





ting clarifications, resolving all questions of doubt and take all other steps which may be
incidental, consequential, relevant or ancillary in this connection.” “

Item No. 5 - Adoption of the Restated Articles of Association of the Company

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

“RESOLVED THAT pursuant to the provisions of Section 14 and other applicable provisions, if any, of

the Companies Act, 2013, read with Companies (Incorporation) Rules, 2014, {including any statutory

modifications or re-enactment thereof, for the time being in force), the amended and restated

Articles of Association in supersession and substitution of the existing Articles of Association of the
mpany, be and is hereby approved.

RESOLVED FURTHER THAT Dr. Kalpanaa Sankar, Managing Director / Sunil Kumar Sahu, Company
Secretary of the Company be and are hereby severally authorized to sign and file all the necessary
forms and other necessary documents as may be required by the statutory authorities including the
Registrar of Companies and to do such acts and deeds that may be required for the purpose of
alteration of the Articles of Association of the Company and adoption of such altered and amended
Articles of Association of the Company, that may be suggested by the Registrar of Companies or such
other statutory authorities in the implementation of the aforesaid resolutions and to authorize such
person or persons to give effect to the above resolutions and to submit all documents to the
concerned authorities with regard to the same.”

Item No. 6 — Appointment of Mr. Vadakkakara Antony George (Mr. V A GEORGE) (DIN: 01493737)
as an Independent Director of the Company

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

“RESOLVED THAT pursuant to provisions of Sections 149 and 152 read with Schedule IV and any other
applicable provisions of the Companies Act, 2013 (“the Act”) and the Companies (Appointment and
Qualification of Directors) Rules, 2014 (including any statutory modification(s) or re-enactment
thereof for the time being in force), Mr. Vadakkakara Antony George (DIN 01493737), in respect of
whom the Company has received a notice in writing proposing his candidature for the office of
Director along with Rs. 1,00,000 (Rupees One Lakh only) under Section 160 of the Act be and is
hereby appointed as an Independent Director in Non-Executive capacity of the Company for a term of
five years with effect from August 18, 2018 up to August 17, 2023 and he shall not be liable to retire
by rotation.”

ltem No. 7 — Revision in remuneration of Dr. (Mrs.) Kalpanaa Sankar (DIN: 01926545), Managing
Director of the Company

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



“RESOLVED THAT pursuant to the resolution passed by the members at the Annual General Meeting
held on 15" September 2014 and in partial modification of resolution passed by the members of the
Company at the Extra-ordinary General Meeting held on March 29, 2017 and pursuant to the
provisions of Sections 196, 197, 198 read with Schedule V and other applicable provisions, if any, of
the Companies Act, 2013 and the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014, after taking into consideration the recommendation of Nomination &
Remuneration Committee and the Board of Directors of the Company, the consent of the members
be and is hereby accorded for revision in remuneration of Dr. (Mrs.) Kalpanaa Sankar (DIN:
01926545), Managing Director, with effect from April 1, 2018 to March 31, 2019, as given below:

[ Basic Salary: Rs. 28,80,000/- (Rupees Twenty-Eight Lakhs Eighty Thousand only) per annum.

. Perquisites and allowances: Such as House Rent Allowance, Medical Allowance, Special
Allowance, Provident Fund, Conveyance, Medical Reimbursement for self and family,
Leave Travel Concession, ( uity, Utilities expenses, House maintenance, Books,
Periodicals and Annual subscription for residence, use of company maintained car for
business and personal use and communication expenses as may be provided by the
Company and as agreed upon by the Board of Directors of the Company and Dr. (Mrs.)
Kalpana Sankar subject however that the total value of allowances and perquisites payable
shall not exceed the amount of Rupees: 61,41,600/- {Rupees Sixty one lakhs forty one
thousand six hundred only ) per annum.

[H. Depending on her performance a 2% incentive on Profit after Tax in excess of 15% of
Return on Equity (based on average Net worth) subject to a maximum of two months’
salary will be paid at the end of the financial year 2018-2018.

IV.  All other benefits if any subject to revision within the scale fixed as per the remuneration
policy of the Company and periodic performance appraisal.

“RESOLVED FURTHER THAT the above remuneration shall be subject to modification, as may be
deemed fit by the Board from time to time and subject to the limits and stipulations prescribed by
the Companies Act, 2013 read with Schedule V thereto, and/or any guidelines prescribed by the
Government from time to time.

“RESOLVED FURTHER THAT where in any financial year, during the currency of the tenure of the
Managing Director, the Company has no profits or its profits are inadequate, the Company shall pay
the remuneration by way of salary, perquisites and allowances as specified above as minimum
remuneration, subject to the limits and conditions under Schedule V of the Companies Act, 2013 as
may be amended from time to time.”

“RESOLVED FUL....ER THAT approval of the members is also accorded for ratification of the
remuneration paid to Dr. (Mrs.) Kalpanaa Sankar, Managing Director for the months of April and
May 2018.”



Item No. 8 - F  ppointment of Dr. (Mrs.) Kalpanaa Sankar (DIN: 01926545) as Managing Director
of the Company for a further period of 5 years and fixing her remuneration

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

“RESOLVED THAT in accordance with the provisions of Sections 196, 197 and 203 read with Schedule
V and other applicable provisions of the Companies Act, 2013 and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 (including any statutory modification(s) or re-
enactment(s) thereof, for the time being in force), the recommendations of Nomination &
Remuneration Committee and the Board of Directors, the consent of the members be and is hereby
accorded to re-appoint Dr. Kalpanaa Sankar (DIN: 01926545) as a Managing Director of the
C pany, for a further period of 5 (five) years from the expiry of her present term of office, thatis,
with effect from April 01, 2019 to March 31, 2024 on the terms and conditions as set out in the
Statement annexed to the Notice, convening this Meeting, with liberty to the Board of Directors
{hereinafter referred to as “the Board” which term shall be deemed to include Nomination and
Remuneration Committee constituted of the Board) to alter or vary the said terms and conditions as
the Board may deem fit and acceptable to Dr. Kalpanaa Sankar.

RESOLVED FURTHER THAT the remuneration payable to Dr. Kalpanaa Sankar, Managing Director
with effect from April 1, 2019 shall be as under:

I.  Basic Salary: Rs. 28,80,000/- (Rupees Twenty-Eight Lakhs Eighty Thousand only) per annum.

I. Perquisites and allowances: Such as House Rent Allowance, Medical Allowance, Special
Allowance, Provident Fund, Conveyance, Medical Reimbursement for self and family,
Leave Travel Concession, Gratuity, Utilities expenses, House maintenance, Books,
Periodicals and Annual subscription for residence, use of company maintained car for
business and personal use and communication expenses as may be provided by the
Company and as agreed upon by the Board of Directors of the Company and Dr. (Mrs.)
Kalpanaa Sankar subject however that the total value of allowances and perquisites
payable shall not exceed the amount of Rupees: 61,41,600/- (Rupees Sixty one lakhs forty
one thousand six hundred only ) per annum.

. Depending on her performance a 2% incentive on PAT in excess of 15% of ROE (based on
average Net worth) subject to a maximum of two months’ salary which will be paid at the
End of the relevant financial year.

V. All other benefits if any subject to revision within the scale fixed as per the remuneration
policy of the Company and periodic performance appraisal.

“RESOLVED FURTHER THAT in the event of loss or inadequacy of profits in any financial year during
the currency of tenure of the re-appointment, the Managing Director shall be paid salary, perquisites
and other allowances as set out in Explanatory Statement,-as the minimum remuneration, subject to
ceiling as specified in Schedule V of the Companies Act, 2013 as may be amended from time to time
and subject to the approval of the Central Government, if so required, in accordance with the
provisions of the Companies Act, 2013.”

“RESOLVED FURTHER THAT any one of the Directors or the Company Secretary of the Company be
and are hereby severally authorized to take such steps and do all other acts, deeds and things as
may be necessary or desirable to give effect to this resolution.”

.....



Item No. 9 - F ppointment of Mr. Ananthanarayanan Subramanian (DIN: 01777552) as an
Independent Director of the Company ’

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

“RESOLVED THAT pursuant to provisions of Sections 149 and 152 read with Schedule IV and any
other applicable provisions, if any, of the Companies Act, 2013 (“the Act”) and the Companies
{Appointment and Qualification of Directors) Rules, 2014 {including any statutory modification(s) or
re-enactment thereof for the time being in force), Mr. Ananthanarayanan Subramanian (DIN
01777552), who was appointed as an Independent Director and holds office up to December 19,
2018 and being eligible, be and is hereby  appointed as an Independent Director of the Company
to hold office for another term of 5 (Five) consecutive years, with effect from 20" Decem| , 2018
up to 19" December, 2023, and shall not be liable to retire by rotation”

Item No. 10 —Increase in the Borrowing powers of the Company

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

“RESOLVED THAT in supersession to the earlier Resolution passed by the members of the Company
at their Extra-Ordinary _:2neral Meeting held on March 29, 2017 and pursuant to the provisions of
section 180(1}){c) of the Companies Act, 2013 and all other applicable provisions if any, or any other
law for the time being in fo  (including any statutory modification or amendment thereto or re-
enactment thereof for the time being in force) and in terms of Articles of Association of the
Company, the consent of the members of the Company be and is hereby accorded, to allow the
Board of Directors (hereinafter referred to as "the Board" which term shall be deemed to include
any Committee which the Board may constitute for this purpose of the Company) for borrowing any
sum or sums of monies {exclusive of Interest) from time to time on such terms and conditions as
may be determined, from any one or more Company's bankers and /or from any ane or more other
banks, persons, firms, companies /bodies corporate, financial institutions, institutional Investor{(s),
Mutual Fund, Insurance companies, pension funds or any entity /entities or authority/ authorities,
whether in India or abroad and whether by way of cash credit, advance or deposits, loans or bill
discounting, issue of debentures, bonds, commercial papers, long /short term loans, suppliers credit,
securitized instruments such as floating rate notes, fixed rate notes, syndicated loans, Commercial
borrowings from the private sector window of multilateral financial institution either in rupees
and/or in such other foreign currency as may be permitted by law from time to time and/or any
instruments/ securities or otherwise and whether unsecured or secured by mortgage, charge,
hypothecation or lien or pledge of the Company’s assets, and property whether immoveable or
moveable and all or any of the undertaking of the Company, notwithstanding that the moneys to be
borrowed together with moneys already borrowed by the Company (apart from the temporary loans
obtained from the Company's Bankers in the ordinary course of business) will or may exceed the
aggregate paid-up capital of the Company and its free reserves, that is to say, reserves not set apart
for any specific purpose but, so however, that the total amount up to which the moneys may be
borrowed by the Board of Directors and outstanding at any time shall not exceed Rs. 3000 Crores
(Rupees Three Thousand Crores Only).



RESOLVED FURTHER THAT the Board be and is hereby empowered and authorised to arrange or fix
the terms and conditions of all such monies to be borrowed from time to time as to interest,
repayment, urity or otherwise as it may, in its absolute discretion, think fit.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Board be and
is hereby authorized to do all such acts, deeds and things as it may in its absolute discretion ¢ 'm
fit, necessary, proper or desirable and to settle any question, difficulty, doubt that may arise in
respect of the borrowing(s) aforesaid and further to do all such acts, deeds and things and to
execute all documents and writings as may be necessary, proper, desirable or expedient to give
effect to this resolution.”

Item No. 11 Creation of Charge/Mortgage/Hypothecation of properties of the Company

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

“RESOLVED THAT in supersession to the earlier Resolution passed by the members of the Company
at their Extra-Ordinary General Meeting held on March 29, 2017 and pursuant to Section 180 (1) (a)
and other applicable provisions, if any, of the Companies Act, 2013 and all other applicable
provisions if any, or any other law for the time being in force (including any statutory modification or
amendment thereto or re-enactment thereof for the time being in force) and the consent of the
member of the Company be and is hereby accorded to allow the Board of Directors (hereinafter
referred to as "the Board" which term shall be deemed to include any Committee which the Board
may constitute for this purpose) of the Company to sell, create such charges, mortgages and
hypothecations in addition to the existing charges, mortgages and hypothecations created by the
Company, on such movable and immovable properties, both present and future, and in such manner
as the Board may deem fit, together with power to take over the substantial assets of the Company
in certain events in favour of Banks/Financial institutions, other investing agencies and trustees for
the holders of debentures/ bonds/other instruments to secure Rupee/Foreign currency loans and/or
the issue of debentures whether partly/fully convertible or non-convertible and/or securities linked
to equity shares and/or rupee/ foreign currency convertible bonds (hereinafter collectively referred
to as “Loans”) provided that the total amount of Loans payable by the Company in respect of the
said Loans, shall not, at any time exceed Rs. 3000 Crores (Rupees Three Thousand Crores Only).

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board or any
Committee thereof be and is hereby authorized to finalize, settle and execute such documents
/deeds / writings / papers / agreements as may be required and to do all such acts, deeds, matters
and things, as it may in its absolute discretion deem necessary, proper or desirable and to settle any
question, difficulty or doubt that may arise in regard to creating mortgage / charge as aforesaid.”



.....

Item No. 12 - Issuance of Non-Convertible Debenture (NCDs) on private placement basis

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

“RESOLVED THAT pursuant to the provisions of Sections 42, 71 and other applicable provisions, if
any, of the Companies Act, 2013 read with the Companies (Prospectus and Allotment of Securities)
Rules, 2014 and the Companies {Share Capital and Debentures) Rules, 2014 (including any statutory
modification(s) or re-enactment(s) thereof, for the time being in force) and subject to the provisions
of the (i) Articles of Association of the Company; (ii) the provisions of SEBI (Issue & Listing of Debt
Securities) Regulations, 2008 as amended from time to time (the “SEBI regulation”) (iii) Systemically
Important Non-Deposit taking Company (NBFCNDS!) Master Direction norms as prescribed by
Reserve Bank of India, and subject to such approval as may require from statutory and regulatory
authorities (if and to the extent necessary) from time to time, the consent of the members be and is
hereby accorded to the Board of Directors (hereinafter referred to as the “Board” which term shall
be deemed to include any Committee which the Board may constitute for this purpose) of the
Company to Issue, offer/ or invite subscription Secured or unsecured redeemable Non-Convertible
Debentures (“NCDs”), in one or more series/tranches, denominated in Indian rupees or in any
foreign currency on the basis of private placement basis for an amount not exceeding Rs. 1000 Cr.
(Rupees Thousand Crores Only) on such terms and conditions to such persons or institutions as the
Board of Directors/any Committee of the Company may from time to time, determine and consider
proper and most beneficial to the Company.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of Directors
of the Company or any committee thereof be and is hereby authorised to determine and consider
terms that are proper and most beneficial to the Company including, without limitation, the terms of
issue including the class of investors to whom the NCDs are to be issued, time, securities to be
offered, the number of NCDs, tranches, issue price, tenor, interest rate, premium/ discount, listing,
utilization of the issue proceeds and to do all such acts and things and deal with all such matters and
take all such steps as may be necessary and to sign and execute any deeds/ documents/
undertakings/ agreements/ papers/ writings, as may be required in this regard and matters
connected therewith or incidental thereto.”

By Order of the Board of Directors
Place : CHENNALI For Belstar Investment and Finance Private Limited

Dated :August 16,2018
=TSN eeemed S

Sunil Kumar Sahu
Company Secretary



1=

ALL THE MEMBERS ENTITLED TO ATTEND AND VOTE AT THE MEETING MAY APPOINT
ANOTHER MEMBER OR ANY OTHER PERSON, AS PROXY TO ATTEND AND VOTE INSTEAD
OF HIMSELF/HERSELF AND PROXY NEED NOT BE A MEMBER. THE PROXIES TO BE
EFFE... /E SHOULD BE DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY NOT
LATER THAN 48 HOURS BEFORE THE COMMENCEMENT OF THE MEETING,

In case of Corporate Shareholders proposing to participate at the meeting through their
representative, necessary authorization under Section 113 of the Companies Act, 2013 for
such representation may please be forwarded to the Company.

The Explanatory Statement pursuant to Section 102(1) of the Companies Act, 2013, is given
below and forms part of this notice. '
The relevant documents referred to in the accompanying Notice are open for inspection by
the Members at the Registered Office of the Company during normal business hours on all
working daysuptot date of the AGM

Route Map along with landmark to the venue of the Meeting is annexed and forms part of
the notice.












Continuation

.7. Justification for the allotment proposed to be made for consideration other than cash together
with valuation report: NA

As it is proposed to issue and allot the aforesaid securities on preferential basis, special resolution is

required to be approved by members pursuant to the provisions of Section 62 of the Companies Act,
2013 and other applicable provisions of Companies Act, 2013.

The members are, therefore, requested to accord their approval authorizing the Board for the
proposed or preferential issue as set out at the item no 4 as a Speciai Resolution.

None of the Directors / Key Managerial Personnel or their relatives are concerned or interested in
the resolution except Mr. George M Alexander, Mr. George M Jacob & Mr. K R Bijimon, Investor
Directors representing M/s. Muthoot Finance Limited.

ITEM NO. 5: Adoption of the Resta | Articles of Association of the Company

Due to the New Shareholding Agreement coming in  ce and due to the change in Investor, several
regulations of the existing Articles of Association {“AOA”) of the Company require alteration or
deletions. It is therefore considered expedient to replace the existing AOA with an entirely new set
of AOA. The substitution of the existing AOA with the new AOA is proposed to align the AOA of the
Company with the provisions of the Companies Act, 2013.

The Board recommends the resolution set out at the item no. 5 for approval of the Members as a
Special Resolution.

None of the Directors / Key Managerial Personnel or their relatives is concerned or interested in the
resolution.

ITEM NO. 6: Appointment of Mr. Vadakkakara Antony George (Mr. V A GEORGE) (DIN:01493737)
as an Independent Director of the Company

The Nomination and Remuneration Committee | 1 recommended to the Board for appointment of
Mr. V A George as an Independent Director of the Company and Board vide its Meeting held on May
11, 2018 approved the recommendation of the Nomination and Remuneration Committee and the
Board recommended to the shareholders for appointment of Mr. V A George as an Independent
Director of the Company. Mr. V A George is not disqualified from being appointed as a Director in
terms of Section 164 of the Act and has given his consent to act as a Director of the Company. The
Company has also received a dectaration from Mr. V A George that he meets with the criteria of
independence as prescribed under sub-section (6) of Section 149 of the Act. In the opinion of the
Board, Mr. V A George possesses appropriate skills, experience and knowledge and, he fulfills the
conditions for his appointment as an Independent Director as specified in the Companies Act, 2013.

Hence proposal is placed before the shareholders for appointment of Mr. V A George as an
Independent Director for a term of five years with effect from August 18, 2018 to August 17, 2023.

The Board recommends the resolution no. 6 for the approval of members as an Ordinary Resolution.

None of the Directors / Key Managerial Personnel or their relatives is concerned or interested in the
resolution.
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Continuation

ITEM NO. 7: Revision in remuneration of Dr. (Mrs.) Kalpanaa Sankar (DIN: 01926545), Managing
Director of the Company

&
ITEM NO. 8: Re-appointment of Dr. (Mrs.) Kalpanaa Sankar (DIN: 01926545) as a Managing
Director of the Company for a further period of 5 years and fixing her remuneration

The Nomination and Remuneration Committee, in its meeting held on May 11, 2018, recommended
to the Board and the Board of Directors, in its meeting held on May 11 2018, approved the payment
of following remuneration to Dr. (Mrs.) Kalpanaa Sankar (holding DIN:01926545), Managing
Director of the Company, for the period April 1, 2018 to March 31, 2019, subject to the approval of
the shareholders in the Annual General Meeting:

a) Basic Salary: Rs. 28,80,000/- (Rupees Twenty-Eight Lakhs Eighty Thousand only) per annum.

b) Perquisites and allowances: Such as House Rent Allowance, Medical Allowance, Special
Allowance, Provident Fund, Conveyance, Medical Reimbursement for self and family, Leave
Travel Concession, Gratuity, Utilities expenses, House maintenance, Books, Periodicals and
Annual subscription for residence, use of company maintained car for business and personal
use and communication expenses as may be provided by the Company and as agreed upon
by the Board of Directors of the Cc  pany and Dr. (Mrs.) Kalpanaa Sankar subject however
that the total value of allowances and perquisites payable shall not exceed the amount of Rs.
61,41,600/- (Rupees Sixty one lakhs forty one thousand six hundred only) per annum.

c) Depending on her performance a 2% incentive on PAT in excess of 15% of ROE (based on
average Net worth) subject to a maximum of two months’ salary which will be paid at the
End of FY 2018-2019.

d) All other benefits if any subject to revision within the scale fixed as per the remuneration
policy of the Company and periodic performance appraisal.

The above remuneration payable to Dr. (Mrs.) Kalpanaa Sankar will be reviewed by the Nomination
and Remuneration Committee and approved by the Board annually in line with the organizational
policies.

In the event of inadequacy of profits or no profits, the Company will pay the above remuneration as
minimum remuneration to Dr. (Mrs.) Kalpanaa Sankar, Managing Director, subject to the limits laid
down in the Companies Act, 2013 (“the Act”).

Further the Board as per the recommendation of the Nomination and Remuneration Committee
approved the reappointment of Dr. (Mrs.) Kalpanaa Sankar as Managing Director for a further period
of 5 year with effect from April 01, 2019 to March 31, 2024 with same terms and conditions as
mentioned above.

Dr. (Mrs.) Kalpanaa Sankar was earlier reappointed as Managing Director of the company for period
of 5 years from 1% April 2014 to 31%* March 2019.She had made significant contribution towards the
progress of the Company and played an important role in seamle  execution of strategy and
realization of the Company’s objectives. With her support from Hand In Hand India, made it possible
to achieve greater results in short span of time. Transfer of matured groups which have been
contributing to the business results of the Organization from the date of its acquisition. The impact
& awaren: created in the community has its acceptance and recognition with proven results
towards development of needy society with dignity & growth.

The details and Disclosure as required under Schedule X!li of the Companies Act, 2013 and Schedule
V of the Companies Act, 2013 are given hereunder as an Annexure to this Notice.
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The resolution for re-appointment as well as payment of remuneration were approved by the Board
based on the industry standards and responsibilities handled by the Managing Director of the
Company.

The aforesaid resolutions for reappointment and remuneration payable to Dr. (Mrs.} Kalpanaa
Sankar may further be varied, altered or modified as may be agreed to by the Board of Directors and
Dr. (Mrs.) Kalpanaa Sankar, in the light of any amendment/ modification of the Act, or any re-
enactment thereof within the limits provided under the Act.

The Board recommends for the approval of members, the resolutions as set out at Iltem No. 7 as a
Special Resolution & Item No 8 as Ordinary Resolution

None of the Directors and Key Managerial Personnel are interested in the resolutions set out in Item
nos.7 & 8, except Dr. (Mrs.) Kalpanaa Sankar.

ITEM NO. 9: Re-appointment of Mr. Ananthanarayanan Subramanian (DIN:01777552) as an
Independent Director of the Company

Mr. Subramanian Ananthanarayanan (hereafter called Mr. A. Subramanian) (DIN 01777552) was
appointed as an Independent Director w.e.f. December 20, 2013 and holds office as an Independent
Director of the Company up to December 19, 2019 (“first term”).

The Board, based on the performance evaluation and as per the recommendation of the Nomination
and Remuneration Committee considers that, given his background and experience and
contributions made by him during his tenure, the continued association of Mr. A. Subramanian would
be beneficial to the Company and it is desirable to continue to avail his services as an Independent
Director. Accordingly, it is proposed to re-appoint Mr. A. Subramanian as an Independent Director of
the Company, not liable to retire by rotation, for a second term of 5 (five) consecutive years on the
Board of the Company.

Mr. A. Subramanian is not disqualified from being appointed as a Director in terms of Section 164 of
the Act and has given his consent to act as a Director

The Company has also received declaration from Mr. A, Subramanian that he meets the criteria of
independence as prescribed both under Section 149(6) of the Act.

in the opinion of the Board, Mr. A. Subramanian fulfils the conditions for appointment as an
Independent Director as specified in the Companies Act 2013. Mr. A. Subramanian is independent of
the management.

Details of Mr. A. Subramanian, are provided in the “Annexure” to the Notice. He shall be paid
remuneration by way of sitting fee for attending meetings of the Board or Committees thereof or for
any other purpose whatsoever as may be decided by the Board, reimbursement of expenses for
participating in the Board and other meetings.

The Board recommends the resolution no. 9 for the approval of members as Special Resolution.
None of the Directors nor Key Managerial personnel or their respective relatives are in any way

concerned or interested in this resolution, except Mr. Ananthanarayanan Subramanian being the
appointee.
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Continuation

ITEM NO. 10: Increase in the Borrowing powers of the Company
&
vV NO. 11: Creation of Charge/Mortgage/Hypothecation of properties of the Company

At the Extra Ordinary General Meeting of the Company held on March 29, 2017, the Members had,
by way of Special Resolution, approved borrowing monies on behalf of the Company (aj t from
temporary loans obtained or to be obtained from the Company’s bankers in the ordinary course of
business) in excess of the aggregate of the paid-up capital of the Company and its free reserves,
subject to the total outstanding amount so borrowed not exceeding a sum of Rs.2000 crores at any
point of time.

With the proposed Business plan of the Company to build up the Loan Portfolio beyond Rs. 1984
Crores and Loan disbursement of Rs. 2211 Cr in FY 2018-19 and onwards, the earlier limit on the
borrowings as above-said needs to be revisited. Hence it has been thought fit to increase the limit on
borrowings to Rs.3000 crores. Hence in this connection, the approval of the Members for the said
borrowings and creation of a mortgage or charge for the said borrowing is therefore now being
sought, by way of a Special Resolutions, pursuant to Section 180(1)}{c} and 180(1)(a) of the
Companies Act, 2013 respectively.

The Board recommends passing of the resolutions set out at Item No. 10 & 11 as Special Resolutions.
None of the Directors and Key N agerial Personnel of the Company or their respective relatives is
concerned or interested in the passing of the Resolutions at Item Nos. 10 & 11.

oVl NO. 12: Issuance of Non-Convertible Debenture (NCDs) on private placement basis

The Company uses the Non-Convertible Debenture route as a source of funding to meet its business
requirements.

As per Sec 71 of the Companies Act, 2013, a company may issue debentures w.r.t. Sec 42 of the
Companies Act, 2013 and Rule 14(2) (a) of the Companies (Prospectus & Allotment of Securities)
Rules, 2014, which states that a company shall not make a private placement of its securities unless
the proposed offer of securities or invitation to subscribe securities has been previously approved by
the shareholders of the company, by a Special Resolution, for each of the Offers or Invitations.
Second Proviso to Rule 14(2)(a) states that in case of offer or invitation for non-convertible
debentures, it shall be sufficient if the company passes a previous special resolution once in a year
for all the offers or invitation for such debentures to be made during the year.

Pursuant to Sec 71 and Sec 42 (2) read with Rule 14 of the Companies (Prospectus & Allotment of
Securities) Rules, 2014, approval of the members is sought by way of special resolution to issue and
allot redeemable, non-convertible debentures aggregating up to Rs. 1000 Crares, in such tranches
and as per the terms to be decided by the Board.

In terms of the provisions of the Companies Act, 2013 read with Rule 14 of the Companies
(Prospectus and Allotment of Securities) Rules, 2014, the relevant disclosures / details are given
below:

a) Particulars of the offer including date of passing of board resolution; and
Issue of Secured or unsecured redeemable Non-Convertible Debentures (“NCDs”) on private
placement basis for an amount not exceeding Rs. 1000 Cr. (Rupees Thousand Crores Only).
Date of Passing Board Resolution: 31 July 2018.
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ATTENDAN - '
BELST/ ™ "NVE~™""™*'" *=~ —"NANC™ "~*"VATE LIMITED
U06599TN1988PTC081652
Regd Office: New No 33, Old No 14, 48" Street ,9th Avenue, Ashok Nagar, Chennai, India-600083
Phone No:+91-44-43414567 Email:bifol@belstar.in Web site:www.belstar.in

PLEASE FILL ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL
DPID

Folio / ClientID : _
No of shares held: _

Name and address of the shareholder/Proxy:

{ hereby record my presence at the 30" Annual General Meeting of the Company held on August 18,
2018 as at 2.00 p.m at New No0.33, Old 14, 48th Street, 9th Avenue, Ashok Nagar, Chennai,
Tamil Nadu — 600083

Member's/Proxy’s name in Block Letters Member’'s/Proxy’s Signature
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F nOXY FORM

Form No. MGT-11

[Pursuant to section105 (6) of the Companies Act, 2013 and rule 19(3) of the Companies {(Management
and Administration) Rules, 2014

BELSTAR INVESTMENT AND FINANCE PRIVATE LIMITED

Registered office: New No.33, Old no.14, 48" Street, 9" Avenue, Ashok Nagar, Chennai, Tamil Nadu,
India - 600083,

Phone: +91-44-43414567, Email: bifp. _ selstar.in, Web site: www.belstar.in

CIN: U0O6599TN1988PTC081652

Name of the Member(s):

Registered Address:

E-mail 1d:

Folio No/ Client Id:

DPID:

/We, .o eeveiet e ce e vee e, beiNG the member(s), holding ..............................shares of the above-
named company, hereby appoint:

1. NAME: et e et e et e e e e e s
AAreSS it rs s e eanes

E-mail 1ot Sighature:.............., or failing him/her

2. VT 0 1 1= SR U USSP RUPPPIPIN
AAAIrSS et e s e e

E-mail I e Signature:. e , or failing him/her

3. NAIME. i e ee et e e sre e
1V (o €T OO PUPSURIP

E-mail 10 e Signature:.....ccovvee.e , or failing him/her

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 30" Annual
General Meeting of the Company to be held on August 18, 2018 at 2.00 p.m at New No.33, Old No 14,
48th Street, 9th Avenue, Ashok Nagar Chennai-600083 and at any adjournment(s) thereof, in respect of
the resolutions, as are indicated below:
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