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! BAID LEASING AND FINANCE CO. LTD.

NOTICE OF THE ANNUAI GENERA]L MEETING

Motice ishereby given thatthe 27" Annual General Meeting ("AGM" of the members of Baid Leas ing
AndFinance Co. Ltd. will be held on Monday, August 27,2018 at03.00 P.M. | at the registered office
of the Company at "Baid House", lind Floor, 1, Tara Magar, Ajrmer Road, Jaipur-302006 (Rajasthan)
totransactthe following business:

ORDINARY BUSINESS:
ITEMNO.1-ADOPTION OF FINANCIAL STATEMENTS

To consider and adoptthe audited financial staternents ofthe Company for the financial year ended
onMarch31,2018 togetherwith the Reports ofthe Board of Directors and Auditorstherean,

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

Todeclare final dividend of Rs. 0,804 per equity share forthe financial year ended anMarch 31,2018
andto confirm the interim dividend of Rs.0A50/~per equity share, already paid during the year 2017-
15,

ITEMNO.3-APPOINTMENT OF DIRECTOR

Toappainta Directorin place of Mrs. Alpana Baid (DIN: 06362806) , who retires by rotation and being
eligible, seeksre-appointment.

SPECIAL BUSINESS

ITEM NO.4 AUTHORISATION FOR BORROWING MONEY /S 180 (1) (c) OF COMPANIES ACT,
2013

ToAuthorize the Board of Directors for borrowing money ufs 180 (1) (c) of the Companies Act, 2013
andto considerand if thoughtfit, to passthe following resolution asa Special Resolution.

“RESOLVED THAT in supersession of the resolution passed by shareholders of the Company
through postal ballot an July 20,2015, and pursuantto the provisions of Section 180{1)i(c) and other
applicable pravisions, if any, of the Campanies Act, 2013 (including any statutory modification(s) ar
re-enactment(s) thereof for the time being in force) and provisions of Adicle s of Association, and all
otherapplicable rules, laws and acts (if any) and subject to allother requisite approvals, permissions
and sanctions and subject to such conditions as may be prescribed by any of the concerned
authorities (ifany)while granting such approvals, consent of the members ofthe Companybe and is
hereby accorded to the Board of Directors[(hereinafter referred to as the 'Board' which term shall be
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E BAID LEASING AND FINANCE CO, LTD.

deemed to include any Committee thereaf or any other person(s) for the time being exercising the
powers caonferred an the Board by this Resolution and as may be authorized by the Board in that
behalf)] of the Company to borrow money frarm tirme to time which togetherwith the monies already
borrowed by the Company (apart from temporary loans obtained fram Company's bankers in
ordinary course of Business) may exceed at any time, the aggregate of the paid-up share capital of
the Company and its free reserves and securities premium, provided that the total amount so
borrowed by the board and outstanding at any time shall not exceed the sum of Rs. 750,00,00,000/-
(Rupees Seven Hundred and Fifty Crores Onbly) in Indian Rupees or equivalent thereaf in any
foreign currency(ies) on such terms and conditions asthe Board maydeemfit

RESOLVED FURTHER THAT the Board be andis hereby autharised an behalf of the Company to
execute the legal papers, deeds, documents, instruments etc. in this regard and to sign all papers,
documents, writings and to do all such acts, deeds, matters, things and to settle any guestion,
difficulty ormatters connected orincidentalthereto, to give effectto the aforesaid re solution.”

ITEM NO. 5 AUTHORISATION TO CREATE MORTGAGE OR CHARGE, SELL, LEASE OR
OTHERWISE DISPOSE OFF THE WHOLE OR SUBSTANTIALLY THE WHOLE OF THE
UNDERTAKING OF THE COMPANY, BOTH PRESENT AND FUTURE U/S 180 (1) (a) OF
COMPANIES ACT,2013.

ToAutharize the Board of Directorsto create mortgage ar charge, sell, lease or otherwise dispose off
the whole ar substantially the whole of the undertaking of the company, both present and future u/s
180 (1) (a) of the Companies Act, 2013 and to consider and if thought fit, to pass the following
resolution as a Special Resolution.

“RESOLVED THAT in supersession of the resolution passed by shareholders of the Company
through postal ballot on July 20, 2015, and pursuant tothe provisions of Section 18001 (a)and other
applicable pravisions, if any, of the Campanies Act, 2013 {including any statutory modification(s)ar
re-enactment(s)thereof for the time being in force) and provisions of Articles of Association, and all
otherapplicable rules, laws and acts (if any) and subject to 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, consent ofthe members ofthe Company be and is
hereby accorded to the Board of Directors to create mortgage or charge, sell, lease ar otherwise
dispose off the whale or substantially the whole of the undertaking of the Company or where the
Company owns more than one undertaking , of the whole or substantially the whole of any of such
undertaking, on such terms and conditions at such time(s) and in such form and manner, and with
suchrankingastopriority asthe Board inits absolute discretion think=sfit on the whole or substantially
the whale of the Campany's any one or more of the undertakings or all of the undertakings of the
Company infavor of any bank(s) or body(ies) corporate or person(s) or other investing agencies and
trustees for the holders of debenturesiondsfother instruments to secure rupeeforeign currency
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E BAID LEASING AND FINANCE CO, LTD.

loans andfor the issue of debentures/other instruments whether partlyfully convertible or nan-
canvertible, whether shareholders of the Company or not, in respect of the borrowings and
outstanding borrawing of the company within the overall limits aggregating to Rs. 750,00,00,000/-
{ Rupees Seven Hundred and Fifty Crores Only).

RESOLVYED FURTHER THAT the Board of directors be and is hereby autharized to do all such acts,
deeds and things and to sign all such documents and writings as may be necessary, expedient and
incidental thereto to give effect to this resolution and for matter connected therewith or incidental
thereto and to settle any question, difficulty or matters connected orincidental thereto, to give effect
tothe aforesaidresolution.”

ITEMNO.G -AUTHORISATON FOR DONATION(5)

To authorize the Board to undertake donations over and beyondthe limits as specified in Section 181
of the CampaniesAct, 2013 and to consider and | if thought fit, ta pass the following resolutions as an
Ordin ary Resolution. :

“RESOLVYED THAT pursuant to Section 181 and other applicable provisions, if any, of the
Companies Act, 2013 read with the applicable rules notified thereunder (including any statutory
modification(s) or re-enactment thereof far the time being inforce) | consent of the members of the
Company be and is hereby accorded to the Board of Directars of the Company to contribute to
bonafide chartable and ather funds provided thatthe aggregate amount of contribution to such funds
in a financial year shall not exceed the limits as set out in section 181 ar a sum of R= 2,00 00,000/
(Fupees Two Crares), whichever is higher in any financial year and ratify any contribution made by
the Board of Directars of the Company in excess of the limits as set out in section 181 of the
CompaniesAct, 2013 in anypreviousfinancial year/s,

RESOLVED FURTHER THAT the Board be and ishereby authorized to do all such acts, deeds and
things,to give effect to the said resolution asrequired, in compliance with applicable sections of the
CompaniesAct, 2013 the rulesframedthere underand other applicable statutes (ifany).”

ITEMNO.7-ISSUE OF SECURITIES ON PRIVATE PLACEMENT BASIS

To authrorize the Board of Directors for private placement of securities pursuant to Sec. 42,71 of the
CompaniesAct, 2013 and to consider and if thought fit, to pass the following resolution as Special
Resolution:

“RESOLVED THAT pursuantto the provisions of section(s) 42, 71 and other applicable provisions, if
any, of the Caompanies Act, 2013 ("the Act"), and Rules made there under {including any statutory
maodification(s), clarification(s), exemption(s) or re-enactment(s) thereof, forthe time being in force),
and pursuant to the provisions of Securities And Exchange Board Of India(lssue and Listing of Deht
Securities) Regulations, 2008 as amended up to date and other applicable SEEBI regulations and
guidelines, the rulesirequlationsfguidelines/circulars as issued by the Reserve Bank of India, the
provisions of Articles of Association ofthe Company and subject to such other applicable laws rules
and regulations and guidelines, approvalofthe members ofthe Company be and ishereby accorded
to the Board of Directors of the Company (hereinafter referred to as "the Board" which term shall
deemed to include any Committee thereof which the Board may have caonstituted / reconstituted ar
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E BAID LEASING AND FINANCE CO, LTD.

hereinafter constitute/ reconstitute to exercise its powers including the powers conferred by this
Fesalution) to offer, issue and allot, in one or mare tranches Secured f Unsecured / Hedeemable
Mon-convertible Debentures (hereinafter referred to as the "MCDs") including but not limited to
suboardinate debentures, bonds, andfor other debt securities etc. on private placement basis, during
the period of ane year from the date of passing of this Special Resolution, far an amount not
exceading Hs. 25000000004 (Rupees Two Hundred and Fifty Crares only) on such terms and
conditions and at such times at par or at such premium, as may be decided by the Board to such
person(s], including but not limited to one or more company(ies), bodies corporate, statutory
carporations, commercial banks, lending agencies, financial institutions, insurance companies,
mutual funds, pensionprovident funds and individuals, as the case may be or such other person(s)
as the Board/Committee of Directors may decide so, and such issue and allotment to be made at
such time or times, in one or more tranches or series, under one or more shelf disclosure
document(s) and/or one or more offerletter(s), at such price or prices, at such rate of interest, asmay
be decided by and deemed appropriate bythe Board as perthe applicable laws and depending upon
the prevailing yields, systematic liquidity, tenure and market conditions including the discretion to
determine the categories and combination of investarstowhomthe offer, issue and allotrment shallbe
made also considering other relevant factors and wherever necessary in consultation with lead
manager(s], financial advisar(s), underwriter(s), legal advisor(s) and f or any other agency(ies), as
the Board mayin its absolute discretion deem fit and ap propriate,

RESOLVED FURTHER THAT in connection with the above, the Board be and is hereby authorized
to do all such acts, deeds, matters and things as may be deemed necessary, desirable, proper ar
expedient forthe purpose of giving effect to this Resolution and for matters connected therewith ar
incidental thereta.”

NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE AGM (THE “"MEETING™) MAY
APPOINT APROXY ORPROXIES TO ATTEND AND VOTE ON A POLL INSTEAD OF SUCH
MEMBER.APROXYNEEDNOTBE AMEMBER OF THE COMPANY.

The proxy form in order to be effective must he deposited at the registered office ofthe
comp any not less than 48 h ours before the commencement of the meeting.

A person can act as a proxy on behalf of members not exceeding fifty and holding in the
agygregate 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 aproxy for any other pers on orshareholder.
Proxzy shall not have a right to speak at the AGM and shall not be entitled to vote except
on poll.

2. TheStatement setting out material facts pursuantto section 1021 ofthe Companies Act, 2013,
which sets out details relating to Special Business atthe Meeting, iz appendedhereto.

T
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E BAID LEASING AND FINANCE CO, LTD.

10,

Members are informed that in case of joint holders attending the Meeting , anly such joint halder
who ishigherinthe order of the nameswill be entitled tav ote.

Corporate members intending to send their authorized representative s to attend the Meeting
are requested to sendtothe Company a certified true copy ofthe Board Resolution authorizing
theirrepresentativesto attend and vote ontheirbehalf atthe Meeting.

The register of members and share transfer baoks af the Company will remain closed from
Tuesday,August 21,2018 to Monday, August 27, 2018, (Both daysinclusive) for the purpose of
the payment of dividendforthe financial yearended on March 31,2018 andthe AGM.

Far 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 tao 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 wvalid identity proof such as PAN
CardiAADHARMPassport etc. to enterthe AG M hall.

As required by Fegulation 36(3) of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and relevant provisions of
secretarial standard of General Meeting, a brief profile and other details of Mrs. Alpana Baid, is
forming part of the notice.

In accordance with the provisions of Section 123 of the Companies Act, 2013 final dividend on
equity shares as recommended by the Board of Directars, if declared at the AGM, will be paid
within a period of 30 days from the date of declaration to those Memberswhose names appeat
in the Register of Members of the Companyifthe statement of beneficial ownership maintained
bythe Depositories, asatthe close of business hours on Monday, August20, 2018,

The annual report and the notice of AGM are available at the website of the Campany at

wewnw balfc.com and wehbsite of CD 5L atwwaw. evotingindia.com.
Members are requested to address all carrespondence, including on dividends to MCS Share
Transfer Agent Ltd., F-65, 1" Floor, Okhla Industrial Area, Phase - |, New Delhi-110 020, wha is
acting as our Registrar and Share TransfarAgent ["RTA".
Flease quote your folio number and our Company'sname in all yourfuture correspondences.

Memberswishing toclaim dividend s that remainunclaimed are requested to correspond with the
RTA as mentioned above, ar the Company Secretary, at the Company's Registered office.
Mermbers are requested to note that dividend s that are not claimed within seven years from the
date of transferto the Company's Unpaid Dividend account, shall, asper section 124 ofthe Act,
be transferred to the Investar Education and Protection fund (IEPF). Shares an which dividend
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14,
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19,

remains unclaimed for seven consecutive yearswill be transferred to [EPF as per Section 124 of
the Act, and the applicable rules.

JMe urge members to support our commitrment to environmental protection by choosing to

receive their shareholding communication through ermail. You can do this by updating your ermail
address with your depositary paricipant. Members halding shares in physical mode are also
requested to update their email addresses by writing to the RTA of the Company quoting their
folio number. Members may also note that even after registering for e-communication, members
are entitled to receive such communication inphysicalform, uponmaking arequestforthe same.

.The Annual Report 2017-18, the Motice of the 27" AGM and instruction for e woting, along with

attendance slip and proxy form, are being sent by electranic mode to members whose email
address are registered with the Company/Depository padicipant{siunless they have requested
for a physical copy. For memberswho have not registered their email address, physical copies
are beingsent by the permitted mode.

Members holding shares in electronic mode are requested to direct change of address
notifications and updates of savings bank account details to their respective Depository
Farticipant(s).

The Register of Directars and key managerial personnel and their shareholding maintained
under section 170 of the Campanies Act, 2013 and the Register of Contracts ar arrangements in
which the Directors are interested maintained under section 189 of the Companies Act, 201 3 will
be available far inspection by the members at the Annual General Meeting.

.Members desirous of getting any information about the accounts andfor operation of the

Company are requested to write to the Company at least seven days before the date of the
meeting to enablethe Companyto keep the information read yatthe meeting.

cAllthe documentsreferred inthe notice willbe available forinspection by the shareholders at the

registered office afthe Company between 11 .00 a.m. to 1.00 p.m. on allthe waorking days hereof
uptothe dateofthe meeting.

. The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent

Account Mumber (PAM) by every participant in securities market. Members holding shares in
electronic form are, therefore, requested to submit the PAN to their Depository Participants with
whorn they are maintaining their demat accounts. Members holding shares in physical form can
submittheir PAN detailstothe Company /Registrars and Tran sfer Agents.

Mermbers who hold shares in the physicalform in the multiple folios in identical names or joint
haldings in the same order of names are requested to send the Share Certificate to RTA, far
consolidation into single folia,

In compliance with Section 103 of the Companies Act, 2013, Rule 20 of the Companies
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20

21,

22

23

iManagement and Administration) Rules, 2014 (as amended)and the applicable provisions of
Securities and Exchange Board of India (Listing abligations and Disclosure Requirements)
Regulations 2015 (SEBILODR)  the Company hasprovided afacility to the membersto exercise
their votes electronically through the electronic voting service facility arranged by Central
Depositary Services (India) Ltd. (CDSL) and the business may be transacted through e-voting.
The facility far vating, through ballot paper, will also be made available at the Meeting and the
members attending the Meeting who have naot already cast theirvote s by remote e-wating shall
be ableto exercise theirright at the Meeting through ballot paper. Memberswho have casttheir
votes by remote e-voting prior to the Meeting may attend the Meeting but shall not be entitle d to
casttheirvotes again. The instructions for e-v oting are annexed to the Motice.

Thevoting period starts at 10.00 A MThursday, August 23,2018 and ends at05.00 M. Sunday,
August2 2018 The rermote e-voting module willbe disabled by COSLfar voting there after.

During this period shareholders of the Company, holding shares either in physical form ar in
dematerialized form, as on the cut-off date i.e. Monday, August 20, 2018 may cast their vote
electronically.

. Thevoting rights of sharehalders shallbe in praportion tatheir equity shares in the paid up equity

share capitalafthe Company as onhonday, August 20,2018 (cut off date).

CSManoj Maheshwari, FCS 3355, Practicing Company Secretary has been appointed as the
Scrutinizer to scrutinize the remote e-voting and poll processto be carried out at the Meeting in a
fair andtransparent manner.

. Thefinal re sults including the poll and remote e-voting results ofthe AGM of the Company shall

be declared within 43 hours on conclusion of meeting. The final results along with the
scrutinizer's report shall be placed onthe Company's website www balfc corm, website of stock
exchange www bhseindia. com and on COSL's website www. evotingindia.com, immediately after
the resultisdeclared by the Chairman.

.Theroute map of theAGMvenue isalso ANNELED TOTHISMOTICE.

The instructions for shareholders voting electronically are as under:

(i1 Thewating period beginson <10.00 A M Thursday, August 23, 2018 = and ends an <05 00
P Sunday, August 26, 2018 = During this period shareholders' of the Company, holding
shares either in physical form or in dernaterialized form, as on the cut-off date (Monday,
August20 2018 may casttheirvote electranically. The e-vating module shallbe disabled by
CDsLforvoting thereafter

(il Theshareholders should logonto the e-voting website www.evotingindia.com.

(i) ClickonShareholders/Members

vl MNow Enter yourUser 1D

a.  ForCDSL: 16 digits beneficiary [0,

b.  ForMS0L:8CharacterDP D fallowed by 8 Digits Client 1D,

c.  Members holding shares in Physical Form should enter Folio Mumber registered
with the Company.

v MNextenterthe Image*/erfication asdisplayed and Click onLogin.

(i) If you are holding shares in demat form and had logged on to www evotingindia.com and
voted on an eatliervoting ofany company, then your existing passwordisto be used.

feil) fyouare afirsttime user follow the steps given below:

FF
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E BAID LEASING AND FINANCE CO, LTD.

Fortermbers holding shares in Demat Form and Physical Form

PAN Erter your 10 digit alpha-nurmenc PAN issued by Income Tax Department
(applicable for bath demat shareholders as well 35 physical shareholders)

. Members who hawe not updated their PAN  with  the
CompanyDepository P aricipant are requested to use the first two
letters of their name and the 3 digits of the sequence number in the
PAR field.

. In case the seguence number is less than 8 digits enter the
applicable number of 0's before the number Jter the first two
characters of the name in CARPITAL letters. EQ. If wour name is
Ramesh Kumarwith sequence number 1then enter RADDDO0001 in

the PAM field.
Dividend Enter the DiMdend Bank Details or Date of Bitth (in dd/immAssy fomn ) as
Barik recorded in your dernat account or in the cormpany records in order to login.
Details If hoth the details are not recorded with the depositony or company please
OR enter the mermber id / folio number in the Dividend Bank details field as
Date of rnentioned in instruction ().
Birth
(DOB)

i) Afterentering these detailsappropriately, click on "SUBMIT "tab.

i) Members holding shares in physical form will then directly reach the Company selection
screen. However, members holding shares in demat farm will now reach 'Password
Creation' menu wherein they are required to mandatarily enter their login password in the
new password field. Kindly notethatthispassword istobealso usedbythe demat holders far
woting for resolutions of any other company on which they are eligible to vote, provided that
company optsfor e-voting through COSL platform. It is strongly recommended not to share
your password with any other person and take utmost care to keep your password
canfidential.

1) ForMembers holding shares in physical farm, the details can be used only far e-vating on
the resolution s contained inthis Matice.

(xi) Click on the E%SM for the relevant <Baid Leasing and Finance Co. Ltd.= an which yau
choosetovote.

(ki) Onthevoting page, you will see "RESOLUTION DESCRIPTION" and againstthe samethe
option"YES/MO"for voting. Select the option YES or MO asdesired. The option YES implies
thatyouassentto the Resolution and option M Oimpliesthat you dissenttothe Resolution.

ixiii) Clickonthe "RESOLUTIONS FILE LINK" if you wish to view the entire Hesolution details.

[xiv) After selecting the resolution you have decided to waote on, click an "SUBMIT" A
confirmation box will be displayed. If you wish to confirm your vote, click an "0OK", else to
change yourvote, clickon "CANMCEL" and accordingly modify yourvote,

vl Once you "CONFIRM" your vote on the resolution, you will not be allowed to modify your
vote,

pevi) You can also take a print of the wotes cast by clicking on"Click here to print" option on the
Yotingpage.
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