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INFIBEAM INCORPORATION LIMITED
[CIN: L64203GJ2010PLC061366]
Registered Office: 9" Floor, “A” wing, Gopal Palace, Opposite Ocean Park, Nr. Nehrunagar, Satellite Road, Ahmedabad — 380 015

NOTICE

NOTICE is hereby given that the EXTRA ORDINARY GENERAL
MEETING of the Members of INFIBEAM INCORPORATION LIMITED
will be held on Wednesday, February 22, 2017 at 11.00 A.M. at S
— 3 & 5 Hall, Ground Floor, Ahmedabad Management Association,
ATIRA Campus, Dr. Vikram Sarabhai Marg, IIM — A Road, Vastrapur,
Ahmedabad — 380 015 to transact the following businesses:

SPECIAL BUSINESS:

1.

Issue of Warrant on Preferential 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
and 62(1)(c), and other applicable provisions, if any, of the
Companies Act, 2013 (as amended or re-enacted from time to
time) read with the Companies (Share Capital and Debentures)
Rules, 2014 and the Companies (Prospectus and Allotment of
Securities) Rules, 2014, the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirement) Regulations,
2009, as amended (“ICDR Regulations”), any other rules /
regulations/ guidelines, if any, prescribed by the Securities and
Exchange Board of India, Reserve Bank of India, Stock Exchanges
and/or any other statutory/regulatory authority, SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015
and subject to the approval(s), consent(s), permission(s) and/or
sanction(s), if any, of the appropriate authorities, institutions or
bodies as may be required, and subject to such other conditions
as may be prescribed by any of them while granting any such
approval(s), consent(s), permission(s),/or sanction(s), which
may be agreed to by the Board of Directors of the Company
(hereinafter referred to as the ‘Board’ which term shall be
deemed to include any Committee which the Board may have
constituted or hereinafter constituted to exercise its powers
including the powers conferred by this resolution), the consent
of the members of the Company be and is hereby accorded
to create, issue, offer and allot, from time to time, in one or
more tranches, One Fully Convertible Warrant, convertible in
to such number of Equity Shares at any time within 18 months
from the date of allotment of the warrant for cash, to following
person/entity being a non-promoter shareholder of the
Company (“Allottee”) on preferential basis with the warrant
convertible in to such number of Equity Shares at a conversion
Price of Rs.1,375/- per Equity Share OR at a price determined
in accordance with the ICDR Regulations [being equivalent to
the weekly volume weighted average price quoted at the Stock
Exchange(s)], whichever is higher so that the total value of the
Warrant or the Equity Shares issued pursuant to conversion
shall not exceed Rs. 60 Crores (Rupees Sixty Crores Only) and
on such other terms and conditions as may be determined by
the Board in accordance with the ICDR Regulations or other
applicable provisions of the law as may be prevailing at the
time; provided that the minimum price of Warrant so issued
shall not be less than the price arrived at in accordance with
the Chapter VII of ICDR Regulations.

Sr. Name of the No. of Category
No. Allottee Warrant
1. Bennett Coleman One Non promoters-

and Company Bodies Corporate

Limited (BCCL)

“RESOLVED FURTHER THAT the issue and allotment of the
Warrant to the Investor shall be on the following terms and

cond
a)

b)

c)

d)

e)

g)

itions:

In accordance with the provisions of ICDR Regulations, the
“Relevant Date” for the purpose of calculating the price of
the Warrant to be issued in terms hereof shall be January
22, 2017, being the date 30 days prior to the date of the
Extra Ordinary General Meeting scheduled to be held on
February 22, 2017.

The proposed allottee of the Warrant shall on the date
of allotment of warrant, pay an amount equivalent to
25% of the total consideration payable towards the
Warrant. Upon the Investor exercising his right to convert
the Warrant into Equity Shares of the Company, the
remaining 75%, payable in respect of the Warrant being so
converted, shall be paid by the Investor to the Company
simultaneously towards the allotment of Equity Shares by
the Company pursuant to such exercise.

The Warrant shall be convertible into such number of
Equity Shares of Face Value of Rs. 10/- each at a price
of Rs. 1375/- (Including Premium) per Equity Share
OR at a price determined in accordance with the ICDR
Regulations, whichever is higher [being equivalent to
the weekly volume weighted average price quoted at
the Stock Exchange(s)] so that the value of the Equity
Shares so issued upon conversion of Warrant shall not be
more than Rs. 60 Crores (Rupees Sixty Crores Only). The
Warrant is convertible into such number of equity shares
at any time after allotment at the option of the Allottee, in
one or more tranches, subject to a maximum period of 18
months from the date of their allotment.

The equity shares to be allotted pursuant to conversion
of Warrant shall be in dematerialised form and shall
be subject to the provisions of the Memorandum of
Association and Articles of Association of the Company.
The equity shares arising on conversion of Warrant shall
rank paripassu with the existing equity shares of the
Company in all respects.

The Warrant allotted pursuant to this resolution and the
Equity Shares arising on conversion of the said warrant
shall remain locked-in from such date and for such periods
as specified under ICDR Regulations as amended from
time to time.

The Board be and is hereby authorized to seek listing and
trading of the equity shares issued pursuant to conversion
of Warrant on the Stock Exchanges where the equity
shares of the Company are listed.

The Warrant shall be allotted within a period of 15 days
from the date of passing of this resolution, provided that if
any approval or permission by any regulatory authority or
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the Central Government for allotment remains pending,
the period of 15 days shall be counted from the date of
obtaining such approval or permission.

h) The Warrant may be exercised at any time before the
expiry of 18 months from the date of allotment of the
Warrant. If the entitlement against the Warrant to apply
for the equity shares is not exercised within the specified
period of 18 months, such entitlement shall lapse and the
amount paid on such Warrant shall stand forfeited.

“RESOLVED FURTHER THAT the Board/ Committee be and is
hereby authorized to issue and allot such number of Equity
Shares as may be required to be issued and allotted upon
exercise of the Warrant by the Warrant holder, within the time
period as mentioned above.”

“RESOLVED FURTHER THAT the Equity Shares to be allotted on
conversion of the Warrant in terms of this resolution shall rank
pari-passu in all respects including dividend, with the existing
fully paid-up Equity Shares of the Company, subject to the
relevant provisions contained in the Memorandum and Articles
of Association of the Company.”

“RESOLVED FURTHER THAT Mr. Vishal Mehta, Managing
Director and/or Mr. Malav Mehta, Director of the Company,
be and is hereby severally authorized to take all actions and to
do all such acts, deeds, matters and things with respect to the
above and sign, execute and deliver such deeds, documents,
writings or paper as may be necessary or incidental to give
effect to the foregoing resolutions.”

Approval for increase in the limits of Inter Corporate
Investments under Section 186 of the Companies Act, 2013:

To consider and, if thought fit, to pass, with or without
modification, the following resolution as a Special Resolution:

“RESOLVED THAT in supersession of all the earlier resolutions
passed in this regard and pursuant to the provisions of
Section 186 and all other applicable provisions, if any, of the
Companies Act, 2013 (‘Act’), and the Rules framed thereunder
including any statutory modification or re-enactment thereof
for the time being in force, and such other approvals as may
be required in that behalf, the consent of the Company be and
is hereby accorded to the Board of Directors of the Company
(hereinafter referred to as ‘the Board’ which term shall be
deemed to include any Committee which the Board may have
constituted or hereinafter constitute to exercise its powers
including the powers conferred by this Resolution) to acquire
by way of subscription, purchase or otherwise or invest in the
securities of any other body corporate, in excess of the limits
prescribed under Section 186 of the Act up to an aggregate
sum of Rs. 3,000 Crores (Rupees Three Thousand Crores Only),
notwithstanding that the aggregate of investments so far
made, along with the investments proposed to be made by the
Board may exceed sixty per cent of its paid-up share capital,
free reserves and securities premium account or one hundred
per cent of its free reserves and securities premium account,
whichever is higher.”

“RESOLVED FURTHER THAT Mr. Vishal Mehta, Managing
Director, and/ or Mr. Malav Mehta, Director of the Company,
be and is hereby severally authorized to take all actions and to
do all such acts, deeds, matters and things with respect to the
above and sign, execute and deliver such deeds, documents,
writings or paper as may be necessary or incidental to give
effect to this resolution.”

ed
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Approval for increase in borrowing limits from Rs. 1,000
Crores to Rs. 3,000 Crores or the aggregate of the paid up
capital and free reserves of the Company, under section 180
(1) (c) of the Companies Act, 2013:

To consider and, if thought fit, to pass, with or without
modification, the following resolution as a Special Resolution:

“RESOLVED THAT in supersession of earlier resolutions passed
in this regard and pursuant to the provisions of Section 180(1)
(c) of the Companies Act, 2013 (including any statutory
modification or re-enactment thereof for the time being in
force) and subject to such approvals, consents, sanctions and
permissions of appropriate authorities, departments or bodies
as may be necessary, the consent of the Company, be and is
hereby accorded to the Board (include any Committee which
the Board may have constituted or hereinafter constitute to
exercise its powers including the powers conferred by this
Resolution) of the Company, to borrow at its discretion, either
from the Company’s Bank or any other Indian or Foreign Bank(s),
Financial Institution(s) and/or any other Lending Institutions,
and/or body corporates and/ or to such other persons from
time to time such sum(s) of money(s) and the sum(s) to be
borrowed together with the money(s) already borrowed by
the Company (apart from temporary loans obtained from the
Company’s Bankers/Fls in the ordinary course of business)
with or without security on such terms and conditions as they
may think fit, irrespective of the fact that such borrowing shall
exceed the aggregate of the paid-up capital and free reserves
of the Company that is to say, reserves not set apart for any
specific purpose, provided that the total amount of borrowing
together with the money(s) already borrowed by the Board of
Directors shall not exceed the sum of Rs. 3,000 Crores (Rupees
Three Thousand Crores Only) at any time.”

“RESOLVED FURTHER THAT Mr. Vishal Mehta, Managing
Director, and/ or Mr. Malav Mehta, Director of the Company,
be and is hereby severally authorized to take all actions and to
do all such acts, deeds, matters and things with respect to the
above and sign, execute and deliver such deeds, documents,
writings or paper as may be necessary or incidental to give
effect to the foregoing resolutions.”

By the Order of the Board,
For Infibeam Incorporation Limited

Gopal Palace, Opp. Ocean Park,

Nr. Nehrunagar, Satellite Road,
Ahmedabad - 380 015.

Shyamal Trivedi
Vice President &

Date: January 24, 2017 Company Secretary
NOTES:
1. An Explanatory Statement pursuant to Section 102 of the

Companies Act, 2013 in respect of all the businesses specified
above is annexed hereto.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING
IS ENTITLED TO APPOINT PROXY OR PROXIES TO ATTEND AND,
TO VOTE INSTEAD OF HIMSELF AND SUCH PROXY NEED NOT BE
A MEMBER OF THE COMPANY. A PERSON CAN ACT AS PROXY
ON BEHALF OF MEMBERS NOT EXCEEDING 50 (FIFTY) AND
HOLDING IN THE AGGREGATE 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
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MAY APPOINT A SINGLE PERSON AS PROXY AND SUCH PERSON
SHALL NOT ACT AS A PROXY FOR ANY OTHER MEMBER(S).

The instrument of Proxy in order to be effective, must be
deposited at the Registered Office of the Company, duly
completed and signed, not less than 48 hours before the
commencement of the meeting. A Proxy form is sent herewith.
Proxy form submitted on behalf of the Companies, Registered
Societies, etc. must be supported by an appropriate resolution
/ authority, as applicable.

Corporate  members intending to send their authorised
representatives to attend the Meeting are requested to
send to the Company, a certified copy of Board Resolution/
Authorisation document authorising their representative to
attend and vote on their behalf at the Extra Ordinary General
Meeting (EGM).

Members holding shares in the dematerialized mode are
requested to intimate all changes with respect to their bank
details, ECS mandate, nomination, power of attorney, change
of address, change in name, etc, to their Depository Participant
(DP). These changes will be automatically reflected in the
Company’s records, which will help the Company to provide
efficient and better service to the Members. Members holding
shares in physical form are requested to intimate the changes
to the Registrar & Share Transfer Agents of the Company (RTA).

Pursuant to Section 72 of the Companies Act, 2013, members
holding shares in physical form may file nomination in the
prescribed Form SH-13 and for cancellation / variation in
nomination in the prescribed Form SH-14 with the Company’s
RTA. In respect of shares held in electronic / demat form, the
nomination form may be filed with the respective Depository
Participant. The Nomination Form will be available on the
Company’s website www.infibeam.ooo.

The Securities and Exchange Board of India (SEBI) has mandated
the submission of Permanent Account Number (PAN) by every
participant in securities market. Members holding shares in
electronic form are, therefore, requested to submit the PAN
to their DPs with whom they are maintaining their demat
accounts and members holding shares in physical form to the
Company / RTA.

To support the “Green Initiative”, Members who have not
registered their e-mail addresses so far, are requested to register
their e-mail address with the Registrar & Share Transfer Agents
of the Company for receiving all communication including
Notices, Circulars, etc. from the Company electronically.

In support of the ‘Green Initiative’ announced by the
Government of India, electronic copies of this Notice inter
alia indicating the process and manner of Remote e-voting
along with Attendance Slip and Proxy Form are being sent by
email to all the Members whose email IDs are registered with
the Company / Depository Participant(s) for communication
purposes, unless any Member has requested only for a hard
copy of the same. For Members who have not registered their
email address, physical copies will be sent to them in the
permitted mode. The Notice of EGM will also be available on
the Company’s website, www.infibeam.ooo and that of Central
Depository Services (India) Limited (“CDSL”), www.cdslindia.
com.

All documents referred to in the Notice and Explanatory
Statement shall be available for inspection by members at

10.

11.

the Registered Office of the Company during business hours
between 11.00 A.M. to 2.00 P.M. on all working days of the
Company up to the date of the EGM.

A route map showing directions to reach the venue of the EGM
is given at the end of the Notice.

VOTING THROUGH ELECTRONIC MEANS

(a) In compliance with provisions of Section 108 of the
Companies Act, 2013 and Rule 20 as amended of the
Companies (Management and Administration) Rules,
2014, relevant provisions of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 and
any other applicable provisions, the Company is pleased
to offer the facility of voting through electronic means
and the business set out in the Notice above may be
transacted through such electronic voting. The facility
of casting the votes by the Members using an electronic
voting system from a place other than venue of the EGM
(‘remote e-voting’) is provided by Central Depository
Services (India) Limited.

(b) The facility for voting through ballot paper shall be made
available at the EGM, and the Members attending the
meeting who have not cast their vote by remote e-voting
shall be able to exercise their right at the meeting through
ballot. E-voting facility will not be made available at the
EGM venue.

(c) The Members who have cast their vote by remote e-voting
prior to the EGM may also attend the EGM but shall not be
entitled to cast their vote again.

(d) The remote e-voting period commences at 9.00 a.m. on
Saturday, February 18, 2017 and ends at 5:00 p.m. on
Tuesday, February 21, 2017. During this period members
of the Company, holding shares either in physical form or
in dematerialized form, as on the cut-off date i.e. February
15, 2017, may cast their vote by remote e-voting. The
remote e-voting module shall be disabled by CDSL for
e-voting thereafter. Once the vote on a resolution is cast
by the Member, the Member shall not be allowed to
change it subsequently or cast the vote again.

(e) The voting rights of shareholders shall be in proportion
to their shares in the paid up equity share capital of the
Company as on the cut-off date.

The instructions for shareholders voting electronically are as
under:

i) The shareholders should log on to the e-voting website
www.evotingindia.com.

ii)  Click on Shareholders.
iii) Now Enter your User ID
a) For CDSL: 16 digits beneficiary ID,

b) For NSDL: 8 Character DP ID followed by 8 Digits
Client ID,

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

iv) Next enter the Image Verification as displayed and Click on
Login.

v) If you are holding shares in demat form and had logged on
to www.evotingindia.com and voted on an earlier voting
of any company, then your existing password is to be used.
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If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN

indicated in the PAN field.

Enter your 10 digit alpha-numeric PAN issued by Income Tax Department (Applicable for both demat

shareholders as well as physical shareholders)

e Members who have not updated their PAN with the Company/Depository Participant are
requested to use the sequence number which is printed on Postal Ballot / Attendance Slip

Dividend Bank Details
OR Date of Birth (DOB)

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your demat

account or in the company records in order to login.

e If both the details are not recorded with the depository or company please enter the member
id / folio number in the Dividend Bank details field as mentioned in instruction (iv).

vii)

viii)

ix)

X)

xi)

Xii)

xiii)

Xiv)
XV)

Xvi)

After entering these details appropriately, click on
“SUBMIT” tab.

Members holding shares in physical form will
then directly reach the Company selection screen.
However, members holding shares in demat form
will now reach ‘Password Creation’” menu wherein
they are required to mandatorily enter their login
password in the new password field. Kindly note that
this password is to be also used by the demat holders
for voting for resolutions of any other company
on which they are eligible to vote, provided that
company opts for e-voting through CDSL platform. It
is strongly recommended not to share your password
with any other person and take utmost care to keep
your password confidential.

For Members holding shares in physical form,
the details can be used only for e-voting on the
resolutions contained in this Notice.

Click on the EVSN for the relevant INFIBEAM
INCORPORATION LIMITED on which you choose to
vote.

On the voting page, you will see “RESOLUTION
DESCRIPTION” and against the same the option
“YES/NO” for voting. Select the option YES or NO as
desired. The option YES implies that you assent to the
Resolution and option NO implies that you dissent to
the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to
view the entire Resolution details.

After selecting the resolution you have decided to
vote on, click on “SUBMIT”. A confirmation box will
be displayed. If you wish to confirm your vote, click
on “OK”, else to change your vote, click on “CANCEL”
and accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution,
you will not be allowed to modify your vote.

You can also take a print of the votes cast by clicking
on “Click here to print” option on the Voting page.

If a demat account holder has forgotten the login
password then Enter the User ID and the image
verification code and click on Forgot Password &
enter the details as prompted by the system.

xvii) Shareholders can also cast their vote using CDSL’s

mobile app m-Voting available for android based
mobiles. The m-Voting app can be downloaded from
Google Play Store. Please follow the instructions as
prompted by the mobile app while voting on your
mobile.

xviii)lNote for Non - Individual Shareholders and

Custodians

. Non-Individual shareholders (i.e. other than
Individuals, HUF, NRI etc.) and Custodian are
required to log on to www.evotingindia.com
and register themselves as Corporates.

e A scanned copy of the Registration Form
bearing the stamp and sign of the entity should
be emailed to helpdesk.evoting@cdslindia.com.

e  After receiving the login details a Compliance
User should be created using the admin login
and password. The Compliance User would be
able to link the account(s) for which they wish
to vote on.

e  The list of accounts linked in the login should be
mailed to helpdesk.evoting@cdslindia.com and
on approval of the accounts they would be able
to cast their vote.

e A scanned copy of the Board Resolution and
Power of Attorney (POA) which they have
issued in favour of the Custodian, if any, should
be uploaded in PDF format in the system for the
scrutinizer to verify the same.

In case you have any queries or issues regarding

e-voting, you may refer the Frequently Asked

Questions (“FAQs”) and e-voting manual available at

www.evotingindia.com, under help section or write

an email to helpdesk.evoting@cdslindia.com.

Xix)

General Instructions:

>

M/s. SPANJ & Associates, Company Secretaries has been
appointed as the Scrutinizer to scrutinize the voting and remote
e-voting process in a fair and transparent manner.

The Chairman shall, at the EGM, at the end of discussion on the
resolutions on which voting is to be held, allow voting with the
assistance of Scrutinizer, by use of ‘Ballot Paper’ for all those
Members who are present at the EGM but have not cast their
votes by availing the remote e-voting facility. E-voting facility
will not be made available at the EGM venue.

The Scrutinizer shall, immediately after the conclusion of voting
at EGM, first count the votes cast at the meeting, thereafter
unblock the votes cast through remote e-voting in the presence
of at least two witnesses not in employment of the Company
and make, not later than three days from the conclusion of
meeting, a consolidated Scrutiniser’s Report of the total votes
cast in favour or against, if any, to the Chairman or a person
authorised by him in writing who shall countersign the same.
Thereafter, the Chairman or the person authorised by him in
writing shall declare the result of the voting forthwith.

The results declared along with the Scrutinizer’s Report shall be placed
on the Company’s website www.infibeam.ooo and on the website of
CDSL immediately after the result is declared by the Chairman; and
results shall also be communicated to the Stock Exchanges.

4



@beqm

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

Item No. 1. Issue of Warrant on Preferential basis:
The Company proposes to issue and allot One Warrant on a preferential issue basis carrying an option / entitlement to subscribe to such
number of Equity Shares of Rs. 10/- each at a future date, not exceeding 18 (eighteen) months from the date of issue of such warrant
at a conversion Price of Rs. 1,375/- (Including Premium) per Equity Share OR at a price determined in accordance with the SEBI (ICDR)
Regulations, whichever is higher.
The disclosures in accordance with the Companies Act, 2013, and the other disclosures as per the SEBI (ICDR) Regulations, 2009 and the
other applicable provisions of law, in relation to the Special Resolution set out in the Item no. 1 of the accompanying Notice are as follows:
1. The objects of the preferential issue:
The object(s) of the issue is to augment the resources for Brand Building, Advertisements, M & A Activity, General Corporate Purposes
of the Company and for any other purpose as permitted under applicable laws.
2. Intention of Promoters/ Directors/ Key Managerial Personnel to subscribe to the preferential issue:
None of the Promoter & Promoter Group/Directors/Key Managerial personnel of the Company intend to subscribe to the Warrant
under the Preferential Issue.
3. Shareholding pattern before and after the Preferential issue:

Pre Issue Post Issue*
Category of Shareholder Total No. % of Total No. | 7 of Total
of Shares Total No. of Shares No. of
of Shares Shares
(A) | Shareholding of Promoter and Promoter Group
1 | Indian
Individuals/ Hindu Undivided Family 15553679 29.13 | 15553679 28.90
Bodies Corporate 8611844 16.13 8611844 16.00
Sub Total (A)(1) 24165523 45.26 | 24165523 44.90
2 | Foreign-
Sub Total (A)(2) - - - R
Total Shareholding of Promoter and Promoter Group (A)= (A)(1)+(A)(2) | 24165523 45.26 | 24165523 44.90
(B) | Public Shareholdings
1 Institutions
(a) Foreign Portfolio Investor 3849230 7.21 3849230 7.15
(a) Financial Institutions/ Banks 1256776 2.35 1256776 2.34
(b) Foreign Institutional Investors - - - -
(c) Foreign Venture Capital Investors - - - -
Sub-Total (B) (1) 5106006 9.56 | 5106006 9.49
2 Non-institutions
(a) Bodies Corporate 3772874 7.07 4209238 7.82
(b) Individuals
:-.alcnsdividual shareholders holding nominal share capital up to Rs. 2 1129792 212 1129792 210
::i{.s?r;dli-\;igsual shareholders holding nominal share capital in excess of 14475885 2712 | 14475885 26.89
(c) Qualified Foreign Investor - - - -
(d) Any Other (specify)
i. HUF 3119040 5.84 3119040 5.80
ii. NRI (Non Repat) 1204332 2.26 1204332 2.24
iii. NRI (Repat) 1479 0.00 1479 0.00
iv. Clearing Member 410822 0.77 410822 0.76
Sub-Total (B)(2) 24114224 45.18 | 24550588 45.61
Total Public Shareholding (B)= (B)(1)+(B)(2) 29220230 54.74 | 29656594 55.10
© Shares held by Custodians and against which Depository Receipts have ) ) ) )
been issued
Sub-Total (C) - - - -
GRAND TOTAL (A)+(B)+(C) 53385753 100.00 | 53822117 100.00
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* Note:

(1) The post issue shareholding pattern in the above table
has been prepared on the basis that the proposed allottee
would have subscribed to and been allotted all the Equity
Shares resulting from the exercise of the warrant. In the
event for any reason, the proposed allottee does not or are
unable to subscribe to and/or are not allotted the Equity
Shares, the shareholding pattern in the above table would
undergo corresponding changes.

(2)

It is further assumed that shareholding of the Company in
all other categories will remain unchanged.

(3) The post issue paid-up capital of the Company is subject to
alterations on account of exercise of options granted under
existing ESOP Schemes of the Company, if any as well as

under any new ESOP / ESPS Schemes and consequently

the post-issue shareholding percentage of the Proposed
Allottee(s) mentioned above may also stand altered.
The Company will ensure compliance with all applicable laws
and regulations including the SEBI (ICDR) Regulations at the
time of allotment of equity shares of the Company.
Proposed time within which the preferential issue shall be
completed:
The allotment of Warrant shall be completed within a period
of 15 days from the date of passing of the resolution by the
shareholders, provided that where the allotment is pending
on account of pendency of any approval from any regulatory
authority / body, the allotment shall be completed by the
Company within a period of 15 days from the date of receipt of
such approvals. The issue and allotment of equity shares upon
conversion of said warrant shall be made within 18 months
from the date of issue of said warrant.

Identity of the proposed Allottee and percentage of post Preferential Issue capital that may be held by them and change in control,

if any, in the Company, consequent to the Preferential Issue:

Sr. Name of the proposed Category Pre issue No. of Warrants Shareholding Post
No. Allottee Shareholding proposed to be conversion of Warrants*
No. of % allotted No. of %
Shares Shares
1. Bennett Coleman and Non Promoters- - - One 436364 0.81
Company Limited (BCCL) Bodies Corporate
*Assuming full conversion of warrant.
Relevant date and pricing of the issue: Equity Share OR at a price determined in accordance with
In accordance with the provisions of SEBI (ICDR) Regulations, the Chapter VIl of SEBI (ICDR) Regulations, whichever is
2009 the “Relevant Date” for the purpose of calculating the higher.
price of equity shares shall be January 22, 2017, being the iii. Upon exercise of the right to subscribe for equity shares,
date 30 days prior to the date of the Extra Ordinary General the Allottee shall be liable to make the payment of balance
Meeting to be held on February 22, 2017. The warrant will be amount, being 75 per cent of the Issue Price, towards
convertible into such number of equity shares at a conversion subscription to each equity share, as may be applied.
F’rice of Rs. 1'372_; /- per Equity Share OR at a price determ.ined iv. In the event of entitlement attached to Warrant to
in accordance with the Chapter VIl of SEBI (ICDR) Regulations, ] . - - L
whichever is higher. sub§cr|be for ngty shares is not exercised within the
period as mentioned above, the same shall lapse and the
Lock in: amount paid on the Warrant shall stand forfeited.
The Equity Shares to be issued and allotted as a result of v. Upon receipt of the payment as above, the Board (or a
conversion of Warrant, shall be subject to lock-in in accordance Committee thereof) shall allot such number of equity
with Chapter VIl of SEBI (ICDR) Regulations. shares against the warrant by appropriating Rs. 10 towards
In addition, the entire pre-preferential shareholding of the equity share capital and the balance amount paid against
Allottee(s), if any, shall be under lock-in from the Relevant each warrant, towards the securities premium.
Date gpto a period of six months from the date of allotment of vi. The warrant by itself does not give to the holder(s) thereof
Securities. any rights of the shareholders of the Company.
Auditor’s Certificate: vii. Theequitysharestobeissuedand allotted by the Company
A copy of Certificate from Statutory Auditors of the Company on exercise of the Warrant in the manner aforesaid shall be
who have certified to the effect that the present preferential in dematerialised form and subject to the Memorandum
offer is being made in accordance with the requirements and Articles of Association of the Company and shall rank
contained in Chapter VII (Preferential issue) of the SEBI (ICDR) pari-passu in all respects including dividend, with the
Regulations, 2009 shall be placed before the shareholders of existing equity shares of the Company and be listed on
the Company at the Extra Ordinary General Meeting and will stock exchanges where the equity shares of the Company
also be open for inspection by the members. are listed.
General: viii. The Company has not made any Preferential Issue of
i.  Anamount equivalent to at least 25 per cent of the Issue Securities during the current Financial Year.
Price of the equity shares shall be payable at the time of  10. Undertaking by the Company:

subscription of Warrant.

The Allottee will be entitled to apply for and be allotted,
in one or more tranches, such number of equity shares
of Rs. 10 each at a conversion Price of Rs. 1,375 /- per

The Company undertakes that if required, the price shall
be recomputed in terms of the provision of the SEBI (ICDR)
Regulations. If the amount payable upon the re-computation
is not paid within the stipulated time as mentioned in the SEBI
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(ICDR) Regulations, the specified securities shall continue to be
locked in till such amount is paid by the allottee.

The Board at its meeting held on January 24, 2017, has
approved the issue and allotment of Warrant on preferential
basis in the manner stated hereinabove.

Pursuant to the provisions of Section 42 and 62 of the
Companies Act, 2013 read with Rules frame thereunder and
Regulation 72(1) (a) of the SEBI (ICDR) Regulations, the above
Preferential Issue requires approval of its shareholders by way
of a Special Resolution. The Board, therefore, recommends
the above mentioned resolution to be passed as a Special
Resolution.

None of the Directors, Key Managerial Persons (KMPs) of the
Company or any relatives of such Director or KMPs, are in any
way concerned or interested financially or otherwise in the
proposed Resolution.

Item. 2. Approval for increase in the limits of Inter Corporate
Investments under Section 186 of the Companies Act, 2013:

In accordance with the provisions of Section 186 of the Companies
Act, 2013, the Members passed Special Resolution in Extra Ordinary
General Meeting dated November 21, 2015 and had authorized
the Board of Directors of the Company to make loans to bodies
corporate; give any guarantee or provide security in connection
with a loan to any other body corporate or person; and acquire by
way of subscription, purchase or otherwise securities of anybody
corporate, upto Rs. 1,000 Crores (Rupees One Thousand Crores
Only), in excess of the limits prescribed under the said Section.

As per the provisions of Section 186 of the Companies Act, 2013
(‘Act’), it would be necessary to obtain the approval of the members
for:-
e making loans to any person or other bodies corporate;
e  giving guarantee or provide security in connection with a loan
to any other bodies corporate or person; and
e acquiring by way of subscription, purchase or otherwise, the
securities of any other body corporate, in excess of the limits
of:-
a) 60% of the paid-up share capital and free reserves and
securities premium account; or
b) 100% of the free reserves and securities premium account;
whichever is higher.
Looking to the growth of business and future prospects, the
Company deems appropriate to increase the limit of inter corporate
investments from Rs. 1,000 Crores to Rs. 3,000 Crores.

Hence, it is proposed to authorize the Board of Directors of the
Company to take decisions for inter corporate investments up to Rs.
3,000 Crores (Rupees Three Thousand Crores Only).

The Board recommends the resolution at Item No. 2 of the notice
for approval of the shareholders by a Special Resolution.

None of the Directors, Key Managerial Persons (KMPs) of the
Company or any relatives of such Director or KMPs, are in any way
concerned or interested financially or otherwise in the proposed
Resolution.

Item. 3. Approval for increase in borrowing limits from Rs. 1,000
Crores to Rs. 3,000 Crores or the aggregate of the paid up capital
and free reserves of the Company, under section 180 (1) (c) of the
Companies Act, 2013:

In terms of the resolution passed at the Extra Ordinary General
Meeting held on July 30, 2015, the shareholders accorded their
consent to the Board of Directors of the Company to borrow an
amount upto Rs.1,000 Crores (Rupees One Thousand Crores Only),
at any point of time. In view of expected growth in business of the
Company, it may be necessary for the Company to borrow monies
from various sources consequent to which the amount outstanding
could exceed the present limit.

Hence, considering the future long term borrowing requirement
of the Company, the Board recommends to further increase the
borrowing power limit from Rs. 1,000 Crores to Rs. 3,000 Crores
under the provisions of Section 180(1) (c) of Companies Act, 2013
and itis proposed to authorize the Board of Directors of the Company
to provide borrowing powers up to Rs. 3,000 Crores (Rupees Three
Thousand Crores Only).

The Board recommends the resolution at Item No. 3 of the notice
for approval of the shareholders through Special Resolution.

None of the Directors, Key Managerial Persons (KMPs) of the
Company or any relatives of such Director or KMPs, are in any way
concerned or interested financially or otherwise in the proposed
Resolution.

Registered Office:

9th Floor, “A” Wing,

Gopal Palace, Opp. Ocean Park,
Nr. Nehrunagar, Satellite Road,
Ahmedabad — 380 015.

Date: January 24, 2017

By the Order of the Board,
For Infibeam Incorporation Limited

Shyamal Trivedi
Vice President &
Company Secretary
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ROUTE MAP TO THE VENUE OF THE EGM OF INFIBEAM INCORPORATION LIMITED

Venue: S — 3 & 5 Hall, Ground Floor, Ahmedabad Management Association, ATIRA Campus, Dr. Vikram Sarabhai Marg, IIM — A Road,
Vastrapur, Ahmedabad — 380 015.

Landmark: Opposite Indian Institute of Management, Ahmedabad.
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INFIBEAM INCORPORATION LIMITED
[CIN: L64203GJ2010PLC061366]
Registered Office: 9" Floor, “A” wing, Gopal Palace, Opposite Ocean Park, Nr. Nehrunagar, Satellite Road, Ahmedabad — 380 015
Email: ir@infibeam.ooo Website: www.infibeam.ooo

FORM MGT-11

PROXY FORM
[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management and Administration) Rules, 2014)]
Name of the member (s) :

Registered Address :
Email Id :
Folio No./ DPID-Client ID :

I/We, being the member (s) of Shares of the above named Company, hereby appoint:
1. Name: Address:

Email Id: Signature: or failing him
2. Name: Address:

Email Id: Signature:

as my/ our proxy to attend and vote (on a poll) for me as me/us and on my/ our behalf at the Extra Ordinary General Meeting of the
Company, to be held on Wednesday, February 22,2017 at 11.00 A.M. at S—3 & 5 Hall, Ground Floor, Ahmedabad Management Association,
ATIRA Campus, Dr. Vikram Sarabhai Marg, IIM — A Road, Vastrapur, Ahmedabad — 380 015 and at any adjournment thereof in respect of
such resolutions as are indicated below:

Resolution No. | Resolutions
Special Business
1 Issue of Warrant on Preferential basis
2 Increasing the limits of Inter Corporate Investments under Section 186 of the Companies Act, 2013

Increase in borrowing limits from Rs. 1,000 Crores to Rs. 3,000 Crores or the aggregate of the paid up capital and free

3 reserves of the Company, under section 180 (1) (c) of the Companies Act, 2013
Affix
Signed this day of 2017 Revenue
Stamp of
Rs. 1 here
Signature of Shareholder Signature of Proxy holder(s)

Note: 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.

@beam
INFIBEAM INCORPORATION LIMITED
[CIN: L64203GJ2010PLC061366]
Registered Office: 9" Floor, “A” wing, Gopal Palace, Opposite Ocean Park, Nr. Nehrunagar, Satellite Road, Ahmedabad — 380 015
Email: ir@infibeam.ooo Website: www.infibeam.ooo

ATTENDANCE SLIP
[PLEASE BRING THIS ATTENDANCE SLIP TO THE MEETING AND HAND IT OVER AT THE ENTRANCE DULY FILLED IN]

Folio No./ DPID-Client ID :
Name of the member (s) :
Registered Address :

| hereby record my presence at the Extra Ordinary General Meeting of the Company held on Wednesday, February 22, 2017 at 11.00 A.M.
at S —3 & 5 Hall, Ground Floor, Ahmedabad Management Association, ATIRA Campus, Dr. Vikram Sarabhai Marg, IIM — A Road, Vastrapur,
Ahmedabad — 380 015.

Full name of Shareholder/Proxy (in Block Letters) Signature of Shareholder/Proxy
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INFIBEAM INCORPORATION LIMITED

[CIN: L64203GJ2010PLC061366]

Registered Office: 9" Floor, “A” wing, Gopal Palace, Opposite Ocean Park, Nr. Nehrunagar, Satellite Road, Ahmedabad — 380 015
Email: ir@infibeam.ooo Website: www.infibeam.ooo

FORM MGT-12
BALLOT FORM

(TO BE USED BY SHAREHOLDERS PERSONALLY PRESENT/THROUGH PROXY AT THE MEETING AND HAVE NOT OPTED FOR E-VOTING)

Shareholder

Name and Address of the Sole/First named

2 | Name(s) of the Joint Holder(s) (if any)

3 | Registered Folio No./ DPID-Client ID

4 | Number of S

hares(s) held

I/We hereby exercise my/our vote(s) in respect of the Resolutions set out in the Notice of Extra Ordinary General Meeting (EGM)
5 | of the Company to be held on Wednesday, February 22, 2017, by sending my/our assent or dissent to the said Resolutions by
placing the tick (V) mark at the appropriate box below:

Resolution
No.

Resolutions

No. of
Shares

(FOR)
I/We assent to
the resolution

(AGAINST)
I/We dissent
the resolution

Special Business:

1 Issue of Warrant on Preferential basis

5 Increasing the limits of Inter Corporate Investments under Section
186 of the Companies Act, 2013
Increase in borrowing limits from Rs. 1,000 Crores to Rs. 3,000

3 Crores or the aggregate of the paid up capital and free reserves of
the Company, under section 180 (1) (c) of the Companies Act, 2013

Place:
Date:

(Signature of the Shareholder/Proxy)

Note: This Ballot is to be used for exercising voting at the time of Extra Ordinary General Meeting to be held on Wednesday, February 22,
2017 by shareholders/proxy. Duly filled in and signed ballot form should be dropped in the Ballot box kept at the venue of EGM.
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To,

If undelivered please return to :
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INFIBEAM INCORPORATION LIMITED
[CIN: L64203GJ2010PLC061366]
Registered Office: 9" Floor, “A” wing, Gopal Palace, Opposite Ocean Park, Nr. Nehrunagar, Satellite Road, Ahmedabad — 380 015, Gujarat
Tele : +91-79-4040 3600 Email: ir@infibeam.ooo Website: www.infibeam.ooo



