of Independent
Director is not applicable to the Company.

The Board recommends the Ordinary Resolution set out at ltem No. 3 for the approval
of the Members.

None of the Directors and Key Managerial Personnel and their relatives exc
Ehintuma_m Mahadeo Dixit to the extent of his eppointment are concerned or interested,
financially or otherwise, in the Resolution get oul at Hem No. 3.

Item No. 4

shri Vijay Kumar Gupta ([IN: 00023101) was appointed as an Tndependent Director of
the Company and he holds office a3 an Independent Director of the Company up to
241 December, 2019 Flirst termT).

The Board of Directors in its 527 Meeting has récommended the re-appointment aof
Shri Vijay Kumar Gupla as an Independent Director of the Company for a second term
of 3 (three) consecutive years, fe. from 25% December, 2010 to 24 December, 20272,

The profile of Shr Vijay Koarmar Gupts igag under:

Shri V K Gupta joined 8Bl as Probationary officer in 1972 and retired s Dy. Managing
Director in 2007, During his distinguished caréer spanning 35 years, he handled
various asatgnments in the arcas of Domestic, Internativnal and Investsmen: Banking
#% also in Treasury Operations; notable being Dy, Managing Director & Chief Credit
Officer of the Bank, Managing Director & CEQ, SB1 DFUI as well as 58] Factors, Chiel
General ManageriMid-Corporate Group] and Regional Head, SBI Capital Markets Lid,
New Delhi, Amongst his overseas assignments were President & CEO, SBI{Califarnia)
and Los Angeles Agency as also Chief Credit Officer, Bank of Bhutan, Phuntsholing:
Shri Gupta is & post-graduate in English Literature- Gold Medalist and First Class
Firat- and was teaching in Delhi University before joining State Bank of India.
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He is currently on the Board of M/s. 3Bl Global Factors Limited, He also a Member of
the Audit Committee of the Board, Risk Management Committee of the Board,
Executive Committer of the Board, Momination and Remuneration Commitice of the
Board and CSR Committee of the Board in M/s. SBI Global Factors Limited,

The Company has received declarations from Shri Vijay. Eumir Gupla- stating that he
meets the criteria of independence as prescribed under Section 149 {6) of the
Companies Acl, 2013 and that he is not disgualified from being sppointed as Director
under Section 164 of the Companies Act, 2013 along with his consent to act as
Director

In the opinion of the Board, Shri Vijay Kumar Gupts is & person of inteprity and
posscss relevant expertise and expericnce and fulfils the conditions gpecified in the
Companies Act, 2013 for appointment as Independent Director. The Board considers
that, given his background and expericnce and contributions made by him during his
tenure, the continued sssociation of Shr Vijay Kumar Gupta would be beneficial to the
Company -and it is desirable 1o continue to avail his services a an Independent
Director. Accordingly, it is proposed to rc-appoint Shri Vijay Kumar (rapta as an
Independent Directot of the Company. not liable 1o retire by rotation, for a second term
of 3 {three) conseculive years on the Board of the Compeny. Shri Vijay Kumar Gupta is
Independent of the Management.

The appointment is made pursuant to the Pension Fund Regulatory & Development
Authority (PFRDA) Regulations as the Company is required to appoint atleast 50 % aof
the Board as Independent Director and the appointment is not as pér Companies Act;
2013, as it is a Private Company and the provisions of appoiniment of Independent
MHrector is not applicable 1o the Company,

The Board recommends the Ordinary Resolution set out at Item No. 4 for the approval
of the Members. '

None of the Directors and Key Managerial Personnel and their relatives except Shri
Vijay Kumar Gupta to the extent of his appointment are concerned or interested,
linancially or otherwise, in the Besolution set out at Ttem No, 4,

Item No. 5

Prof. Gitike: Kapoor (DIN: 01815183} was appointed as an Independent Director of the
Company and she holds office a8 an Independent Director of the Company up to
24% December, 2019 (“first term™). '




ER v Ol o L

T d@ W T HeEm L fE T, e - 400 021

TR 4 3 T wEE . Y N et i

:nl Ftﬂﬂﬂﬂ ru!dl hl' LH‘ Mp. 32,3 Flaar, Maker Gharmbers-111,
MNrriman Paint, Mumbai - 400 021
wvow shipensionhumds com
CIN : UGE020MH2007G011 76787 Tel. ; (022) 4214 7100 | Fax : (022) 4214 7113
Dizha -
Ret. Mo

The Board of Directors in its 52~ Mecting has recommended the re-appoititment of
Prof. Gilika Kapoor as an Independent Director of the Company for a second term of 3
(three} consecutive years, e, from 25% December, 2019 to 24t December, 2022,

The profile of Prof. Gitika Kapoor is as under:

Br [Ms). Gitika Kapoor, a Doctor of Phifosophy (PR, 12.] in Management, is currently
working as Professor at B A. Podar Institute of Managément and Dean, Facully of
Management Studies, University of Rajasthan, and has 32 years of rich experience in
academic, Institution Building, Administration, Consultancy and Training. She is a
member of Editorial Board of the Nice Journal of Management, Ethics Committes-SMS
Medical College, Commitiee for the cvaluation of proposals to set up private
Universities, Expert member of Bureau of Public Enterprise, Government of Rajasthan.
She has been conferred with “Career Award for Young Teachers {1999-2000)" by AICTE.

The Company has received declarations from Prof. Gitika Kapoor stating thit she meets
the criteria of independence as prescribed under Section 149 (6) of the Companies Act,
2013 and that she is not disgqualified from being appointed as Director under Section
164 of the Companies Act, 2013 along with her consent 19 act as Director.

In the opinion of the Board, Prof Gitika Kapoor is a person of integrity and posscss
relevant expertise and expericnce and fulfils the conditions specified in the Companics
Act, 2013 for appointment as Independent Director, The Board considers that, given
ner background and experience and contributions made by her during her tenure, the
continued association of Prof. Gitika Kapoor would be beneficial 1o the Company and it
is desirable to continue to avail her services as an Independent Director, Accordingly, it
iz proposed lo re-appoint Prof Gitika Kapoor as an Independent Director of the
Company, not liable to retire by rotation, for a second torm of 3 [three] consecutive
years on the Bodrd of the Company. Prof Gitka Kapoor is Independent of the
MManagemeni.

The appointment is made pursuant fo the Pension Fund Regulatory & Development
Autherty (PFRDA) guidelines ax the Company is required to appoint atleast 50 % of the
Epard as Independent Director and the appointment is not as per Companies Act;
4013, as it is a Private Company and the provisions of appointment of Independent
Directar s nol applicable to the Company,

The Board recommends the Ordinary Resolution set out at Trem No, S for the approval
of the Members,
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h'{:pgc of the Directors and Key Managerial Personnel and their relatives excopt Prof
Gitika Kapoor to the extent of her appointment are concerned or interested, financially
or stherwise, in the Resolution: sef out at Hem No.- 5.

By order of the Board

‘SBI Pension Funds i‘ﬁ?iym‘tnd

2
Tejas Mehta

(Company Secretary)
ACS: 42593

Place: Mumbai
Date: 245 December, 2019
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SBI PENBION FUNDS PRIVATE LIMITED
CIN: UDee020MH200YGOILTETEY
Room no, 32, 3= Floor, Maker Chambers 1, Nariman Point, Mumbai - 400 021

ATTENDANCE ELIP

Regd. Folio No. DIV - Client 1D

MName of the Member

Narrig of the Proxy

Mo, ol -Bharea held

| hereby record my presence at the Eleventh Annual General Mecting of SBI Pension Funds
Private Limited at o shorter notice on Tucaday? 24" December, 2018 af 03.00 pom. at 15%
Flogr — Conference Room, Corporate Centre - State Bank Bhavan, Madame Cams Hoad,
Mariman Point, Mumbai - 400 031,

Signature of the
Mermbaer f Promcy
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Form No. MGT - 11

PROXY FORM
[Prrsuant to Section 105/6] of the Comparies Act 2013 and RBule I9(3) of the Companies
(Managemeant and Adminiztration) Hules, 20147

CIN: U66020MHZ007GDI1T6787
SEI PENSION FUNDS PRIVATE LIMITED
REoom no, 33, 3™ Floor, Maker Chambers [1I, Nariman Point, Mumbaj - 400-021.

hhfélmf of the

Member{sy

Registered Address

E-mail 1D

Follo Mo, fClient 1B

DRPID

1/We, breing the Member(s) of oo A ..ahares of SBl Penaslon Funds Private

Limited, hereby appaint:

{1  Name
E-mail Td
Address

Signature . . or-fatling him / her
2] Name
E-mail Id

Address

Bigrature or-failing ham her
[d] Name

E-rmmal id

Address

Sigmaiare
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as myfour proxy o allend and vote [on a polll for mefus and on my/our behalf at the
Eleventh Annual General Meeting of the Company at a shorter notice, to be held on Tuesday,
24 December, 2019 at 03.00 p.m. &t 19% Floor — Conference Room, Corporate Centre - State
Bank Bhavan, Madame Cama Road, Nariman Point, Mumbai - 400 021, and st any
atiournment thereol in respect of such resaluticng as are indicated below:

I wish my above Proxy to vote ln the manner as indicated in the box below:

Resol- | Resolutions
ution Note 4)

Nos. For Against | Abstal

ORDINARY BUSINESS

| Adoption of the Audited Fipanclal Stalement of the
Company for the financial year ended 319 March, 2019
tagether with the Direetors’ Report and Auditors Report
along with comments received from the Comptrailer and
Auditor General of [ndia. )

2 To authorizc the Hoard of Directors: o fGx the | |
remuncration of the Statutory Auditor appointed by the
Comptroller and Auditor General of India under Sectipn
139-15) read with Bection 142 of the Compariies Act, 2013
for the financial yoar 2019-2{), |

BPECIAL BUBINESS

g To -El.pj:ll:;i.'i'l.{ Bhri  Chinfaman Mahqd:é Dixit  [DIN:
00524318} as an Independent Director of the Company.

4 | To're-appoint Shri Vijay Kumar Gupta [DIN: D0023101) as |
ar Independent Director of the Company,

5. | To re-appoint Prof. Gitika Kapoor (DIN: 01815183} asan
Indopendeont Director of the Compuany.

Signed this celay of 2039,

Al i
Bed -
. e Heverm

‘SHipgnatuce of Memrber

Signature of 19 Proxyholder Stgnature of 2+ Proxyholder  Signature of 37 Proxyholder
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rata -
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Notes:

1A MEMBER ENTITLED TO ATTEND. AND VOTE AT THE ANNUAL GENERAL MEETING
["THE MEETING") I3 ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE ON A
POLL INSTEAD OF HIMSELF/ HERSELF. SUCH A PROXY NEED NOT BE A MEMBER OF
THE COMPANY.

2. A person caty act as & proxy on behalf of Members not exceeding fifiy (30) and holding in
the aggregate not more than ten percent [10%] of the total share capital of the Company, A
Merober hi:ﬂding more than ten percent (10%) of the total share capital of the Company
may appoint a single person as a Proxy and such Proxy shall not act as a Proxy for any
other Member,

3. This form of proxy in order to be effective, should be deposited at the Regigtered Office of
the Company te, Room no, 32, 3 Fipor, Maker Chambers 111, Nariman Paint, Mumbai
400 021, duly completed, stamped and  signed; not less than 48 hours before the
commencement of the Mecting.

4. Thiz is only oplional, Plosse pat a5 in the apprepriats colamn apainst the resslufions
indicated in the Box. [l'_l.mu leave the 'For', 'Against’ or '"Abstain’ column blank apainat any
or all resolutions, your proxy will be entitled 1o vote in the manner as he/she may deem
appropriate,




