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M BAID LEASING AND FINANCE CO. LTD.

NOTICE OF THE ANNUAL GENERAL MEETING

Notice is hereby given that the 26"Annual General Meeting of the members of Baid Leasing and
Finance Co. Ltd. will be held on Friday, September 15, 2017 at 03.00 P.M., atthe registered office of
the Company at “Baid House”, lind Floor, 1, Tara Nagar, Ajmer Road, Jaipur-302006 (Rajasthan) to
transactthe following business:

ORDINARY BUSINESS:

ITEMNO.1-ADOPTION OF FINANCIALSTATEMENTS

To consider and adopt the audited financial statements of the Company for the financial year ended
March 31, 2017, togetherwith the Reports of the Board of Directors and Auditors thereon.

ITEM NO. 2 — CONFIRMATION OF INTERIM DIVIDEND AND DECLARATION OF FINAL
DIVIDEND ON EQUITY SHARES

To declare final dividend of Rs. 0.50/- per equity share and to confirmthe interim dividend of Rs.0.50/
per equity share, already paid during the year, forthe financial year ended March 31,2017.

ITEMNO. 3-APPOINTMENT OF DIRECTOR

To appoint a Director in place of Mr. Aman Baid (DIN: 03100575), who retires by rotation and, being
eligible, seeks re-appointment.

ITEM NO. 4 —RATIFICATION OF APPOINTMENT OF THE STATUTORY AUDITORS OF THE
COMPANY

To ratify the appointment ofthe statutory auditors ofthe Company for the financial year 2017-18, to fix
their remuneration and to consider, and if thought fit, to pass the following resolution as an Ordinary
Resolution:

"RESOLVED THAT pursuantto the provisions of Section 139,142 and other applicable provisions, if
any, ofthe Companies Act, 2013 read with the Companies(Audit and Auditors)Rules,2014 (including
any statutory modification (s) or re-enactment (s) thereof for the time being in force) and pursuant to
the resolution passed by shareholders in the 24" Annual General Meeting of the Company held on
July 18,2015, the appointment of M/s Khilnani & Associates, Charted Accountants (Firm Registration
No. 005776C) as Statutory Auditors of the company to hold the office till the conclusion of the
29"Annual General Meeting of the company be and is hereby ratified (for the financial year 2017-18)
and that the Board of Directors be and are hereby authorized to fix the remuneration payable to them
for the financial year 2017-18 as recommended by the Audit Committee in consultation with the
Auditors.”

1D
p



M BAID LEASING AND FINANCE CO. LTD.

SPECIAL BUSINESS:

ITEMNO. 5-APPOINTMENTOF MR.ANURAG PATNIAS AN INDEPENDENTDIRECTOR
To appoint Mr. Anurag Patni (DIN: 07580695) as an Independent Director of the Company and to
consider, and ifthought fit, to pass the following resolution as an Ordinary Resolution.

“RESOLVED THAT pursuant to provisions of Sections 149,152 read with Schedule IV and other
applicable provisions, if any, of Companies Act, 2013 and the Companies (appointment and
Qualification of Directors) Rules, 2014 (including any statutory modification (s) or re-enactment (s)
thereof for the time being in force)and Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 and notifications and circulars of Reserve Bank of
India,Mr. Anurag Patni (DIN: 07580695),who was appointed as an Additional Director pursuant to
Section 161 ofthe Companies Act, 2013, with effect from October 22, 2016 and whose term expires at
this Annual General Meeting and in respect of whom the Company has received a notice in writing
under Section 160 of the Companies Act, 2013 from a member proposing his candidature for the
office of Director alongwith requisite amount of deposit and who has submitted a declaration that he
meets criteria forindependence as provided in section 149(6) ofthe act and regulation 16(1)(b) ofthe
SEBI(Listing Obligations and Disclosure Requirements)Regulations 2015 be and is hereby
appointed as an Independent Director ofthe Company to hold office for a term of five years with effect
fromQctober22, 2016to October21, 2021.

RESOLVED FURTHER THAT the Board of the Company be and is hereby authorised to do all such
acts, deeds, matters, things etc. and take all such steps as may be necessary, proper, expedient or
incidental for the purpose of giving effect to this resolution”

ITEMNO. 6-RE-APPOINTMENT OF MR. AMAN BAIDAS EXECUTIVEDIRECTOR

To re- appoint Mr. Aman Baid (DIN: 03100575) as Executive Director ofthe Company and to consider
and ifthought fit, to pass the following resolution as a Special Resolution.

“RESOLVED THAT in accordance with the provisions of Sections 196, 197, 198 and 203 read with
Schedule V and all other applicable provisions, if any, of the Companies Act, 2013 and the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 (including any
statutory modification(s) or re-enactment thereof for the time being in force),and Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and
notifications and circulars of Reserve Bank of India and the relevant provisions of the Article of
Association ofthe Company and all other requisite approvals, permissions and sanctions and subject
to such conditions as may be prescribed by any of the concerned authorities (if any) while granting
such approvals, Mr. Aman Baid (DIN: 03100575) be and is hereby re-appointed as an Executive
Director of the Company at a total remuneration not exceeding Rs. 8,00,000/- per month, for a period
of 3 (Three) years with effect from June 1, 2017 to May 31, 2020 on the terms and conditions
including remuneration as set out below:

)] Basic Salary: Not exceeding Rs. 5,00,000/- per month.
1)) Perquisites and Benefits: In addition to above the following perquisites not exceeding the

overall ceiling as prescribed under schedule V, annexed to the Companies Act, 2013 will be
provided to the Executive Director:
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M BAID LEASING AND FINANCE CO. LTD.

CATEGORY (A)
a) Medical Reimbursement/Mediclaim Insurance:

Reimbursement of expenses actually incurred, for self; the total cost to the Company shall not
exceed one month's salary per year. However only those expenses will be reimbursed which have
not been reimbursed in the mediclaim insurance policy, if any, taken by the company from time to
time.

b) Leave Travel Concession:

Forself, once in ayear; the total costto the Company shall not exceed one months' salary peryear.

¢) ClubFees:

Fees of clubs payable subject to a maximum of two clubs except entrance and life membership fees.
CATEGORY (B)

In addition to the perquisites, Mr. Aman Baid shall also be entitled to the following benefits, which shall
not be included in the computation of ceiling on remuneration mentioned above, as permissible by
law.

a) Provident Fund/Superannuation Fund or Annuity Fund:

The Company's contribution to Provident Fund / Superannuation Fund or Annuity Fund will not be
included in the computation of ceiling on perquisites to the extent these, either singly or put together,
are nottaxable underthe Income TaxAct, 1961.

b) Gratuity:

Gratuity payable shall not exceed half month's Basic Salary for each completed year of service.

c) Leave:

Earned leave on full pay and allowances as per the rules of the company, but not exceeding one
month's leave for every eleven months of service.

CATEGORY (C)
a) Conveyance

Free use of the Company's car along with the driver. Personal use of car shall be billed by the
Company.

b) Telephone
Free telephone facility at residence. Personal long distance calls shall be billed by the Company.

¢) Reimbursement of Expenses
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M BAID LEASING AND FINANCE CO. LTD.

Apart from the remuneration as aforesaid, Mr. Aman Baid shall also be entitled to reimbursement of
such expenses as are genuinely and actually incurred in efficient discharge of his duties in
connection with the business ofthe Company.

d) Sitting Fee
No sitting fee shall be paid to Mr. Aman Baid for attending the Meetings of Board of Directors or any
committee thereof. He shall be liable to retire by rotation.

e) Where in any financial year, the company has no profits or its profits are inadequate, the foregoing
amount of remuneration and benefits shall be paid to Mr. Aman Baid subject to the applicable
provisions of Schedule Vto the said Act.

Other Terms and Conditions:
a) Mr. Aman Baid will perform the duties and exercise the powers, which from time to time may be
assigned to orvested in him by the Board of Directors ofthe Company.

b) He shall be liable to retire by rotation.

¢) Either party giving the other party three month's prior notice in writing to that effect may terminate
the agreement.

RESOLVED FURTHER THAT when in any financial year, the Company has no profits or its profits
are inadequate, the remuneration including the perquisites as aforesaid will be paid to Mr. Aman Baid
in accordance with the applicable provisions of Schedule V of the Act, and subject to the approval of
the Central Government, if required.

RESOLVED FURTHER THAT the aggregate ofthe remuneration and perquisites as aforesaid in any
financial year shall not exceed the limit from time to time under Section 197, Section 198 and other
applicable provisions of the Act and Rules made thereunder, read with Schedule V of the said Act or
any statutory modification(s) or re-enactment thereof for the time being in force, or otherwise as may
be permissible at law.

RESOLVED FURTHER THAT in the event of any statutory amendment, modification or relaxation by
the Central Government to Schedule V of the Companies Act, 2013, or any other relevant Statutory
enactment(s) thereof in this regard, the Board of Directors be and are hereby authorized to vary or
increase the remuneration including salary, commission, perquisites, allowances etc. within such
prescribed limit or ceiling and the said agreement between the company and Mr. Aman Baid, be
suitably amended to give effect to such modification, relaxation or variation without any further
reference to the members fortheir approval.

RESOLVED FURTHER THAT The Board ofthe Company be and is hereby authorised to do all such
acts, deeds, matters, things etc. and take all such steps as may be necessary, proper, expedient or
incidental forthe purpose of giving effect to this resolution.”

ITEM NO. 7- RE-APPOINTMENT OF MR. PANNA LAL BAID AS CHAIRMAN AND MANAGING
DIRECTOR

To re- appoint Mr. Panna Lal Baid (DIN: 00009897) as Chairman and Managing Director of the
Company and to consider and ifthought fit, to pass the following resolution as a Special Resolution.

“RESOLVED THAT in accordance with the provisions of Sections 196, 197, 198 and 203 read with
Schedule V and all other applicable provisions, if any, of the Companies Act, 2013 and the
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M BAID LEASING AND FINANCE CO. LTD.

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),and Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015,
notifications and circulars of Reserve Bank of India, the relevant provisions of the Articles of
Association ofthe Company and all other requisite approvals, permissions and sanctions and subject
to such conditions as may be prescribed by any of the concerned authorities (if any) while granting
such approvals, Mr. Panna Lal Baid (DIN: 00009897) be and is hereby re-appointed as Chairman and
Managing Director of the Compan%at a total remuneration not exceeding Rs. 8,00,000/- per month,
for a period of 3 (Three) years with effect from April 01, 2018 to March 31, 2021 on the terms and
conditions including remuneration as set out below:

() Basic Salary: Not exceeding Rs. 5,00,000/- per month,

() Perquisites and Benefits : In addition to above the following perquisites not exceeding the
overall ceiling as prescribed under schedule V, annexed to the Companies Act, 2013 will be
provided to the Chairman and Managing Director:

CATEGORY (A)
a) Medical Reimbursement/Mediclaim Insurance:

Reimbursement of expenses actually incurred, for self and family; the total cost to the Company shall
not exceed one month's salary per year or three months' salary in a period of three years. However
only those expenses will be reimbursed which have not been reimbursed in the mediclaim insurance
policy, if any, taken by the company fromtime to time.

b) Leave Travel Concession:

For self and family once in a year; the total cost to the Company shall not exceed one months' salary
peryear orthree months' salary in a period ofthree years.

¢) ClubFees
Fees of clubs payable subjectto a maximum of two clubs except entrance and life membership fees.
CATEGORY (B)

In addition to the perquisites, Mr. Panna Lal Baid shall also be entitled to the following benefits, which
shall not be included In the computation of ceiling on remuneration mentioned above, as permissible
by law.

a) Provident Fund/Superannuation Fund or Annuity Fund:

The Company's contribution to Provident Fund / Superannuation Fund or Annuity Fund will not be
included in the computation of ceiling on perquisites to the extent these, either singly or put together,
are nottaxable underthe Income TaxAct, 1961.

b) Gratuity:

Gratuity payable shall not exceed half month's Basic Salary for each completed year of service.

c¢)Leave:

Earned leave on full pay and allowances as per the rules of the company, but not exceeding one
month's leave for every eleven months of service.
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M BAID LEASING AND FINANCE CO. LTD.

CATEGORY (C)
a) Conveyance

Free use of the Company's car along with the driver. Personal use of car shall be billed by the
Company.

b) Telephone
Free telephone facility at residence. Personal long distance calls shall be billed by the Company.
¢) Reimbursement of Expenses

Apart from the remuneration as aforesaid, Mr. Panna Lal Baid, Chairman and Managing Director
shall also be entitled to reimbursement of such expenses as are genuinely and actually incurred in
efficient discharge of his duties in connection with the business ofthe Company.

d) Sitting Fee

No sitting fee shall be paid to Mr. Panna Lal Baid, Chairman and Managing Director for attending the
Meetings of Board of Directors or any committee thereof.

Other Terms & Conditions:

a) Mr. Panna Lal Baid will perform the duties and exercise the powers, which from time to time
may be assigned to orvested in him by the Board of Directors ofthe Company.

b) Heshallnot be liable to retire by rotation.

¢) If at any time Mr. Panna Lal Baid, ceases to be Director of the Company for any reason
whatsoever, he shall cease to be the Chairman and Managing Director.

d) Either party to terminate the appointment on three month's notice in writing to the other.

RESOLVED FURTHER THAT when in any financial year, the Company has no profits or its profits
are inadequate, the remuneration including the perquisites as aforesaid will be paid to Mr. Panna Lal
Baid in accordance with the applicable provisions of Schedule V of the Act, and subject to the
approval ofthe Central Government, if required.

RESOLVED FURTHER THAT the aggregate ofthe remuneration and perquisites as aforesaid in any
financial year shall not exceed the limit from time to time under Section 197, Section 198 and other
applicable provisions of the Act and Rules made thereunder, read with Schedule V of the said Act or
any statutory modification(s) or re-enactment thereof for the time being in force, or otherwise as may
be permissible at law.

RESOLVED FURTHER THAT in the event of any statutory amendment, modification or relaxation by
the Central Government to Schedule V to the Companies Act, 2013, or any other relevant Statutory
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M BAID LEASING AND FINANCE CO. LTD.

enactment(s) thereof in this regard, the Board of Directors be and are hereby authorized to vary or
increase the remuneration including salary, commission, perquisites, allowances etc. within such
prescribed limit or ceiling and the said agreement between the company and Mr. Panna Lal Baid, be
suitably amended to give effect to such modification, relaxation or variation without any further
reference to the members fortheir approval.

RESOLVED FURTHER THAT the Board ofthe Company be and is hereby authorised to do all such
acts, deeds, matters, things etc. and take all such steps as may be necessary, proper, expedient or
incidental forthe purpose of giving effect to this resolution

NOTES:

1.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE AGM(THE “MEETING”) MAY
APPOINT A PROXY OR PROXIES TO ATTEND AND VOTE ON A POLL INSTEAD OF SUCH
MEMBER.APROXY NEED NOTBE AMEMBER OF THE COMPANY.

The proxy form in order to be effective must be deposited at the registered office of the
company 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 and holding in the
aggregate not more than ten percent of the total paid-up share capital of the Company
carrying voting rights. A member holding more than ten percent of the total paid-up
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.
Proxy shall not have a right to speak at the AGM and shall not be entitled to vote except
on poll.

The Statement setting out material facts pursuant to section 102(1) ofthe Companies Act, 2013,
which sets out details relating to Special Business at the Meeting, is appended hereto

Members are informed that in case of joint holders attending the Meeting, only such joint holder
who is higherinthe order ofthe names will be entitled to vote.

Corporate members intending to send their authorized representatives to attend the Meeting
are requested 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 members and share transfer books of the Company will remain closed from
Saturday, September 9, 2017 to Friday, September 15, 2017. (Both days inclusive) for the
purpose ofthe payment of dividend forthe financial year ended March 31, 2017 and the AGM.

For security reasons and for proper conduct of the AGM, entry to the place of the AGM will be
regulated by the Attendance Slip, which is annexed to this Notice. Members, Proxies and
authorized representatives attending the meeting are requested to bring the attendance slip
duly filled to the Meeting complete in all respects and signed at the place provided thereat and
hand it over at the entrance of the venue. Members/Proxies/ Authorized representative
attending the meeting are required to submit a valid identity proof such as PAN
Card/AADHAR/passport etc. to enterthe AGM hall.
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