


3. Appointment of Mr. George M Jacob (DIN:00018955) as a 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 Sections 149, 152, 164 read with the rule of the Companies
(Appointment and Qualifications of Directors) Rules 2014, and any other applicable
provisions of the Companies Act, 2013, Mr. George M Jacob (00018955)

be and is hereby appointed as a Director of the Company in non-executive capacity with

immediate effect.”

4. Revision in Remuneration of Managing Director

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

“RESOLVED THAT in partial modification of resolution passed by the members of the
Company at Extra-ordinary General Meeting held on April 29, 2015 and pursuant to the
provisions of Section 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 the consent and ratification of the members be
and is hereby accorded for revision in remuneration of Dr, (Mrs.) Kalpana Sankar (DIN:
01543967), Managing Director, with effect from April 1, 2017 for the remaining tenure of 2
years ending on March 31, 2015.

RESOLVED FU..... ER THAT the remuneration payable to Dr. (Mrs.) Kalpana Sankar,
Managing Director with effect from April 1, 2017 shall be as under:

I iic  lary: Rupees: 24,00,000/- (Rupees Twenty-Four Lakhs only) per annum.

il. Perquisites and allowances: Such as House Rent Allowance, Medical Allowance,
Special Allowance, Provident Fund, Conveyance, Medical Reimbursement for self
and family, Bonus, 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.) Kalpana Sankar subject however that
the total value of allowances and perquisites payable in a year shall not exceed
the amount of Rupees: 36,00,000/- (Rupees Thirty Six Lakhs Only } per annum.



lll. Reimbursement of expenses incurred for official purposes: Not exceeding
Rs. 15,00,000/- (Rupees Fifteen lakhs only) per annum.

IV. Bonus: Not exceeding Rs. 50,000/- (Rupees Fifty Thousand only) per annum.
V. 2% incentive on PAT in excess of 15% of ROE (based on average Net worth)

subject to a maximum of two months’ lary.
VI. All other benefit 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 FURTt._.. ...AT 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.”

Increase in 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 pursuant to the provisions of section 180(1)(c ) of the Companies Act
2013 and all other appl )le provisions if any, or any other law for the 1 : being in force
(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
Company hereby accords its Consent 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, for borrowing any sum or sums of money from
time to time whether in Indian rupees or foreign currency (including external commercial
borrowings in foreign denominated currencies from any foreign source / countries as
p cribed by guidelines, if any in this respect) from any one or more Company's bankers
and /or from any one or more persons, firms, bodies corporate, financial institutions, banks
or other acceptable source whether by way of advances, deposits, loans, non-convertible
del a5, bonds or otherwise and whether unsecured or secured notwithstanding that
the ys 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. 2000 Crores (Rupees Two
Thousand crores only).

"RESOL.__ FURTHER ..1AT 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 deem 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.”

Create charge, mortgage and 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 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 shareholders of the
Company 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 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 coliectively
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. 2000 Crores (Rupees Two
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 / writit ./ 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.”



7.

Issue 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 a 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; (i) the provisions of SEBI (Issue & Listing of Debt Securities) Regulations, 2008 as
amended from time to time (the “SEBI regulation”) (iii) the Securities Contracts
(Regulation) Act, 1956 (iv) the Uniform Listing Agreement to be entered into by the
Company with the Bombay Stock Exchange as per the SEBI (Listing Obligations and
Disclosure Requirement) Regulations, 2015; and subject to consent of (i) the relevant stock
exchange; (ii) all other concerned statutory and regulatory authorities (if and to the extent
necessary); and (iii) such other approval, permission and sanction as may be necessary, the
consent of the members be and is hereby accorded to the Board of Directors (hereinafter
referred to as the “Board”, which term shall include any Committee constituted by the
Board to exercise the powers conferred on the Board by this Resolution) of the Company
for borrowing/raising funds in INR / foreign currency from domestic and/or overseas
sources way of offer/Issue of Debt instrument (including t a green-shoe option, Secured or
unsecured Redeemable Non-Convertible Bonds/ Debentures(“NCD”),notes etc) in one or
more tranches , may be listed on Bombay Stock Exchange (BSE) by way of private
placement as per the structure and within the limits permitted by Reserve Bank of India,
Ministry of Corporate Affairs and other regulatory authorities, from the eligible investors
for an amount not exceeding Rs. 500 Cr. (Rupees Five Hundred Crores) on such terms and
conditions 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 including,
without limitation, as to when the said Debentures are to be issued, the consideration for
the issue, mode of payment, coupon rate, utilization of the issue proceeds, redemption
period subject to maximum of 10 (Ten) years or 30 (Thirty) years, as applicable, and all
other matters connected therewith or incidental thereto;

RESOLVED FURTHER THAT the Board or any duly constituted Committee of the Board be
and is hereby authorised to do such acts, deeds and things as the Board in its absolute
discretion deems necessary or desirable in connection with the issue including without
limitation the followings:

a) issuing the debt disclosure document, entering into debenture trustee agreement,
debenture trust deed (Debenture Trust Deed), deed of hypothecation and
acknowledgement and payment undertakings in relation to guarantees (Transaction
Documents)

b) entering into such other documents, deeds, notices, letters, agreements, power of
attorneys, declarations, memorandums, indentures, indemnities (including without
limitation inrespect of duty), undertakings, instruments and forms as may be required
in relation to or in connection with the Issue, the creation of security interest or
pursuant to any other purpose mentioned in these resolutions or to give effect to
any transactions contemplated in such documents or the Debenture Trust Deed for
the benefit of the holders of the Debentures.

c) authorisation to any of the Director of the Company or the Company Secretary of the



Company or the Authori | person (Collectively the Authorised signatories) including
by the grant of power of attorneys, to do such act, deeds and things as the Authorised
Signatories in their absolute discretion may deem necessary or desirable in
connection with the execution of Form PAS-4 (Offer Letter), Form PAS-5 (Record of
Offer), e-Form CHG-9 (Creation of charge), signing of issue, offer and allotment of the
Debentures;

d) seeking, if required, any approval, consent or waiver from any/all concerned
government and regulatory authorities, and/or any other approvals, consent or
waivers that may be required in connection with the issue, offer and allotment of the
Debentures and filing of offer letter with ROC & SEBI;

e) deciding the terms of the Debentures, and all other related matters;

f) approving the debt disclosure memorandum (including amending, varying or
modifying the same, as may be considered desirable or expedient), in accordance
with all applicable laws, rules, regulations and guidelines;

g) seeking the listing of the Debentures on Stock Exchange, Submitting the listing
application to the Stock Exchange and taking all actions that may be necessary in
connection with obtaining such listing;

h) entering arrangements with any depository in connection with issue of Debentures in
dematerialised form.

i) appointing the registrar and transfer agents and other intermediaries to the Issue, in
accordance with the provisions of the Debt Listing Regulations;

j) authorization of the maintenance of a register of holders of the Debentures;

k) creating security as required in accordance with the terms of the Transaction
Documents (as defined below): and

I) to generally do any other act or deed, to negotiate and execute any documents,
applications, agreements, undertakings, deeds, affidavits, declarations and
certificates and to give such directions as it deems fit or as may be necessary or
desirable with regard to this Issue.

RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board be
and is hereby authorised for issuance of Private Placement Offer Letter in form PAS-4
(Private Placement Offer Letter) as prescribed under section 42 of the Companies Act, 2013
and Rule 14 of the Companies (Prospectus and Allotment of Securities) Rules, 2014 and to
do all such acts, deeds, matters and things as it may in its absolute discretion deem
necessary, desirable and expedient for such purpose, including without limitation, to
finalize, approve and sign the offer documents with authority to amend, vary, modify the
same as may be considered desirable or expedient and for the purpose aforesaid to give
such declarations, affidavits, undertakings, certificates, consents, authorities as may be
necessary and required from time to time, issuing clarifications on the offer, issue and
allotment of the Debenture to execute the necessary documents and enter into contracts,
arrangements, agreements, documents (including appointment of agencies, intermediaries
and advisors for the Issue), resolving all questions of doubt that may arise in regard to ti

offer, issue and allotment of the Debentures and utilization of proceeds of the issue and to
authorize all such persons as may be necessary, in connection therewith and incidental
thereto as the Board in its absolute discretion shall deem fit and to do all such things, deeds
and acts and to comply with all the formalities as may be required in connection with and
incidental to the aforesaid offering of Debentures, including filing of necessary forms and
returns with the Registrar of Companies, including for the post issue formalities, without






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

ANNEXED TO THE NOTICE OF THE FIRST EXTRA ORDINARY ANNUAL GENERAL MEETING OF THE
MEMBERS OF THE COMPANY

IN RESPECT OF ITEM NO. 1

With the coming into force of the Companies Act, 2013 and due to change of investor several
regulations of the existing Article 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 Loathe 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 passing of the resolution set out at ltem No. 1 as a Speciaf Resolution

Inspe umenf

The documents pertaining to the above Special Businesses are available for inspection at the
Registered Office of the company between 11.00 am to 1.00 pm on any working day (excluding
Saturday and Sunday) prior to the date of the meeting.

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

The Board recommends passing of the resolution set out at Item No. 1 as a Special Resolution

IN RESPECT OF ITEM NO. 2 & 3

The Nomination and remuneration committee of the Board of Director recommendation of to
appoint Mr. George M Alexander (Din :00018384) and Mr. George M Jacob (DIN:00018955) as
Director of the Company subject to amendment in the Article of Association and Approval of the
shareholder.

The Company has received from Mr. George M Alexander and Mr. George M Jacob , a consent
in writing to act as Director in form DIR -2 pursuant to Rule 8 of Companies (Appointment and
Qualification of Directors) Rules, 2014 and intimation in Form DIR-8 in terms of Companies
(Appointment and Qualification of Directors) Rules, 2014 to the effect that he is not disqualified
under sub-section 2 of Section 164 of t| Companies Act, 2013

The Company has received a notice in writing from from M/s Muthoot Finance Ltd, a member of
the Company, along with the requisite deposit pursuant to Section 160 of the Act, proposing the
candidature of George M. Alexander and Mr. George M Jacob for the office of Director of the
Company .



George M. Alexander has done his Master’s in Business Administration from University of North
Carolina’s Kenan & Flagler Business School and Bachelor’s in Mechanical Engineering from
University of Kerala College of Engineering Currently working as Sr. Vice President of Muthoot
Finance, he takes care of operations in the state of Karnataka and has the additional
responsibility of monitoring the global operations of The Muthoot Group in the US. Prior to
joining his family business, George had worked for ING and Kotak Mahindra Bank in India. He is
the eldest son of George Alexander Muthoot, Managing Director, The Muthoot Group

Brief Profile of Mi

Mr. George M Jacob is g mani ment graduate from Cass Business Schoo! (London), George
Muthoot Jacob is the Sr. Vice President Legal, Corporate Affairs & Marketing of the Company.
He also holds an LLM in International Economic Law from the University of Warwick, Coventry,
United Kingdom. He completed his bachelor’s degree in law from the National University of
Advanced Legal Studies, Kochi. He renders his expertise in the field of legal, compliance, and
corporate governance, internal audit, risk management, marketing, and sales of the Company.
He is the son of George Jacob Muthoot, Joint Managing Director, The Muthoot Group.

The Board recommends passing of the resolution set out at Item No. 2&3 as an ordinary
resolution

Except Mr. George M Alexander and Mr. George M Jacob Alexander being the appointee, none
of the Directors and Key Managerial Personnel of the Company and their  itiv  is concerned
or interested, financial or otherwise, in the resolution except and to the extent they are member
of the Company.

IN RESPECT OF ITEM NO. 4

The Nomination and Remuneration Committee, in its meeting held on 4% Feb 2017
recommended and the Board of Directors, in its meeting held on 4™ Feb 2017 , approved the
payment of following remun¢ ion:

I.  Basic Salary: Rupees: 24,00,000/- (Rupees Twenty-Four Lakhs only) per annum.

II. Perquisites and allowances: Such as House Rent Allowance, Medical Allowance, Special
Allowance, Provident Fund, Conveyance, Medical Reimbursement for self and family,
Bonus, 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.)
Kalpana Sankar subject however that the total value of allowances and perquisites
payable in a year shall not exceed the amount of Rupees: 36,00,000/- (Rupees Thirty Six
Lakhs Only ) per annum.



























ATEaIm A aiaT ~
BELS™ ™ "~y I INA®*~" =" \A™" LIMITED
U065991N1988PTC081652
Reg Office :No 33, 48th Street ,9th Avenue, Ashok Nagar, Chennai, india-600083
Phone No:+91-44-43414503/45544026Email:bifol@belstar.in Web site:www.belstar.in

Member(s) or his/her/their proxy(ies) are requested to present this form for admission, duly
signed in accordance with his/her/their specimen signature(s) registered with the Company.

Name and address of the shareholder/Proxy:

Folio No:_ _ DP ID & Client ID*

No of shares held: _

I/ We certify that I/ we am /are registered shareholder/proxy for the registered Shareholder of
the Company and hereby record my/our presence at the 2™ Extra Ordinary General Meeting of
the Company to be held on 29" March 2017 at 2.00 p.m at Old14, New No.33, 48th Street, 9th
Avenue, Ashok Nagar, Chennai, Tamil Nadu — 600083

Member’'s/Proxy’s name in Block Letters Member’s/Proxy’s Signature

*Applicable for investors holding shares in electronic form.






Affix Re.1

Signed thic dayof  __, 2017 Revenue
Stamp

Signatu  of shareholder/ Signature of Proxy holder
Authorised Person in case of corporate shareholder

Notes:

(1) 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 meeting.

{(2) A Proxy need not be a member of the Company.

(3) A person can act as a proxy on behalf of members not exceeding fifty and holding in the a; egate not more than 10% of
the total share capital of the Company carrying voting rights. A member holding more than 10% 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 a proxy for any
other person or shareholder.

{4) In the case of joint holders, the signature of any one holder will be sufficient, but names of all the joint holders should be

stated.








