INTELLIVATE CAPITAL VENTURES LIMITED
CIN: L27200MH1982PLC028715
Registered Office: 1104, A Wing, Naman Midtown 11th Floor Senapati Bapat Marg,
Prabhadevi, Mumbai-400013
Phone: (022) 2439 1933 Fax: (022) 2403 1691
Website: www.intellivatecapitalventures.in E-mail: amfinecompliance@gmail.com

Ref. No.: ICVL/BSE/CS 2022-23 June 03", 2022
To

The Manager

Listing Department

BSE Limited,

Phiroze Jee Jee Bhoy Towers,
Dalal Street, Mumbai — 400001

Scrip code: 506134

Reg : Regulation 30 of SEBI(Listing Obligations and Disclosure Requirements) Regulations, 2015

Sub.: Notice of 39" Annual General Meeting of the Company

Dear Sir/Madam,

Pursuant to the provisions of Regulation 30 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, please find enclosed herewith the Notice of 39" Annual General
Meeting of the Company to be held on Tuesday, June 28, 2022 at 11:30 AM (IST) through Video
Conference (“VC)/ Other Audio Visual Means (“OAVM”).

You are requested to kindly take the same on record and oblige.
Thanking you,
Yours faithfully,

For Intellivate Capital Ventures Limited

¥ /\[M)L//e

Narender Kr Sharma
Company Secretary

Encl.: a/a



INTELLIVATE CAPITAL VENTURES LIMITED ANNUAL REPORT 2021-22

NOTICE

NOTICE is hereby given to the Shareholders (the “Shareholders” or the “Members”) of
Intellivate Capital Ventures Ltd (“Company”) that the 39™ Annual General Meeting of the
Company will be held on Tuesday 28" June, 2022 at 11:30 a.m. through Video
Conferencing/ Other Audio Visual Means to transact the following business:

ORDINARY BUSINESS:

TO CONSIDER AND, IF THOUGHT FIT, TO PASS THE FOLLOWING RESOLUTION(S) AS AN ORDINARY
RESOLUTION(S):

ITEM NO. 01: TO RECEIVE, CONSIDER AND ADOPT THE AUDITED FINANCIAL STATEMENTS OF THE
COMPANY FOR THE FINANCIAL YEAR ENDED ON MARCH 31, 2022, TOGETHER WITH THE REPORTS
OF THE BOARD OF DIRECTORS AND AUDITORS THEREON

"RESOLVED THAT the Audited Financial Statements of the Company for the financial year ended
March 31, 2022 and the reports of the Board of Directors and Auditors thereon, as circulated to the
members, be and are hereby received, considered and adopted."

ITEM NO. 02: TO RE-APPOINT A DIRECTOR IN PLACE OF MR. ANUBHAV DHAM (DIN: 02656812),
WHO RETIRES BY ROTATION AT THIS ANNUAL GENERAL MEETING, AND BEING ELIGIBLE, OFFERS
HIMSELF FOR RE-APPOINTMENT

"RESOLVED THAT pursuant to the provisions of Section 152 of the Companies Act, 2013 and other
applicable provisions of the Companies Act, 2013 (including any statutory modifications or re-
enactment thereof for the time being in force), Mr. Anubhav Dham (DIN: 02656812), who retires by
rotation at this meeting and being eligible has offered himself for re-appointment, be and is hereby
re-appointed as a Director of the Company, liable to retire by rotation."

SPECIAL BUSINESS:

ITEM NO. 03: REGULARIZATION OF ADDITIONAL DIRECTOR, MR. ANUBHAV DHAM (DIN:
02656812) AS DIRECTOR (NON-EXECUTIVE) 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 the provisions of Sections 152, 160 and all other applicable provisions
of the Companies Act, 2013 (“the Act”) read with Companies (Appointment and Qualifications of
Directors) Rules, 2014 (“the Rules”) (including any statutory modification(s), amendment(s),
clarification(s), re-enactment(s) or substitution(s) thereof for the time being in force), SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (including any modification(s) thereof
or supplement(s) thereto) (“Listing Regulations”) subject to such other approvals, permissions and
sanctions, as may be required and on the recommendation of the Nomination and Remuneration
Committee and approval of the Board of Directors Ms. Anubhav Dham (DIN: 02656812) who was
appointed as an Additional Director of the Company by the Board of Directors with effect from
November 26" 2021 in terms of provisions of Section 161 of the Act and relevant provisions of
Articles of Association of the Company and who holds office upto the date of ensuing Annual
General Meeting ("AGM”) and in respect of whom the Company has received a Notice in writing
under Section 160 of the Act from a Member proposing her candidature for the office of Director, be
and is hereby appointed as a Director of the Company, and whose office shall be liable to retire by
rotation.
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RESOLVED FURTHER THAT anyone of the Directors or the Company Secretary of the Company be
and is hereby authorised to do all such acts, matters, deeds and things as may be necessary,
expedient or desirable to give effect to the above resolution including filing of necessary forms /
returns with the Registrar of Companies / Ministry of Corporate Affairs and other regulatory
authorities from time to time.”

ITEM NO. 04: REGULARIZATION OF ADDITIONAL DIRECTOR MS. ANAMIKA DHAM (DIN: 02656824)
AS DIRECTOR (NON-EXECUTIVE) 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 the provisions of Sections 152, 160 and all other applicable provisions
of the Companies Act, 2013 (“the Act”) read with Companies (Appointment and Qualifications of
Directors) Rules, 2014 (“the Rules”) (including any statutory modification(s), amendment(s),
clarification(s), re-enactment(s) or substitution(s) thereof for the time being in force), SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (including any modification(s) thereof
or supplement(s) thereto) (“Listing Regulations”) subject to such other approvals, permissions and
sanctions, as may be required and on the recommendation of the Nomination and Remuneration
Committee and approval of the Board of Directors Ms. Anamika Dham (DIN: 02656824) who was
appointed as an Additional Director of the Company by the Board of Directors with effect from
November 26" 2021 in terms of provisions of Section 161 of the Act and relevant provisions of
Articles of Association of the Company and who holds office upto the date of ensuing Annual
General Meeting ("AGM”) and in respect of whom the Company has received a Notice in writing
under Section 160 of the Act from a Member proposing her candidature for the office of Director, be
and is hereby appointed as a Director of the Company, and whose office shall be liable to retire by
rotation.

RESOLVED FURTHER THAT anyone of the Directors or the Company Secretary of the Company be
and is hereby authorised to do all such acts, matters, deeds and things as may be necessary,
expedient or desirable to give effect to the above resolution including filing of necessary forms /
returns with the Registrar of Companies / Ministry of Corporate Affairs and other regulatory
authorities from time to time.”

ITEM NO. 05: REGULARIZATION OF ADDITIONAL DIRECTOR, MS. AARTI JAIN (DIN: 00143244) AS
DIRECTOR (NON-EXECUTIVE) 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 the provisions of Sections 152, 160 and all other applicable provisions
of the Companies Act, 2013 (“the Act”) read with Companies (Appointment and Qualifications of
Directors) Rules, 2014 (“the Rules”) (including any statutory modification(s), amendment(s),
clarification(s), re-enactment(s) or substitution(s) thereof for the time being in force), SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (including any modification(s) thereof
or supplement(s) thereto) (“Listing Regulations”) subject to such other approvals, permissions and
sanctions, as may be required and on the recommendation of the Nomination and Remuneration
Committee and approval of the Board of Directors Ms. Aarti Jain (DIN: 00143244) who was
appointed as an Additional Director of the Company by the Board of Directors with effect from
February 14™ 2022 in terms of provisions of Section 161 of the Act and relevant provisions of
Articles of Association of the Company and who holds office upto the date of ensuing Annual
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General Meeting ("AGM”) and in respect of whom the Company has received a Notice in writing
under Section 160 of the Act from a Member proposing her candidature for the office of Director, be
and is hereby appointed as a Director of the Company, and whose office shall be liable to retire by
rotation.

RESOLVED FURTHER THAT anyone of the Directors or the Company Secretary of the Company be
and is hereby authorised to do all such acts, matters, deeds and things as may be necessary,
expedient or desirable to give effect to the above resolution including filing of necessary forms /
returns with the Registrar of Companies / Ministry of Corporate Affairs and other regulatory
authorities from time to time.”

ITEM NO. 06: TO APPOINT MR. AMIT GUPTA (DIN: 07085538 ) AS A NON-EXECUTIVE INDEPENDENT
DIRECTOR

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

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and 161 read with Schedule
IV and other applicable provisions, if any, of the Companies Act, 2013 (“the Act”) and the Companies
(Appointment and Qualification of Directors) Rules, 2014 and the applicable provisions of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (including any statutory modification(s) or re-enactment(s) thereof, for the time
being in force), and on the recommendation of the Nomination and Remuneration Committee and
approval of the Board of Directors, Mr. Amit Gupta (DIN:07085538), who was appointed as an
Additional Director of the Company with effect from 14th February, 2022 to hold the office of
Independent Director upto the date of the ensuing Annual General Meeting of the Company and
who has submitted a declaration that he meets the criteria of independence as provided under
Section 149(6) of the Act and Regulation 16(1)(b) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and who is eligible for appointment, and in respect of whom the
Company has received a notice in writing under Section 160 of the Act from a member proposing his
candidature for the office of Independent Director, be and is hereby appointed as Non-Executive
Independent Director of the Company, not liable to retire by rotation and to hold office for a term of
Five (05) consecutive years with effect from 14™ February,2022.

RESOLVED FURTHER THAT the Board of Directors (including its committee thereof) and/or Company
Secretary of the Company be and are hereby authorised to take all such steps as may be necessary,
proper and expedient to give effect to this resolution.”

ITEM NO. 07: TO APPOINT MS. SEHAR SHAMIM (DIN: 09503621) AS A NON-EXECUTIVE
INDEPENDENT DIRECTOR

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

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and 161 read with Schedule
IV and other applicable provisions, if any, of the Companies Act, 2013 (“the Act”) and the Companies
(Appointment and Qualification of Directors) Rules, 2014 and the applicable provisions of the



INTELLIVATE CAPITAL VENTURES LIMITED ANNUAL REPORT 2021-22

Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (including any statutory modification(s) or re-enactment(s) thereof, for the time
being in force), and on the recommendation of the Nomination and Remuneration Committee and
approval of the Board of Directors, Ms. Sehar Shamim (DIN:09503621), who was appointed as an
Additional Director of the Company with effect from 14th February, 2022 to hold the office of
Independent Director upto the date of the ensuing Annual General Meeting of the Company and
who has submitted a declaration that he meets the criteria of independence as provided under
Section 149(6) of the Act and Regulation 16(1)(b) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and who is eligible for appointment, and in respect of whom the
Company has received a notice in writing under Section 160 of the Act from a member proposing
her candidature for the office of Independent Director, be and is hereby appointed as Non-Executive
Independent Director of the Company, not liable to retire by rotation and to hold office for a term of
Five (05) consecutive years with effect from 14" February,2022.

RESOLVED FURTHER THAT the Board of Directors (including its committee thereof) and/or Company
Secretary of the Company be and are hereby authorised to take all such steps as may be necessary,
proper and expedient to give effect to this resolution.”

ITEM NO. 08: ALTERATION OF THE OBJECT CLAUSE OF THE MEMORANDUM OF ASSOCIATION OF
THE COMPANY:

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

“RESOLVED THAT pursuant to the provisions of sections 4, 13 and other applicable provisions, if any,
of the Companies Act, 2013, (including any statutory modifications or re-enactment thereof, for the
time being in force) and the rules framed thereunder, and other applicable regulations, rules and
guidelines issued, if any, and subject to approval of Ministry of Corporate Affairs, and any other
appropriate regulatory / statutory authorities and subject to such terms, conditions, amendments or
modifications as may be required or suggested by any such appropriate authority, the consent of the
members of the Company be and is hereby accorded to alter and amend existing Clause Il (A) [Main
Object] of the Memorandum of Association of Company by inserting sub-clause No. 6,7 and 8 after
existing sub-clause No. 5:

6. To carry on the business of hotels, restaurants, cafes, tourist resorts, motels, picnic spots,
conference and banquet halls, taverns, beer-houses, pubs, bars, refreshment rooms, night clubs,
swimming pools and Turkish baths, gymnastics, yoga and massage centres and lodging or apartment
house keepers, wine, beer and spirit merchants, brewers, distillers, bakers and confectioners,
importers and manufactures of aerated mineral and artificial water and other drinks.

7. To enter into joint venture agreement and also to act as collaborators, franchisers, technical experts,
marketing agents and consultants of any other hotels, cafes, tourist resorts, motels, holiday homes,
recreation centres, picnic spots, travel lodges, conference and banquet halls, taverns, beer-houses,
pubs, bars, refreshment rooms, night clubs, swimming pools and Turkish baths, gymnastics, yoga
and massage centres and lodging or apartment house keepers, wine, beer and spirit merchants,
brewers, distillers, bakers all over India and abroad and to do all such things required for or in
connection with the said object.
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To built and promote in India or abroad hotels, restaurants, cafes, tourist resorts, motels, picnic
spots, conference and banquet halls, taverns, beer-houses, pubs, bars, refreshment rooms, night
clubs, swimming pools and Turkish baths, gymnastics, yoga and massage centers and lodging or
apartment house keepers, wine, beer and spirit merchants, brewers, distillers, bakers and
confectioners etc.

RESOLVED FURTHER THAT Director and /or Company Secretary, be and are hereby Jointly/Severally
authorized to do all such acts, deeds, matters and things as may be necessary in relation to the
above including the matters incidental thereto including but not limited to signing and filing all the e-
forms and other documents with the statutory authorities along with the Ministry of Corporate
Affairs and to execute all such documents, instruments and writings as may be necessary, proper,
desirable or expedient, in the best interest of the Company, to accede to such modifications and
alterations to the aforesaid resolution as may be suggested by the Ministry of Corporate Affairs or
such other Authority arising from or incidental to the said amendment and to delegate all or any of
the powers conferred herein as they may deem fit.”

ITEM NO. 09: CONSENT OF MEMBERS FOR INCREASE IN THE LIMITS APPLICABLE FOR MAKING
INVESTMENTS / EXTENDING LOANS AND GIVING GUARANTEES OR PROVIDING SECURITIES IN
CONNECTION WITH LOANS TO PERSONS / BODIES CORPORATE

To consider and if thought fit, to convey assent or dissent to the following Special Resolution:

RESOLVED THAT pursuant to the provisions of Section 186 of the Companies Act, 2013 (“the Act”)
read with the Companies (Meetings of Board and its Powers) Rules, 2014 and other applicable
provisions, if any, of the Act (including any modification or re-enactment thereof for the time being
in force) and subject to such approvals, consents, sanctions and permissions as may be necessary,
consent of the Members 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, unless the
context otherwise requires, any committee of the Board or any officer(s) authorized by the Board to
exercise the powers conferred on the Board under this resolution), to (i) give any loan to any person
or other body corporate; (ii) give any guarantee or provide any security in connection with a loan to
any other body corporate or person and (iii) acquire by way of subscription, purchase or otherwise,
the securities of any other body corporate, as they may in their absolute discretion deem beneficial
and in the interest of the Company, subject however that the aggregate of the loans and
investments so far made in and the amount for which guarantees or securities have so far been
provided to all persons or bodies corporate along with the additional investments, loans, guarantees
or securities proposed to be made or given or provided by the Company, from time to time, in
future, shall not exceed a sum of * 1000 Crores (Rupees One Thousand Crores only) over and above
the limit of 60% of the paid-up share capital, free reserves and securities premium account of the
Company or 100% of free reserves and securities premium account of the Company, whichever is
more, as prescribed under Section 186 of the Companies Act, 2013.

RESOLVED FURTHER THAT the Board of Directors (or a Committee thereof constituted for this
purpose) be and is hereby authorized to take all such steps as may be necessary, proper and
expedient to give effect to this Resolution.
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ITEM NO. 10: SHIFTING OF REGISTERED OFFICE OF THE COMPANY FROM THE STATE OF
MAHARASHTRA TO THE STATE OF HARYANA.

To consider and, if thought fit, to pass the following resolution as Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 12, 13 and other applicable provisions, if
any, of the Companies Act, 2013 (“Act, 2013”) read with the rules framed thereunder (“Rules”),
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations”) (including any statutory modification(s) or re-enactment
thereof for the time being in force) and subject to the approval of Central Government (Powers
delegated to Regional Director), and such other approvals, permissions and sanctions as may be
required under the provisions of the Act, 2013 or under any other law for the time being in force,
the consent of the Members of the Company be and is hereby accorded for shifting the Registered
Office of the Company from the “State of Maharashtra” to the “ State of Haryana” .

RESOLVED FURTHER THAT upon shifting of the registered office becoming effective, the existing
Clause-Il of the Memorandum of Association of the Company be substituted with the following new
clause:

“II. The Registered Office of the Company will be situated in the State of Haryana.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to
finalize the address of Registered Office of the Company in Gurgaon State of Haryana, as they may
consider appropriate.

RESOLVED FURTHER THAT Board of Director or Company Secretary of the Company be and are
hereby severally authorised to make necessary application to the Central Government, Regional
Director, Registrar of Companies and other regulatory authorities in this matter, to appear before
them, to make any modifications, changes, variations, alterations or revisions stipulated by the
concerned authorities while according approval or consent, and to do all such acts, deeds, matters
and things as may be necessary/incidental/ancillary to give effect to this resolution including
execution/signing/filing of necessary forms/ documents/ affidavits/ indemnity/ undertakings/
declarations as may be required, from time to time.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to
engage counsels/consultants/executives/advisors to represent the Company and appear on its
behalf before the Central Government, Regional Director, Registrar of Companies, and other
regulatory authorities in this matter and obtain the necessary directions and/or Order(s) upon
confirmation by the concerned Regulatory Authority and do all such acts, deeds, matters and things
as may be necessary to give effect to the above resolution including but not limited to signing,
certification and filing of the e-Forms with the Registrar of Companies.

ITEM NO. 11: RECLASSIFICATION OF AUTHORISED SHARE CAPITAL AND CONSEQUENT ALTERATION
OF MEMORANDUM OF ASSOCIATION OF THE COMPANY.

To consider and, if thought fit, to pass the following resolution as a Special Resolution:
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“RESOLVED THAT in accordance with the provisions of Sections 4, 13, 43, 61, 64 and other
applicable provisions, if any, of the Companies Act, 2013 read with the Rules framed thereunder
(including any amendment(s), modification(s) or re-enactment(s) thereof for the time being in
force) and the Articles of Association of the Company, the consent of the Members of the
Company be and is hereby accorded for reclassification of the Authorized Share Capital of the
Company from X15,00,00,000/- (Rupees Fifteen Crore only) comprising of 15,00,00,000 equity
shares of X1 each, be and is hereby reclassified to;

a. ¥10,00,00,000/- (Rupees Ten Crore only) divided into 10,00,00,000 (Ten Crore) Equity
Shares of X1/- (Rupee One) each and

b. < 5,00,00,000/- (Rupees Five Crore only) divided into 5,00,00,000 (Five Crore ) Preference
Shares of X1/- (Rupees One) each

and consequently the existing Clause V of the Memorandum of Association of the Company,
relating to the Share Capital be and is hereby altered by deleting the same and substituting in
its place and instead, the following new Clause V:

RESOLVED FURTHER THAT the Memorandum of Association of the Company be and is hereby
altered by substituting the existing Clause V thereof by the following new Clause V as under:

The Authorized Share Capital of the Company is X 15,00,00,000 (Rupees Fifteen Crore Only)
comprising of 10,00,00,000 Equity Shares of X1/- (Rupees One) each and 5,00,00,000 Preference
Shares of X1/- (Rupees One) each, with the rights, privileges and conditions attached thereto as
are provided by the Articles of Association of the Company for the time being with power to
increase and reduce the Capital of the Company and to divide the Shares in the Capital for the
time being into several classes and to attach thereto respectively such preferential, deferred,
qualified or special rights and to vary, modify or abrogate any such rights, privileges or
conditions in such manner as may be provided by the Articles of Association of the Company
and the Companies Act, 2013.

RESOLVED FURTHER THAT the Board of Directors or Company Secretary of the Company be and is
hereby authorized to take all such steps and actions for the purpose of making all such filings and
registrations as may be required in relation to the aforesaid amendment to the Memorandum of
Association and further to do all such acts, deeds, matters and things as may be deemed necessary
to give effect to this resolution.”

ITEM NO. 12: TO ISSUE REDEEMABLE NON-CONVERTIBLE NON-CUMULATIVE PREFERENCE SHARES
THROUGH PRIVATE PLACEMENT BASIS

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

“RESOLVED THAT pursuant to the provisions of Section 42, 55 and other applicable provisions, if
any, of the Companies Act, 2013 read with the Companies (Prospectus and Allotment of Securities)
Rules, 2014 andthe Companies (Share Capital and Debentures) Rules, 2014 (including any
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statutory amendment(s) or modification(s) thereto or enactment(s) or re-enactment(s)
thereof for the time being in force) (the “Act”); andtheMemorandumand Articlesof Associationof
the Company; 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
conditions and modifications, as may be prescribed by any of them while granting any such
approval(s), consent(s), permission(s), and/or sanction(s), and which may be agreed to by the
Board of Directors of the Company, the consent of the members of the Company be and is hereby
accorded to offer, issue and allot up to maximum of 3,32,91,901 (Three Crores Thirty Two Lacs
Ninety One Thousand Nine Hundred and One Only), 10% Redeemable Non-Convertible Non-
Cumulative Preference Shares (“RNCPS”) of face value of Rs.1/- each (Rupees One only) to be issued
at premium of Rs 8.50/- for consideration other than cash, against part purchase consideration of
equity shares of Boutonniere Hospitality Private Limited, forming part of the authorized capital of
the company and be offered and issued in one or more tranches, on a Private placement basis to
some of the equity shareholders of Boutonniere Hospitality Private Limited, who are not forming
part of existing equity shareholders of company , on such terms and conditions and manner as may
be decided by the Board of Directors and/or Committee of the Board duly constituted and
authorized (hereinafter referred to as “Board”), in its absolute discretion in the best interest of the
company and on such terms and conditions as set out in the Explanatory Statement annexed to the
Notice convening the meeting.

RESOLVED FURTHER THAT in accordance with the provisions of Section 43 of the Companies Act,
2013 and Companies (Share capital and Debentures) Rules, 2014:

i) The RNCPS shall be non-participating in surplus funds and in surplus assets and profits, on
winding-up which may remain after the entire capital has been repaid;

ii) The RNCPS shall carry a preference dividend at the rate of 10% per annum;

iii) The payment of dividend shall be on Non-cumulative basis for the RNCPS;

iv) The RNCPS shall be Non-convertible;

v) The RNCPS shall be redeemable on completion of 5 years from the date of allotment at
premium of 1350% Per Preference shares.

vi) The RNCPS may be redeemed before completion of 5 years subject to discretion of Company.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution and for removal of
any doubts or difficulties, the Board of Directors and/or the Company Secretary of the Company
be and are hereby jointly and/or severally authorized to do all such acts, deeds, matters and
things and execute all such deeds, documents, instruments and writings as it may in its absolute
discretion deem necessary or desirable and pay any fees and commission and incur expenses in
relation thereto to give, from time to time, such directions as may be necessary, expedient,
usual or proper and to settle any question or doubt that may arise in relation thereto or as the
Board in its absolute discretion may think fit.”

RESOLVED FURTHER THAT the Board be and is hereby authorized to decide and approve other
terms and conditions of the issue of the Preference Shares and shall also be entitled to vary,
modify or alter any of the terms and conditions, as it may deem fit, subject however to the
compliance with the provisions of the Companies Act, 2013 and Rules made thereunder and
such other provisions as may be applicable.

RESOLVED FURTHER THAT the Board or any other person so authorized by the Board, be and is
hereby authorized severally, on behalf of the Company, to do all such acts, deeds, matters and



INTELLIVATE CAPITAL VENTURES LIMITED ANNUAL REPORT 2021-22

things and execute and/or file all such deeds, documents, forms and writings and also give such
directions and delegations, as it may in its absolute discretion deem fit and authorize the
officers of the Company for the aforesaid purpose, as deemed fit and to settle any questions,
difficulties or doubts that may arise in this regard without requiring the Board to secure any
further consent or approval of the Members of the Company.”

ITEM NO. 13: TO APPROVE THE ISSUANCE OF EQUITY SHARES ON PREFERENTIAL BASIS

To approve the offer or invitation to subscribe to equity shares by way of preferential allotment on a
private placement basis, and in this regard, to consider and if thought fit, to pass, with or without
modification, 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 read with the Companies (Prospectus and Allotment
of Securities) Rules,2014 and the Companies (Share Capital and Debentures) Rules,2014 (including
any statutory amendment(s) or modification(s) thereto or enactment(s) or re-enactment(s) thereof
for the time being in force) (the “Act”);and the Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2018, as amended from time to time (“ICDR
Regulations” or “SEBI ICDR Regulations”); and any other rules/ regulations/guidelines, if any,
prescribed by the Securities and Exchange Board of India (“SEBI”), Reserve Bank of India (“RBI”),
Foreign Exchange Management Act,1999,as amended, the Foreign Exchange Management (Transfer
or Issue of Security by a Person Resident Outside India) Regulations, 2000, as amended, and the
rules, regulations, guidelines, notifications and circulars, if any, issued by the Government of India,
Stock Exchanges where the equity shares of the Company are listed (“Stock Exchanges”) and/ or any
other statutory/ regulatory authority; and the Securities and Exchange Board of India (Listing
Obligations and Disclosures Requirements) Regulations, 2015 as amended from time to time
(“Listing Regulations”); and the Memorandum and Articles of Association of the Company; 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 conditions and
modifications, as may be prescribed by any of them while granting any such approval(s), consent(s),
permission(s), and/ or sanction(s), and 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 constitute 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, offer, issue and allot on preferential basis up to maximum of
1,39,28,226/- (One Crore Thirty Nine Lacs Twenty Eight Thousand Two Hundred Twenty Six Only)
equity shares of the Company of the face value of Rs.1/-(Rupees One Only) each (“Equity Shares”) at
a price of Rs. 9.50/- (Rupees Nine and Fifty paise Only),which includes a premium of Rs. 8.50/-
(Rupees Eight and Fifty Paise Only) per equity share (hereinafter referred to as the “Issue Price”)”,
determined in accordance with the relevant provisions of Chapter V of SEBI ICDR Regulations, in
such manner and on such other terms and conditions, as may be approved or finalized by the Board,
to the following ‘Proposed Allottee’ as detailed herein below:
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Sr. Name of Proposed Allottee Category Maximum Consideration
No. Number of Equity
shares proposed
to be allotted
1 Ajay Dilkush Sarpuria Non- 2060521 Other than Cash
Promoter
2 Shailesh Ghisulal Hingarh Non- 12747 Other than Cash
Promoter
3 Akshay Anil Widhani Non- 12747 Other than Cash
Promoter
4 Niraj Prafulchandra Shah Non- 12747 Other than Cash
Promoter
5 Saurabh Bharat Shroff Non- 12747 Other than Cash
Promoter
6 Sumesh Ashok Mishra Non- 12747 Other than Cash
Promoter
7 Vijay Mario Sebastian Misquitta Non- 12747 Other than Cash
Promoter
8 Gautam Bhupat Barai Non- 12747 Other than Cash
Promoter
9 Mahalaxmi Innovative Services Non- 2807726 Other than Cash
Limited Promoter
10 APR Properties Private Limited Non- 544332 Other than Cash
Promoter
11 RR Food Import LLP Non- 208679 Other than Cash
Promoter
12 Basukinath Properties Private Non- 323002 Other than Cash
Limited Promoter
13 Mahakram Developers Private Non- 7894737 Cash
Ltd Promoter
Total 1,39,28,226

RESOLVED FURTHER THAT in terms of the provisions of ICDR Regulations, the “Relevant Date”
pursuant to Regulation 161 of the SEBI (ICDR) Regulations in relation to the above mentioned
Preferential Issue of Equity Shares is Friday, 27" May, 2022, being the date, which is 30 days
prior to the date of Annual General meeting to be held on Tuesday, 28" June, 2022.

RESOLVED FURTHER THAT the Preferential Allotment shall be made on the following terms and
conditions:

(i)  Allotment of Shares shall only be made in dematerialized form.

(ii)  The Shares allotted to the Allottee shall rank pari passu inter-se with the existing equity
shares of the Company in all respects (including with respect to dividend and voting
rights) and shall be subject to the Memorandum of Association and Articles of
Association of the Company and any applicable lock-in requirements in accordance with
Regulation 167 of the SEBI (ICDR) Regulations, 2018.

(ii1) The Shares shall be allotted within a period of 15 (fifteen) days from the date of this
resolution. Where the allotment of the Shares is pending on account of pendency of any
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approval for the preferential issue/for such allotment by any regulatory/statutory
authority, the allotment shall be completed within a period of 15 (fifteen) days from the
date of such approval.

RESOLVED FURTHER THAT for the purpose of giving effect to the above, the Board be and is
hereby authorized to do all such acts, matters, deeds and things as it may in its absolute
discretion deem necessary, desirable and expedient for such purpose, including without
limitation, issuing clarifications on the offer, issue and allotment of the equity shares and listing
of equity shares at the Stock Exchanges as per the terms and conditions of ICDR Regulations and
other applicable Guidelines, Rules and Regulations, to execute the necessary documents and
enter into contracts, arrangements, agreements, documents (including appointment of
agencies, intermediaries and advisors for the Preferential Issue), resolving all questions or doubt
that may arise with respect to the offer, issue and allotment of equity shares, and to authorize
all such persons as may be deemed necessary, in connection therewith and incidental thereto as
the Board in its absolute discretion shall deem fit without being required to seek any fresh
approval of the shareholders of the Company and that the decision of the Board shall be final
and conclusive.

RESOLVED FURTHER THAT subject to SEBI (ICDR) Regulations, 2018 and other applicable laws,
the Board be and is hereby authorized to decide, approve, vary, modify and alter the terms and
conditions of the issue of the equity Shares, as it may, in its sole and absolute discretion deem
fit within the scope of this approval of Members and expedient and to make an offer to the
Allottee through private placement offer cum application letter (in Form PAS-4 as prescribed
under the Companies Act, 2013), without being required to seek any further consent or
approval of the Members.

RESOLVED FURTHER THAT subject to SEBI Regulations and other applicable laws, the Board be
and is hereby authorized to decide and approve terms and conditions of the issue of
abovementioned equity shares and to vary, modify or alter any of the terms and conditions,
including size of the issue, as it may deem expedient.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the
powers herein conferred to any Committee of the Board or any Director(s) or Officer(s) of the
Company and to generally do all such acts, deeds and things as may be required in connection
with the aforesaid resolutions, including making necessary filings with the Stock Exchanges and
Regulatory Authorities and execution of Any documents on behalf of the Company and to
represent the Company before any governmental authorities and to appoint any Merchant
Bankers or other Professional Advisors, Consultants and Legal Advisors to give effect to the
aforesaid resolution.

RESOLVED FURTHER THAT all actions taken by the Board in connection with an matter(s)
referred to or contemplated in any of the foregoing resolutions be and are hereby approved,
ratified and confirmed in all respects.”

ITEM NO. 14: RECLASSIFICATION OF CERTAIN INDIVIDUAL(S)/ OTHER ENTITY (ES) FROM
“PROMOTERS/PROMOTER GROUP” CATEGORY TO “PUBLIC” CATEGORY

To consider and if thought fit, to pass the following resolution as an Ordinary resolution:

“RESOLVED THAT pursuant to the provisions of Regulation 31A and other relevant provisions of SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and other the applicable
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provisions, if any, of the Companies Act, 2013 (including any statutory modifications or any
amendment or any substitution or re-enactment thereof, for the time being in force) and subject to
the approval of BSE Limited and/or such other approval from any other authorities, if any, as may be
required, the consent of the Members of the Company be and is hereby accorded to reclassify the
following Individual(s) / Other Entity (es) from the existing ‘Promoter and Promoter Group Category’
to ‘Public Category’ shareholder:

w
o
2
°

Name of the person/entity

Leena Vipul Modi

Vipul Jayantilal Modi

Vipul Jayantilal Modi HUF
Chandrakanta Jayantilal Modi
Jimeet Vipul Modi

Miloni Vipul Modi

Jimeet Developers Private Limited
Rock Builders and Developers Private Limited
Jinal Fin-Vest Private Limited
Total

O |N(OO|UN[AR|IW[IN]|F-

RESOLVED FURTHER THAT the Promoter seeking reclassification from the existing ‘Promoter
Category’ to ‘Public Shareholder Category’, shall continue to comply with the conditions as specified
under Regulation 31A of the Listing Regulations for a period of not less than three years from the
date of such re-classification.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution and the reclassification,
any of the Directors, the Company Secretary or duly authorized officer of the Company be and are
hereby jointly and/or severally authorised and empowered to sign and submit such intimations,
disclosures, undertakings, confirmations, documents etc. as may be necessary, make application for
reclassification to the Stock Exchange(BSE) and to do all such acts, deeds, matters and things as they
may, in their absolute discretion, deem proper, necessary, or expedient and to settle any question,
difficulty or doubt, that may arise in giving effect to this resolution."

By order of the Board of the Directors
For Intellivate Capital Ventures Limited
Sd/-

Narender Kumar Sharma

Company Secretary

Place: Gurgaon, Haryana
Date: 30™ May, 2022
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NOTES:

1.

In view of the continuing Covid-19 pandemic, the Ministry of Corporate Affairs (‘MCA’) vide its
Circular No. 14/ 2020 dated April 8, 2020, Circular No. 17/ 2020 dated April 13, 2020, Circular
No. 20/2020 dated May 5, 2020 and Circular No. 02/2021 dated January 13, 2021 (collectively
referred to as ‘MCA Circulars’) and Securities Exchange Board of India (“SEBI”) vide its Circular
No. SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020 and Circular No.
SEBI/HO/CFD/CMD2/ CIR/P/2021/11 dated January 15, 2021 (collectively referred to as “SEBI
Circulars”) has permitted the holding of the AGM through Video Conferencing (‘VC’) / Other
Audio Visual means (‘OAVM’), without the physical presence of the members at a common
venue. In compliance with the provisions of the Companies Act, 2013 (‘Act’), SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (‘Listing Regulations’), MCA
Circulars and SEBI Circulars, the AGM of the Company is being held through VC/ OAVM.

An explanatory statement pursuant to the provisions of Section 102(1) of the Companies Act,
2013, read with the relevant Rules made thereunder (the ‘Act’), setting out the material facts
and reasons, in respect of Item Nos. 3 to 14 of the Notice of AGM (‘Notice’), is annexed
herewith.

Securities and Exchange Board of India has mandated the submission of PAN by every
participant in securities market. Members holding shares in electronic form are, therefore,
requested to submit their PAN details to their DPs with whom they are maintaining their demat
accounts. Members holding shares in physical form can submit their PAN to Purva Sharegistry
(India) Pvt. Ltd.

Pursuant to the Circular No. 14/2020 dated April 08, 2020, issued by the Ministry of Corporate
Affairs, the facility to appoint proxy to attend and cast vote for the members is not available for
this AGM. However, the Body Corporates are entitled to appoint authorized representatives to
attend the AGM through VC/OAVM and participate there at and cast their votes through e-
voting.

The Members can join the AGM in the VC/OAVM mode 15 minutes before and after the
scheduled time of the commencement of the Meeting by following the procedure mentioned in
the Notice. The facility of participation at the AGM through VC/OAVM will be made available for
1000 members on first come first served basis. This will not include large Shareholders
(Shareholders holding 2% or more shareholding), Promoters, Institutional Investors, Directors,
Key Managerial Personnel, the Chairpersons of the Audit Committee, Nomination and
Remuneration Committee and Stakeholders Relationship Committee, Auditors etc. who are
allowed to attend the AGM without restriction on account of first come first served basis.

The attendance of the Members attending the AGM through VC/OAVM will be counted for the
purpose of reckoning the quorum under Section 103 of the Companies Act, 2013.

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules, 2014 (as amended) and Regulation 44 of
SEBI (Listing Obligations & Disclosure Requirements) Regulations 2015 (as amended), and the
Circulars issued by the Ministry of Corporate Affairs dated April 08, 2020, April 13, 2020 and May
05, 2020 the Company is providing facility of remote eVoting to its Members in respect of the
business to be transacted at the AGM. For this purpose, the Company has entered into an
agreement with Central Depository Services (India) Limited (CDSL) for facilitating voting through
electronic means, as the authorized agency. The facility of casting votes by a member using
remote e-Voting system as well as venue voting on the date of the AGM will be provided by
CDSL.
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10.

11.

12.

13.

14.

15.

16.

In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13, 2020,
the Notice calling the AGM has been uploaded on the website of the Company at
www.intellivatecapitalventures.in. The Notice can also be accessed from the website of BSE
Limited at www.bseindia.com and the AGM Notice is also available on the website of CDSL
(agency for providing the Remote e-Voting facility) i.e. www.evotingindia.com.

AGM has been convened through VC/OAVM in compliance with applicable provisions of the
Companies Act, 2013 read with MCA Circular No. 14/2020 dated April 08, 2020 and MCA Circular
No. 17/2020 dated April 13, 2020, MCA Circular No. 20/2020 dated May 05, 2020 and MCA
Circular No. 2/2021 dated January 13, 2021. 17/2020 dated April 13, 2020, MCA Circular No.
20/2020 dated May 05, 2020 and MCA Circular No. 2/2021 dated January, 2021.

The Company has appointed M/s S Khurana & Associates, Practicing Company Secretaries (CP
No-13212) as scrutinizer to scrutinize the e-voting process in a fair and transparent manner.

Members are requested to verify/update their details such as email address, mobile number etc.
with their DPs, in case the shares are held in electronic form and with Company’s Registrars and
Share Transfer Agents, in case the shares are held in physical form.

In case you are holding Company’s shares in physical form, please inform Company’s RTA viz.
M/s. Purva Sharegistry (India) Pvt. Ltd. at Unit no. 9, Shiv Shakti Ind. Estt, J .R. Boricha Marg,
Lower Parel (E), Mumbai 400 011 by enclosing a photocopy of blank cancelled cheque of your
bank account.

As per Regulation 40 of the Listing Regulations, as amended, securities of listed companies can
be transferred only in dematerialized form with effect from April 1, 2019, except in case of
request received for transmission or transposition of securities. In view of this and to eliminate
all risks associated with physical shares and for ease of portfolio management, members holding
shares in physical form are requested to consider converting their holdings to dematerialized
form. All communications in respect of share transfers, dematerialization and change in the
address of the members may be communicated to the RTA.

Members holding shares in the same name under different Ledger Folios are requested to apply
for consolidation of such Folios and send the relevant share certificates to the RTA/Company.

The Register of Members and Share Transfer Books of the Company shall remain closed from
Saturday , 25th June, 2022 To Monday, 27th June, 2022 (both days inclusive) for the purpose of
compliance with the annual closure of Books as per Companies Act, 2013.

As per the provisions of the Companies Act, 2013, facility for making nominations is available to
the members in respect of the shares held by them. Nomination forms can be obtained from the
Company’s Registrars and Transfer Agents by Members holding shares in physical form.
Members holding shares in electronic form may obtain Nomination forms from their respective
Depository Participant.
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17. In accordance with the MCA Circulars and SEBI Circulars and in support of the ‘Green
Initiative, the Annual Reports are sent by electronic mode only to those members whose
email ids are registered with the Company/Depository/Registrars and Share Transfer
Agents, for communication purposes.

THE INTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND E-VOTING DURING AGM AND
JOINING MEETING THROUGH VC/OAVM ARE AS UNDER:

(i)

(ii)

(iii)

(iv)

The voting period begins on Saturday 25th June, 2022 at 09.00 A.M. and ends on Monday
27th June, 2022 at 05.00 P.M. During this period shareholders’ of the Company, holding
shares either in physical form or in dematerialized form, as on the cut-off date (record
date) i.e. Tuesday 21* June, 2022 may cast their vote electronically. The e-voting module
shall be disabled by CDSL for voting thereafter.

Shareholders who have already voted prior to the meeting date would not be entitled to
vote at the meeting venue.

Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated 09.12.2020, under
Regulation 44 of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, listed entities are required to provide remote e-voting
facility to its shareholders, in respect of all shareholders’ resolutions.

In terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 9, 2020
on e-Voting facility provided by Listed Companies, Individual shareholders holding securities
in_demat mode are allowed to vote through their demat account maintained with
Depositories and Depository Participants. Shareholders are advised to update their mobile
number and email Id in their demat accounts in order to access e-Voting facility.

Pursuant to above said SEBI Circular, Login method for e-Voting and joining virtual meetings
for Individual shareholders holding securities in Demat mode is given below:

Type

shareholders

of | Login Method

1) Users who have opted for CDSL Easi / Easiest facility, can login through their
existing user id and password. Option will be made available to reach e-Voting

Individual page without any further authentication. The URL for users to login to Easi /
Shareholders Easiest are https://web.cdslindia.com/myeasi/home/login or
holding www.cdslindia.com and click on Login icon and select New System Myeasi.

SecLrmes n 2) After successful login the Easi / Easiest user will be able to see the e-Voting
Demat mode Menu. On clicking the E voting menu, the user will be able to see his/her
with CDSL holdings along with links of the respective e-Voting service provider i.e.

CDSL/NSDL/KARVY/LINK INTIME as per information provided by Issuer /
Company. Additionally, we are providing links to e-Voting Service Providers, so
that the user can visit the e-Voting service providers’ site directly.
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3) If the user is not registered for Easi/Easiest, option to register is available
at https://web.cdslindia.com/myeasi./Registration/ EasiRegistration

4) Alternatively, the user can directly access e-Voting page by providing Demat
Account Number and PAN No. from a link in www.cdslindia.com home page.
The system will authenticate the user by sending OTP on registered Mobile &
Email as recorded in the Demat Account. After successful authentication, user
will be provided links for the respective ESP where the E Voting is in progress

Individual
Shareholders
holding
securitiesin
demat mode
with NSDL

1) If you are already registered for NSDL IDeAS facility, please visit the e-Services
website of NSDL. Open web browser by typing the following URL:
https://eservices.nsdl.com either on a Personal Computer or on a mobile. Once
the home page of e-Services is launched, click on the “Beneficial Owner” icon
under “Login” which is available under ‘IDeAS’ section. A new screen will open.
You will have to enter your User ID and Password. After successful
authentication, you will be able to see e-Voting services. Click on “Access to e-
Voting” under e-Voting services and you will be able to see e-Voting page. Click
on company name or e-Voting service provider name and you will be re-
directed to e-Voting service provider website for casting your vote during the
remote e-Voting period or joining virtual meeting & voting during the meeting.

2) |If the user is not registered for IDeAS e-Services, option to register is available
at https://eservices.nsdl.com. Select “Register Online for IDeAS “Portal or click
at https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.isp

3) Visit the e-Voting website of NSDL. Open web browser by typing the following
URL: https://www.evoting.nsdl.com/ either on a Personal Computer or on a
mobile. Once the home page of e-Voting system is launched, click on the icon
“Login” which is available under ‘Shareholder/Member’ section. A new screen
will open. You will have to enter your User ID (i.e. your sixteen digit demat
account number hold with NSDL), Password/OTP and a Verification Code as
shown on the screen. After successful authentication, you will be redirected to
NSDL Depository site wherein you can see e-Voting page. Click on company
name or e-Voting service provider name and you will be redirected to e-Voting
service provider website for casting your vote during the remote e-Voting
period or joining virtual meeting & voting during the meeting

Individual
Shareholders
(holding
securities in
demat
mode) login
through
their
Depository
Participants

You can also login using the login credentials of your demat account through your
Depository Participant registered with NSDL/CDSL for e-Voting facility. After Successful
login, you will be able to see e-Voting option. Once you click on e-Voting option, you
will be redirected to NSDL/CDSL Depository site after successful authentication,
wherein you can see e-Voting feature. Click on company name or e-Voting service
provider name and you will be redirected to e-Voting service provider website for
casting your vote during the remote e-Voting period or joining virtual meeting & voting
during the meeting.
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Important note: Members who are unable to retrieve User ID/ Password are advised to use

Forget User ID and Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical

issues related to login through Depository i.e. CDSL and NSDL

Login type

Helpdesk details

Individual Shareholders holding | Members facing any technical issue in login can contact CDSL
securities in Demat mode with helpdesk by sending a request at

CDSL

helpdesk.evoting@cdslindia.comor contact at 022- 23058738 and
22-23058542-43.

Individual Shareholders holding Members facing any technical issue in login can contact NSDL

securities in Demat mode with helpdesk by sending a request at evoting@nsdl.co.in or call at toll

NSDL

free no.: 1800 1020 990 and 1800 22 44 30

(v)

Login method of e-Voting for shareholders other than individual shareholders & physical
shareholders.

1) The shareholders should log on to the e-voting website www.evotingindia.com.
2) Click on “Shareholders” module.
3) 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. Shareholders holding shares in Physical Form should enter Folio Number registered
with the Company.
4) Next enter the Image Verification as displayed and Click on Login.
5) If you are holding shares in demat form and had logged on to www.evotingindia.com and
voted on an earlier e-voting of any company, then your existing password is to be used.
6) If you are a first-time user follow the steps given below:
For Shareholders holding shares in Demat Form other than individual ang
Physical Form
PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as physical shareholders)

e Shareholders who have not updated their PAN with the
Company/Depository Participant are requested to use the sequence
number sent by Company/RTA or contact Company/RTA.

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

Bank Details | recorded in your demat account or in the company records in order to login.

OR Date of e If both the details are not recorded with the depository or company,

Birth (DOB) please enter the member id / folio number in the Dividend Bank details
field as mentioned in instruction (v).

(vi)

(vii)

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

Shareholders holding shares in physical form will then directly reach the Company selection
screen. However, shareholders 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
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(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

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 shareholders 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 <Company Name> 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.

Facility for Non — Individual Shareholders and Custodians —Remote Voting

Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are
required to log on to www.evotingindia.com and register themselves in the “Corporates”
module.

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

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.

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.

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.

Alternatively Non Individual shareholders are required to send the relevant Board
Resolution/ Authority letter etc. together with attested specimen signature of the duly
authorized signatory who are authorized to vote, to the Scrutinizer and to the Company at
the email address viz; sachinkhuranacs@gmail.com, if they have voted from individual tab
& not uploaded same in the CDSL e-voting system for the scrutinizer to verify the same.
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INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE AGM/EGM THROUGH VC/OAVM & E-
VOTING DURING MEETING ARE AS UNDER:

10.

The procedure for attending meeting & e-Voting on the day of the AGM is same as the
instructions mentioned above for Remote e-voting.

The link for VC/OAVM to attend meeting will be available where the EVSN of Company will
be displayed after successful login as per the instructions mentioned above for Remote e-
voting.

Shareholders who have voted through Remote e-Voting will be eligible to attend the
meeting. However, they will not be eligible to vote at the AGM.

Shareholders are encouraged to join the Meeting through Laptops / IPads for better
experience.

Further shareholders will be required to allow Camera and use Internet with a good speed to
avoid any disturbance during the meeting.

Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their
respective network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to
mitigate any kind of aforesaid glitches.

Shareholders who would like to express their views/ask questions during the meeting may
register themselves as a speaker by sending their request in advance atleast 7 days prior to
meeting mentioning their name, demat account number/folio number, email id, mobile
number at amfinecompliance@gmail.com . The shareholders who do not wish to speak
during the AGM but have queries may send their queries in advance 7 days prior to meeting
mentioning their name, demat account number/folio number, email id, mobile number at
amfinecompliance@gmail.com. These queries will be replied to by the company suitably
by email.

Those shareholders who have registered themselves as a speaker will only be allowed to
express their views/ask questions during the meeting.

Only those shareholders, who are present in the AGM through VC/OAVM facility and have
not casted their vote on the Resolutions through remote e-Voting and are otherwise not
barred from doing so, shall be eligible to vote through e-Voting system available during the
AGM.

If any Votes are cast by the shareholders through the e-voting available during the AGM and
if the same shareholders have not participated in the meeting through VC/OAVM facility,
then the votes cast by such shareholders shall be considered invalid as the facility of e-voting
during the meeting is available only to the shareholders attending the meeting.

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL ADDRESSES ARE NOT REGISTERED WITH THE
DEPOSITORIES FOR OBTAINING LOGIN CREDENTIALS FOR E-VOTING FOR THE RESOLUTIONS
PROPOSED IN THIS NOTICE:

1. For Physical shareholders please provide necessary details like Folio No., Name of
shareholder, scanned copy of the share certificate (front and back), PAN (self attested
scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar Card) by email to
amfinecompliance@gmail.com .

2. For Demat shareholders, please provide Demat account detials (CDSL-16 digit beneficiary
ID or NSDL-16 digit DPID + CLID), Name, client master or copy of Consolidated Account
statement, PAN (self attested scanned copy of PAN card), AADHAR (self attested scanned
copy of Aadhar Card) to amfinecompliance@gmail.com.
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If you have any queries or issues regarding attending AGM & e-Voting from the CDSL e-
Voting System, you can write an email to helpdesk.evoting@cdslindia.com or contact at 022-
23058738 and 022-23058542/43.

All grievances connected with the facility for voting by electronic means may be addressed to
Mr. Rakesh Dalvi, Manager, (CDSL, ) Central Depository Services (India) Limited, A Wing, 25th
Floor, Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East),
Mumbai - 400013 or send an email to helpdesk.evoting@cdslindia.com or call on 022-
23058542/43.

GENERAL INSTRUCTIONS:

i.  The voting rights of Members shall be in proportion to the shares held by them in
the paid-up equity share capital of the Company as on June 21, 2022.

ii.  The Scrutinizer, after scrutinizing the votes cast at the meeting through remote
e-voting and during AGM will, not later than 48 hours from the conclusion of the
Meeting, make a consolidated scrutinizer’s report and submit the same to the
Chairman. The results declared along with the consolidated scrutinizer’s report
shall be placed on the website of the Company www.intellivatecapitalventures.in
and on the website of CDSL www.cdslindia.com. The results shall simultaneously
be communicated to the Stock Exchanges.

iii. The voting result will be announced by the Chairman or any other person
authorized by him within two days of the AGM.

By order of the Board of the Directors
For Intellivate Capital Ventures Limited

Narender Kumar Sharma
Company Secretary

Place: Gurgaon, Haryana
Date: 30™ May, 2022
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EXPLANATORY STATEMENT
(Pursuant to Section 102(1) of the Companies Act, 2013)

As required by section 102 of the Companies Act, 2013 (Act), the following explanatory statements
sets out all material facts relating to the business mentioned in the accompanying Notice:

ITEM NO. 3,4 &5

Pursuant to the provisions of Section 161(1) of the Companies Act, 2013 (the “Act”) read with the
Articles of Association of the Company and pursuant to the recommendation of the Nomination
Remuneration of the Company, the Board of Directors appointed Mr. Anubhav Dham (DIN:
02656812) Ms Anamika Dham ( DIN : 02656824 ) & Ms Aarti Jain (DIN NO : 00143244 ) as an
Additional Director (Non-Executive Non-Independent) on Board of the Company in its meeting dated
November 26, 2021 , November 26, 2021 & 14" February, 2022. In terms of the provisions of Section
161(1) of the Act, Mr. Anubhav Dham (DIN: 02656812) Ms. Anamika Dham ( DIN : 02656824 ) & Ms
Aarti Jain (DIN NO : 00143244 ) holds office up to the date of the ensuing Annual General Meeting of
the Company.

Mr. Anubhav Dham (DIN: 02656812) Ms Anamika Dham ( DIN : 02656824 ) & Ms Aarti Jain (DIN NO :
00143244 ) has offered himself /herself for appointment, and it is proposed to appoint him as a Non-
Executive Non-Independent Director on the Board of the Company, whose office shall be liable to
be determined by retirement by rotation.

Mr. Anubhav Dham (DIN: 02656812) Ms Anamika Dham ( DIN : 02656824 ) & Ms Aarti Jain (DIN NO :
00143244 ) has given consent to act as a Director of the Company, along with a certificate stating
that They are not disqualified from being appointed as a Director in the Company in terms of
Section 164 of the Companies Act, 2013.

The Board believes that it is desirable to avail services of Mr. Anubhav Dham (DIN: 02656812) Ms
Anamika Dham ( DIN : 02656824 ) & Ms Aarti Jain (DIN NO : 00143244 ) as a Non-Executive Non-
Independent Director of the Company, and considers that his experience and expertise would be of
immense benefit to the Company.

The Board of Directors of your Company recommends that this resolution be passed as an Ordinary
Resolution by the Members.

Except Mr. Anubhav Dham, Ms Anamika Dham & Ms Aarti Jain being the appointee under this
resolution , none of the Directors or Key Managerial Personnel (KMPs) of the Company and/or their
relatives is, in any way, concerned or interested, whether financially or otherwise, in the proposed
Resolution (Item No.3,4 & 5).

ITEM NO.6 &7

Pursuant to the recommendation of the Nomination and Remuneration Committee (‘NRC’), the
Board of Directors of the Company at its meeting held on 14 February, 2022, appointed Mr. Amit
Gupta & Ms Sehar Shamim as an Additional Director of the Company, not liable to retire by rotation,
with effect from 14" February 2022, to hold the office of Independent Director for a term of five
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consecutive years commencing on P February, 2022, subject to the approval of Members in the
ensuing Annual General Meeting.

Mr. Amit Gupta & Ms Sehar Shamim meets the criteria of independence as provided in Section
149(6) of the Act and Regulation 16 of the SEBI Listing Regulations and is not disqualified from being
appointed as Director in terms of Section 164 of the Act and has given his consent to act as Director.
The Company has received notice in writing from a Member along with the deposit of requisite
amount under Section 160 of the Act proposing the candidature of Mr. Amit Gupta & Ms Sehar
Shamim for the office of Independent Director of the Company, not liable to retire by rotation.

Brief profile of Mr. Amit Gupta & Ms Sehar Shamim and the additional information in respect of
pursuant to Regulation 36 of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 and the Secretarial Standards on General Meetings (SS-2), is given in Annexure A to this Notice.

The Board considers that Mr. Amit Gupta & Ms Sehar Shamim appointment is independent of the
management of the Company and his association would be of immense benefit to the Company.
Hence, the Board recommends the ordinary resolution set out at Iltem No. 6 & 7 of this Notice for
approval of the Members of the Company.

Except Mr. Amit Gupta & Ms Sehar Shamim being the appointee under this resolution, none of the
other Directors and Key Managerial Personnel of the Company and their relatives are concerned or
interested, financially or otherwise, in the resolution set out at Item No. 6 & 7 of this Notice

ITEM NO. 8

In order to expand the Company’s present scope of operations and to avail the opportunity at local
and global level in the Food Service Business, the Company is planning to do the business of Food
service business. The Indian food services market gained strong momentum in the last decade due
to changing consumer consumption patterns that have seen an increase in tendency to eat out. As
per the market data, the food services market in India is projected to grow at a CAGR of 8.0% from
FY 20 to FY 25, and is expected to reach X 6,211 billion by FY 25.

Considering the size and market opportunity available in the India Food Services Marketa and for the
Company’s business growth, sustainability and to enhance earnings.

To commence the proposed new business activities, the Object Clause [Clause Ill (A)] of the
Memorandum of Association of the Company needs to be altered.

It is proposed to amend the Main Objects under the Objects Clause of the Memorandum of
Association of the Company to enable the Company to expand and diversify its present scope of
operations by inserting sub-clause No. 6, 7 and 8 after existing sub-clause No. 5 as stated in the
Special Resolution annexed to the Notice. The above amendment would be subject to the approval
of the Ministry of Corporate Affairs and/or any other Statutory or Regulatory Authority, as may be
necessary.

As per Section 13 of the Companies Act, 2013, any alteration to the Object Clause of the
Memorandum of Association of the Company requires approval of the Members by passing Special
Resolution.
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None of the Directors or the Key Managerial Persons of the Company or their respective relatives
are concerned or interested, financially or otherwise in the resolution as set out at the
accompanying Notice except to the extent of their shareholding.

The Board recommends passing of the resolution set out at Item No. 8 as a Special Resolution.
ITEM NO. 9

The Company has been making investments in, giving loans and guarantees to and providing
securities in connection with loans to various persons and bodies corporate from time to time, in
compliance with the applicable provisions of the Act.

The provisions of Section 186 of the Act read with the Companies (Meetings of Board and its
Powers) Rules, 2014, as amended to date, provides that no company is permitted to, directly or
indirectly, (a) give any loan to any person or other body corporate; (b) give any guarantee or provide
security in connection with a loan to any other body corporate or person; and (c) acquire by way of
subscription, purchase or otherwise, the securities of any other body corporate, exceeding sixty
percent 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 more. Further, the said
Section provides that where the giving of any loan or guarantee or providing any security or the
acquisition as provided under Section 186(2) of the Act, exceeds the limits specified therein, prior
approval of Members by means of a Special Resolution is required to be passed at a general
meeting.

In view of the above and considering the long term business plans of the Company, which requires
the Company to make sizeable loans / investments and issue guarantees / securities to persons or
bodies corporate, from time to time, prior approval of the Members is being sought for enhancing
the said limits. Hence, the Special Resolution at Item No.8 of the Notice, notwithstanding the fact
that the same exceeds the limits provided under Section 186 of the Act.

The Directors recommend the Special Resolution as set out at Item No. 9 of the accompanying
Notice, for Members’ approval.

None of the Directors or Key Managerial Personnel of the Company and their relatives is concerned
or interested, financially or otherwise, in the Special Resolution.

ITEM NO. 10

Presently, Registered Office of the Company is situated in the State of Maharashtra at 1104, A Wing,
Naman Midtown, 11th Floor, Senapati Bapat Marg, Prabhadevi Mumbai-400013 and Corporate
Office of the Company is situated at Gurgaon, Haryana . Majority of the administration and allied
operations of the Company are carried out at Corporate Office only.

The registered office of the Company being at very distant place, the management has been facing
operational difficulties in managing the affairs of the Company. Also, since the registered office is
situated in a remote location, it results in delay in receipt of the correspondences from the various
authorities, and consequently, delay in actionable, especially which require the execution in a time
bound manner.
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In view of the above, the Board of Directors of the Company at their meeting held on May 20" 2022
has approved to shift the Registered Office of the Company from the “State of Maharashtra” to the
“State of Haryana” considering, inter alia, the following reasons:

a) To exercise the better administrative and economic control over the Company;

b) To encourage the shareholders’ participation in the general meetings of the Company;
c) To increase operational and management efficiency;

d) To integrate business functions, and optimization of administrative expenses.

The shifting of Registered Office will not be prejudicial to the interest of any employees,
shareholders, creditors or any other stakeholders.

In terms of Section 12, 13, and other applicable provisions of the Act, 2013 read with Rules made
thereunder, such shifting of Registered Office from one state to another and consequent alteration
of the Memorandum of Association (“MOA”) requires the approval of the Members of the Company
by way of Special Resolution and approval of the Central Government (power delegated to Regional
Director).

The Board of Directors recommends the resolution set forth in item no. 10 for the approval of the
Members by way of a Special Resolution in the best interest of the Company.

None of the Directors, Key Managerial Personnel (KMP) or their relatives are in any way, concerned
or interested, financially or otherwise in the Special Resolution set out at Item No. 10 of the Notice
except to the extent of their shareholding in the Company, if any.

ITEM NO. 11

The existing Authorized Share Capital of the Company is X15,00,00,000/- (Rupees Fifteen Crore
only) comprising of X15,00,00,000/- (Rupees Fifteen Crore only) divided into 15,00,00,000 (Fifteen
Crore) Equity Shares of X1/- (Rupee One) each. A separate proposal for further issue of up to
1,81,41,257 number of equity shares of face value of Rs. 1/- each and 3,32,91,901 preference
Shares of face value of Rs 1/- each, has been submitted for the approval of Shareholders under
item no. 11 and 12 of this Notice. As per the provisions of Sections 13 of the Companies Act,
2013, a Company can alter the Share Capital Clause of its Memorandum of Association with
the consent of Shareholders. On reclassification of authorized capital, it would be necessary to
amend Clause 5 of the Memorandum of Association. The Resolution seeks approval of
Members to reclassify the Share Capital and to amend the said Clauses. The equity capital
component of authorized capital is sought to be reclassified into Preference Share Capital and
it is proposed that the existing Authorised Share Capital of the Company of %15,00,00,000/-
(Rupees Fifteen Crore only) comprising of 15,00,00,000 equity shares of X1 each, be and is hereby
reclassified to;

a. ¥10,00,00,000/- (Rupees Ten Crore only) divided into 10,00,00,000 (Ten Crore) Equity
Shares of X1/- (Rupee One) each and

b. % 5,00,00,000/- (Rupees Five Crore only) divided into 5,00,00,000 (Five Crore ) Preference
Shares of X1/- (Rupees One) each
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The aforesaid alteration of the Authorized Share Capital will also require consequential amendment
to the Capital Clause V of the Memorandum of Association of the Company.

Pursuant to Sections 13 and 14 of the Companies Act, 2013 (‘the Act’), the said reclassification of the
Authorised Share Capital and the consequent alteration of Capital Clause of the Memorandum of
Association of the Company, requires approval of the Members of the Company by way of a Special
Resolution. Accordingly, the approval of the Members is sought to reclassify the Authorized Share
Capital as well as to consequently alter the Capital Clause V of the Memorandum of Association.

A draft copy of the modified Memorandum of Association is available for inspection by the Members
of the Company electronically during the normal business hours on any working day of the
Company, up to the date of the General Meeting.

Accordingly, the Board recommends the Special Resolution set out at Item No. 11 of the Notice for
approval by the Members.

None of the Directors and/or Key Managerial Personnel of the Company and/or their respective
relatives are, in any way, concerned or interested, financially or otherwise, in the proposed
resolution(s), set out at Item Nos. 11 of this Notice of the General Meeting.

ITEM NO. 12 ISSUES OF REDEEMABLE NON-CONVERTIBLE NON-CUMULATIVE PREFERENCE SHARES

In view of decision taken by the Board of Directors of the Company in their meetings held on 20"
May, 2022, where Board decides to enter in to Food Business, the Company have entered in to share
purchase agreement with the existing shareholders of Boutonniere Hospitality Private Limited on
30" May, 2022 to acquire around 61,85,051 number of equity shares of Boutonniere Hospitality
Private Limited by way of cash consideration as well as consideration other than cash through
issuance of equity/preference shares of the company by way of shares swap. Boutonniere
Hospitality Private Limited is a company, which is having control over Company, which is engaged in
Food Chain Business. By virtue of acquisition of shareholding of Boutonniere Hospitality Private
Limited as stated above, the issuer Company will holds in aggregate 95% of shareholding of
Boutonniere Hospitality Private Limited.

The fair value per share of Boutonniere Hospitality Private Limited comes to Rs. 79/- per share and a
valuation report from Independent Registered Valuer Mr Yashlok dubey Registration No.
IBBI/RV/03/2019/11087 dated 30th May, 2022 has been taken. Copy of the report is available at
company’s website at www.intellivatecapitalventures.in

The issuance of Redeemable Non -Convertible Non-Cumulative Preference Shares (“RNCPS”) would
enable the Company to augment part purchase consideration of equity shares of Boutonniere
Hospitality Private Limited and simultaneously will maintain its capital base at reasonable levels and
also without any change in the existing equity capital structure.

As per Section 42 of the Companies Act, 2013 read with Companies (Prospectus and Allotment of
Securities) Rules, 2014 a company shall not make a private placement of its securities unless the
proposed offer of securities or invitation to subscribe securities has been previously approved by the
shareholders of the company, by a Special Resolution, for each of the Offers or Invitations. Further,
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Rule 9(1) (a) of Companies (Share Capital and Debentures) Rules, 2014 requires issuance of
preference shares to be authorized by passing a special resolution in the general meeting of the
Company.

The Board at its meeting held on 30" May, 2022 approved the issuance of fresh 3,32,91,901 (Three
Crores Thirty Two Lacs Ninety One Thousand Nine Hundred and One Only), 10% Redeemable Non-
Convertible Non- Cumulative Preference Shares (“RNCPS”) of face value of Rs.1/- each (Rupees One
only) at premium of Rs. 8.50/- per RNCPS, amounting to Rs. 31,62,73,060/- (Rupees Thirty One Crore
Sixty Two Lacs Seventy Three Thousand and Sixty Only) for consideration other than cash, on Private
Placement basis towards adjustment of part purchase consideration of equity shares of Boutonniere
Hospitality Private Limited subject to approval of the Shareholders.

A statement of disclosures as required under Rule 9(3) of the Companies (Share Capital and
Debentures) Rules, 2014 and the terms of the issue are as under:

a) The size of the issue and number of RNCPS to be issued and nominal value of each
share:

3,32,91,901 (Three Crores Thirty Two Lacs Ninety One Thousand Nine Hundred and One
Only), 10% Redeemable Non-Convertible Non-Cumulative Preference Shares (“RNCPS”)
of face value of Rs.1/- each (Rupees One only) at premium of Rs. 8.50/- per RNCPS,
amounting to Rs. 31,62,73,060/- (Rupees Thirty One Crore Sixty Two Lacs Seventy Three
Thousand and Sixty Only) for consideration other than cash.

b) The nature of such shares i.e. cumulative or non-cumulative, participating or
nonparticipating, convertible or non-convertible: Non-Cumulative, Non-participating,
Non-convertible and Redeemable Preference shares.

c) The objectives of the issue:

Adjustment against part purchase consideration towards purchase of equity shares of
Boutonniere Hospitality Private Limited and simultaneously maintain its capital base at
reasonable levels and also without any change in the existing equity capital structure.

d) The manner of issue of shares: The said Preference shares are proposed to be issued on
a private placement basis through circulation of private placement offer letter.

e) The price at which such shares are proposed to be issued: The preference shares are
proposed to be issued at the face value of Rs.1/- per share at a premium of Rs 8.50 per
share.

f) The basis on which the price has been arrived at: Price has been arrived based on the
Valuation Report received from Registered Valuer Mr. Yashlok dubey Registration No.
IBBI/RV/03/2019/11087 dated 30th May, 2022.

g) The terms of issue, including terms and rate of dividend on each share, etc.: The
proposed Preference shares shall be issued to entities other than equity shareholders of
the Company on a private placement basis. The rate of dividend shall be 10% p.a from
the date of allotment. The preference shares shall be Non-Cumulative and Non-
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h)

i)

j)

k)

1)

participating. The preference shares shall have voting rights as per Section 47(2) of the
Companies Act, 2013.

The terms of redemption, including the tenure of redemption, redemption of shares at
premium and if the preference shares are convertible, the terms of conversion:

The proposed preference shares are redeemable after completion of a period of 5 years
from the date of allotment at a premium of 1350% Per Shares. However RNCPS may be
redeemed before completion of 5 years subject to discretion of Company.

The manner and modes of redemption: The proposed preference shares shall be
redeemed in accordance with the provisions of Companies Act, 2013 read with relevant

rules as amended from time to time.

The expected dilution in equity share capital upon conversion of preference shares: Not
applicable since the proposed preference shares to be issued are non-convertible.

Current Equity shareholding pattern of the company:

No.

Shareholding Pattern as on 31 March 2022
Equity Share Capital of Nominal Value Of X1/-
Each:

Category

No of No. of Shares % of share

Shareholders

Held

Holding

Indian

Individuals/ HUF

1,26,66,372

43.53

Bodies Corporate

86,48,257

29.72

Trust

Foreign Promoters

Sub Total (A)

2,13,14,629

Institutional Investors

Mutual Funds

Venture Capital Funds

Alternate Investment Funds

Foreign Venture Capital Investors

Foreign Portfolio Investors

Financial Institutions/Banks

Insurance Companies

Provident Funds/Pension Funds

Any Other (Specify)

Trust

Central Government/State
Government(s)/ President of
India

Non-Institution Investors

Individual shareholders holding
nominal share capital up to Rs.2

356

17,73,371

6.09
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Lakhs

Individual shareholders holding 8 34,08,401 11.71
nominal share capital in excess
of Rs. 2 Lakhs

NBFCs Registered with = - -
RBI

Employee Trusts - -

Any Other 23 26,03,599 8.95

Clearing members = - -

Non Resident Indians - - _

HUF - - -

Bodies Corporate - - -

Sub Total (B) 387 77,85,371 26.75

390 2,91,00,000 100
TOTAL (A+B)

Employee Stock Grant Scheme = = =
C. (ESGS) Grant Outstanding

Sub Total (C) - - -

GRAND TOTAL 390 2,91,00,000 100
(A+B+C)

m) Preference shareholding pattern as on date of this notice: Not Applicable, as the
Company is issuing preference shares for the first time.

The issue of Preference Shares is in accordance with the provisions of the Articles of Association of
the Company. There is no default in redemption or payment of dividend on preference shares.

As per Section 42, 55 of the Companies Act, 2013 and other applicable provisions of the Companies
Act, 2013 read with The Companies (Share Capital and Debentures) Rules, 2014, The Companies
(Prospectus and Allotment of Securities) Rules, 2014, the consent of the shareholders is required to
be sought to empower/authorize the Board of Directors to offer, issue and allot 3,32,91,901 (Three
Crores Thirty Two Lacs Ninety One Thousand Nine Hundred and One Only), 10% Redeemable Non-
Convertible Non- Cumulative Preference Shares (“RNCPS”) of face value of Rs.1/- each (Rupees One
only) at premium of Rs. 8.50/- per RNCPS, amounting to Rs. 31,62,73,060/- (Rupees Thirty One Crore
Sixty Two Lacs Seventy Three Thousand and Sixty Only) for consideration other than cash, on a
private placement basis to the equity shareholders of Boutonniere Hospitality Private Limited other
than existing equity shareholders, on such terms and conditions and manner as may be decided by
the Board, in its absolute discretion in the best interest of the Company. The resolution has
accordingly been placed before the members for its approval and the Board recommends resolution
to be passed as Special Resolution.
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None of the Directors or Key Managerial Personnel of the Company or their respective relatives are
in any way concerned or interested, financially or otherwise, in the resolution set out at Item No. 12
of the Notice except to the extent of their individual shareholding in the Company.

ITEM NO. 13 ISSUE OF EQUITY SHARES ON PREFERENTIAL BASIS

In accordance with Sections 42 and 62 and other applicable provisions of the Companies Act,2013
(the “Act”) and the Companies (Prospectus and Allotment of Securities) Rules, 2014, the Companies
(Share Capital and Debentures) Rules,2014 and other applicable rules made there under (including
any statutory modification(s) or re-enactment(s) thereof for the time being in force) and in
accordance with the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018 (the “SEBI(ICDR) Regulations”) and the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (the “Listing
Regulations”), as amended from time to time, approval of Members of the Company by way of
Special Resolution is required to issue of equity shares (“Equity Shares”) to the entities(s) belonging
to Non-Promoter Category, in compliance with applicable provisions of the SEBI (ICDR) Regulations.

The details of the issue and other particulars as required in terms of the Companies Act, 2013 and
the SEBI (ICDR) Regulations, 2018 as amended in relation to the aforesaid Special Resolution are
given as under:

Salient features of the preferential issue of Equity Shares are as under:

The proposed issue and allotment of equity shares on a preferential basis, shall be governed by the
applicable provisions of the SEBI (ICDR) Regulations and the Companies Act, 2013 read with the
applicable provisions of the rules made there under.

Further, in terms of Regulation 163(1) of the SEBI (ICDR) Regulations, certain disclosures are
required to be made to the Members of the Company which forms part of this Explanatory
Statement to the Notice. Without generality to the above, the salient features of the preferential
issue of Equity Shares are:

e The “Relevant Date” as per the SEBI (ICDR) Regulations for determining the minimum price
for the preferential issue of equity shares is Tuesday, 28" June, 2022 which is a date 30 days
prior to the date of the AGM in which the resolution is to be passed;

The details in relation to the preferential issue as required under the SEBI (ICDR) Regulations and

the Act read with the rules issued thereunder, are set forth below:

1. The allotment of the equity shares is subject to the Proposed Allottee (s) not having sold
any equity shares of the Company during the 90 Trading Days preceding the Relevant
Date. The Proposed Allottee(s) have represented that the allotted (s) have not sold any
equity shares of the Company during 90 Trading Days preceding the Relevant Date.

2. The relevant disclosures as required under Regulation 163(1) of Chapter V of the SEBI
(ICDR) Regulations are set out below:

(i) Particulars of the Preferential Issue including date of passing of Board Resolution

The Board of Directors in its meeting held on 30" May, 2022 had approved the issue of



