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MINUTES OF THE EXTRAORDINARY GENERAL MEETING OF THE MEMBERS
OF THE COMPANY HELD ON MONDAY THE 26™, MARCH, 2012 AT 04:00 P.M.
AT ITS CORPORATE OFFICE AT 778, 3°° mos:, IFFCO ROAD, SECTOR-18,

GURGAON-122015.
. DIRECTORS PRESENT:

1. Mr. Chhattar Komar Goushal
2. Mr. Suresh Bohra
3. Mr. Pulkit V‘unal Mchta

CHAIRMANOFTHEMEETING

Mr. Siresh Bohr Dnecto:' proposed lhe namc ‘of -Mr. Chhattar Knmar Goushal for
an of the Mt:ebng which was seconded by Mr. Pulk!t V:mal Mehta

. _uly appointed proxics and 5 Corpo
i g 193, 3678000 & 59574798 Equity

Sharésrespactivsly A

1. PROCEEDINGS

At ths ourset, 4he: Comany Secr::tary made the anuoumement regnrdmg; the detzils of
the number of Memibers: ‘presént in person, pr des and through corporate authorization.
Since the requisite Quoram was present, the Chmrrnan called the meeting to order

L NOTICE OF ’!‘H’EEX"I‘RAORDINARY '-GENERAL MEETING (EGM)

With the consent of Members, the Ntmce of Extm Drdm ary General Meeting (BGM) was
taken a8 read. . .

The Chairman extended 2 warm welceme Eho members present at the meeting. He
briefly stated the purpose.'for which 1he EQGIM was convened. '

INCREASE IN AUTHORISED CAP!TAL

The Chzirman informed the members that fust ilem of the notice needs the approvel of
members for increasing present Authorised Share Capital of the Company from Rs.
8,50,00,000/- (Rupees Eight Crore Fifty Lacs onty) comprising of 850,000,000 (Eight
Crore Fifty Lacs) Equity Shares of Re.l/- (Rupee One Only) each 0 150,00,00,000
(Rupees One Hundred Fifty Crore Only) comprising of 150,00,00,000 ( One Hundred
Fifty Crore) Equity Sheres of Re.1/- (Rupee One Only) each.

The Chairman took up the resolution for dlscussmn. Thereafter Mr. Ajay Jain proposed
the following reselution as Ordinary resolution, which was seconded by Mr. Punegt
Anurag. authoriscd represeniative of M/s Digivision Holdings Private Limited. The
Chairman put the following Resolution to vote and the same was pagsed unaznimously by
show of hands as an QOrdinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 16, 94 and 97 and other
applicable provisions, if any, of the Companies Act, 1956, the existing Authorized Share
Capital of Rs. 850 Crore (Rupees Eight Crore Fifty Lakk only) consisting of

Pape 2 of 7

X

4




Apr 25 2012 12:52PM HP LASERJET FAX

4278118

MINUTE : BOOK

o

50,00,000 equity shares of Re. 1/- each be and is hereby Increased by creation of
I:E(g;ignal 1111‘,15(}};0,000 equity shares of Re, 1/- cach aggregatng to Rs. 141.50 C!'ore
{Rupees Ome Hundred Forty One Crore Fifty Lakh only) so as to meke the aufhgnzod
equity share capital 10 Rs. 150 Crore (Rupees One Bundred Fifty Crore) consistng. of
$50.00,00,000 equity shares of Re.1/- pach and consequently Lhe sXising clausg V of the
Memortandum  of Association of the Compeny reluting to the Share Capital be
substituted by the following new clause: _

The Authotized Share Capital ol the Company is Rs. 150,00,00,000/- {Rupees On¢
Y Hundred Fifty Crore only ) divided into 150,00,00,000 _{One Hundred Fif't.y Cr.o_re)
Equity Shares of Re.1/- (Rupee One sach with power 10 incIease oF reduce 1ts capital
4nd to divide the shares in the-capital for the time ‘being into uther classes ,m}d 0
atach thereto respectively such peeferential, qualified -or other special rights,
i)rivi_le_ges, condhions ¢tiops as muy be detes by, ot in m:cprdance 'Ym,h-’
T 3h& Articles of Asso odify or abrogate my-sfnch :
" “rijghts, privileges, ot as-may from.time to time -
‘be permitted by ihe. pany of the Legislative .
.+ provisions for the 4 714 : his of the holders of any .
- elass of shares for the time being forming parl of the ca of the Company .may be
modiBed, affecied, varied, extended of ‘surtendered with the ‘sanction of a special
jesolution passed af 4 Separais meeting of the holders of the issued shares of that

oF Testrictions in such manpe
cles of Assoctution of th
in Jorca in that be

. 4 ALTERATION OF ARTICLES omssocmﬁo N.OF COMPANY

“The Chairman took up the next item of agenda regarding alteration of Asticles of
- Association of Company which was proposed by Mr. Mohan Lal Garg as an Ordinary

Resolution and seconded by Mr. Rajush Jain. The Chairman put the following
- Resolution to vole and the same was passed unanimousty by show of hands asa Special
‘Resolution. ’ B :

: -&RESOLVED THAT pursunnt 10 pwuisi'ons of Section 31 and ali other applicable
provisions, if any, of the Companies Act 1956, ‘the existing article No “3™ of the
Articles of Association of the Compary be and is heréby deleted and substituted by the

- ‘following Axticle: o C '

- 3 The Authorised Share Capital of the Company is as mentioned at Clause V' of

the Memorandum of Associniion of the Company with power Lo increass of

~ reduce the share capitai or 10 subdivide or consolidate the shares with power
from time to timé, o issue any shares of ihe original capital with and subject
to any preferential, quatified or special rights, privileges or conditions as may
be thought fit and to vary, modify, abrogate ‘spy such rights, pfivileges or
conditions in such manner as may for the time being be provided in the
Articles of Assaciation of the Company™. :

5. ISSUE OF OPTIONALLY FULLY CON VERYIBLE DEBENTURES,

The Chairman wok up the next item of agenda regarding Issue of Optionally Fully
Converlible Debentures. The Chajrman informed the Members that the pursuant io the
recent amendments made in Clausz 71 of SEBlssue of Capital and Disclosure
Requirements) Regulations, 2009 , where the Relevant Dale fallson a weekend/holiday
the day preceding the weekend/holiday will be reckoned to be the Relevapt Date. The
Chairman fusther informed thay sioce 25™ February, 2012 being Relevant Date
mentioned in the Resolutions falls on weekend, 24™ February, 2012 should be Relevant
2% . Drate. The Chairman therefore requesled lo amend the Resolution and Explamatory
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" RESOLVED FU! "m_;n THAT pursuan: i i

Stalement wherever required. Thereafter Mr. AK Jain representative of M/s Baille
Vyapaar Private Limited moved the following amendment to Resolution No. 3 which
was seconded by Mr. Manoj Baid authorised rcpreaenm!we of M/s Himachal Foteristic
Communications Limived

“ RESOLVED THAT Resolution No 3 snd its ‘Explanstory Suuement of the Extra
Ordmary ‘General Meeting Notice dawed 24.02.2012 be amended by substituting the
word 24™ February, 2012 in place of the word 25™ February, 2012 wherever. appcal‘lng,
in the Rcsolutmn No 3 and its Explanatory Statement.

Thereafter the following amended Special Rcsolut:on was pmposed by Mr. Pravoen
Kumar ‘Goyal ‘as 4 Special Resolution which wa seconded by Ms Monika Jain. The
Chairman put the following Resolution to vote and ‘the same was passed. unanimously
bysho\vofhands- . R

-;(harcin ter referwd 0 a8 “the Boanl“ whlc,h Aerm g
—:taomm_mee of the Bnard), the consent of the Com _any

'-Optmmlly Fuliy Convertlblc Debentures (“OFC -
V&A Ventures LLP- (Non-pmmmcr} at a price of 3.8 f

Forty Seven Only) (issve price being not less than the: pnee as arrived al in accordmce
with the ‘terms of Chapter VII of ICDR Regulations), per OFCD ag;gregalmg 10
‘Rs,50,00.Crore (Rupecs Fifty Crore only) on the following terms and conditions: -

o= o Ampunt: Up to 14,40,92,219 OFCDs of ‘Rx.3 47 each aggregatmg o RsSOOO

- Crore.
- ‘Conversion Price: Each OFCD will be converted into one BEquity Share at 2
pnce of Rs.3.47 per cquity share,
- Conversion period: Afler 4 months from the date of allotment of OFCDs and
- within 18 months from the date of allotment of OFCDs at the option of the
OFCD Holder. If the conversion option is not exercised by the OFCD holder
within 18 months, the OFCDs would be redecmable by the Company at
redemption premium of 15% of face value i.e. Rs.3.47 per OFCD.

- Coupon: 0% p.a. payable annually. .
- Tenure of the OFCDs: 18 months from the date of allotment.

RESOLVED FURTHER THAT ihe Relevant Date for the purpose of determining the
price of the equity shares to be allotied op conversion of the said OFCDs shall be 25th
February, 2012, being the date thirly days prior to the date of the meeting of shareholders
as per the provisions of ICDR Regulations.

RESOLVED FURTHER THAT for the purpose of giving effect 1o the offer, issue or
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allotment of the OFCDs, the Hoard e and is hereby authorised to do-all such acts, deeds,
matters and things as may heé required, - necessary or advisable including to appoint
various agencies for the proposed offer, issue and allotment of ORCDs, to fix their
remuneration nd to settle varipus questions, difficulties, doubts or problems that ‘may
arise in thal regard without being required W scek any further consent or approval of the
meinbess or otherwise with the intent that the members shall be deemed to have given
thelr approval thereto expressly by the authority of this resolution.

RESOLVED FURTHER THAT to give, eftect io the aforesaid Resolurion, the Board

be-and iis hereby authorised to delegate all or any of the powers hergin conferred o any
-committes of Directors or any Director or Directots or other Officer(s) of tbe Company,
ftermediary or agent of the Compray, of to such other person(s) as the Board

1k fit and necessary at its atisolute discretion." :

6, 1SSUEOF FURTHER SHARES ON RIGHT BASIS.

asis.

n, which was 'seconded by Mr. Rajesh Jain. The -Chair
10 vote and the sarne was passed unanimously by show of

Thereafier the following Resolution wes proposed by Mr. Aja

VED THAT ;pursiant ‘1o the provisions of secifon B1/B1(1A) and Other
Ap! wisions, if any, of the ‘Companies Act, 1956 25.4l: the provisions of any
oth cable Statutés, Laws, Rules and Regulations (including -any -amendmenis
theéreto Or re-enactments thereof fur the time being in force), and in ccordance with the
provisions -of the ‘Memorandum - and ‘Articles of Association and of the Listing
Agregment entered into by ‘the Company with the Bombay Stock Exchange 1ad {BSE)
where the equity -shares of the ‘Company are listed and subject o the approval of all
other “concerned authorities, il any, required 10 the extent necessary, and such other
approvials, permissions, ‘and” sanclions as may be nececssary, and sobject to such
conditions and modifications -a% -may pe prescribed in granting sueh. appravals,
permissions and sapctions ‘which may be agreed to the Board of Directors of the

. Company (hereinafter referred to as “the Board” which term shali be deemed to jnclude

any.committee of the Board) al its sole disererion, the consent of the Company be and is
hereby accorded 1o the Board 10 cieats, offer, sssue and allot, on rights basis, equity
shares of Re.1/- sach at par or at such premium and in such proportion as the Board of
Directors may determine Lo the squity ehareholders of the Company whose name appesr
a3 on the Record Date ag may be fixed by Hoard of Directors of the Company for the
purpose and that such equity shares shall rank in all tespect pari-passu with existing
equity shares of the Company. _ : .
RESOLVED FURTHER THAT the Board be and is hereby authorized and empowered
to dispose of and aliot any of the aforesaic further equity shares not taken up by the
holders of the existing equity shares entilled thereto or remaining un-disposed to such
PETSOn Of PLrsOns, whether sharcholders of the Company or net.
RESOLVED FURTHER THAT the offer afaresaid may be made with option to the
existing shatcholders (o apply for additional shares provided that a sharcholder who has
* renounced his right in whale or in part shall aot be eptitled to an allotment of additional
shares. The allotment of additional shares to the applicants will be made on equitable
basis. : ' -
RESOLVED FURTHER THAT the allotmeat i son-resident shareholders, if any, will
be subject to approval of the Reserve Bank of India. ' ’

RESCOLVED FURTHER THAT the Board of Direclers of the Company be and is
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heteby authorized to take such acxions a3 it may decm most beneficial to the Company in
disposing of any equity right shares arising out of the fractions, if any, involved in the
offer of the said equity right shares in the propottion aforesaid inctoding the right to allot
them to such psrson(s) who may be appiying for any additional equity right shares.

RESOLVED FURTHER THAT [or the purpose of giving effect to this Resolntion, the
Roard be and is hereby authorized to prescribe yexser of offer, form of application and
renmaciation and other ducuments in respect of such further equity shares, to give such
othet directions as they may think it and proper including directions for setiling any
question or difficulty that may erise in regard 1o the fssuc and allotment of farther squity
shares without being required to seek any further consent oF approval of the Members of
-atherwise with the Intent that the Members shall be deemed to have given thelr-approval
io expressly by the authority of this Resolution and o do all acls, deeds, matters
things s the Board in its absolute discretion consides necessary, expedient and

Pt
"

3. AUTHORITY TO BORROW FUNDS

ds.

sereifst the Tollowing Resolution was proposed by Mr. Pramod Komar Jain & a1
‘Ordimary Resolotion, which was seconded by M. Inder Kumar Jain. S

‘D THAT i supersession 1o the eartier Fesolution ‘passed by - ibe
rs a1 their General Meeling and .pursuant ‘ip the provisions -of Section
and ‘other applicable provisions, ‘if any, ‘of the Companies Agt,
, t of Company be and is hereby accorded 10 the Board of Dirsclors 10 borrow any
sumor sims of money from time to lime ‘from any jone «or more of the Financial

1 tions./ Banks / Bodies Corporate # Firms / persons, whether by way of lohgs or
" g ot deposits or Gtherwise (apart from Jlemporary loans ‘Gbtained from the

1 pany's ‘bankens in the ordinary cowxst ‘of busines ) ‘and whether ansecured or
secred by chasge of any kind whasoover including mortgage (excluding usufructuary
imortgages), hypothecation or lien or pledge of the - Company's assets and properties
whether immovable or movabile or stock in rade (including raw materials, giores, spare
parts and companenty in stock ot iv transit) and work in progress and all or any of the
undertakings of the Company notwithsianding; that the money to be borrowed together
with the monies already borrowed by the Company will or may exceed the aggragate of
the paid up capital of the Company and 15 free reserves that ds to say, reserves not set
apart for any specific purposes, so {hat the total amount up to which the money may be
<o borrowed by the Board of Directors and outstanding al any time shall not exceed
Rs.500.00 Crores at the relevant time.

RESOLVED FURTHER THAT the Boord of Directors be and is hereby authorized to
execute such mortgages, charges, hypothecaions, lien, promissory notes, deposit

receipts and such other agreementy deeds and instruments or wrilings containing such

conditions and covenants as the Drirectors may think fit".

The Chairman put the ahove Resolulion fc vole which was passed unanimously by
show of hands as an Ordinary Resolution

5. AUTHORITY FOR CREATION OF MORTGAGE / CHARGES

The Chairman took the next item of agenda regarding authority for creation of
mortgage/charges

}-"J)\ Page 5 of 7
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The following Resolution was proposed by Ms, Sheetal Khurana as an Ordinary
Resolution, which was ceconded by Mr. Pradecp Seod. .

«RESOLYED THAT in sppersession 10 the earlicr reselution l'passgd by the
sharcholders at their General Meeting and pursuant to the provisions of Section
293(1)(s) and all other applicebls provisions, if any, of the Companies Act, 1956,
consent of the Company be and is hereby sccorded to the Board of Directors of the
Counpany for mongaging (excluding usufruciary mortgages) and / o5 charging on
soch feems and conditions end 2t such time of times and in such form, of TRaRNErE as it
imay think £it, the whole of substantially the whole of the Compaiy’s agy one of more
of the undertaking, or Bl the undertekings, including the present and / or Tutare
properties, Whether movable or immovable comprised in . any ‘existing or -new

*underaking /. andentakings of the Company, as he case may be in Eavopr of Financial
' Jnétitutions | Banks / Bodies Corporala /Firms of 2y other person ap to.Rs. 500.00 -
" Cro the relevant poinr of ime upao thie terms and conditions to b decided upon
Board of Directors of the Company . in accordance with the Televant statutory
jons-and the guidelines issue hegeunder 1o secure the said mount of -
with interest thereon, frther ) erest, if any, COMIILm '
;, preminm on redemption, costs, chares, expenses and other o)
: preei 10 between the concerned partics and as may be Thought expedicnt by the
- _Board of Directors and such secyrities to rank pari-passu ot such ‘other ranking as
decmed expedient in the interest of:the Company with the morigages and Jor
s alrcady created -of 1o be created in Tuture by the Company. or 10 such ‘other
manner as may be agrecd io between the concerned parties. R

RESOLVED FURTHER THAT the Board of Directors of the Company be and is
.. ‘heteby authorized 10 finalise any agrecments, deeds or documents in this connection
" with:the Financial Institutions / Banks / Bodies-Corporate / Firms “any other person
* for .any logns and borrowings up (o an aggregate value not ¢xceeding Rs.500.00

~ Crores at the rélevant point of lime vpon the terms and conditions 10 be. decided by
the Board of Directors of the Company :and any other Jocuinents, 'if any, fecessaty
for creating the aforesuid mortgages and/or charges and 1o do all such acs, decds,
matters and things as mnay be considered necessary, desirable or expedient for giving
effect to this Resolution and 10 tresolve any question or doubt which may arise in

. Telation thereto or otherwise considered by the Board of Directors of the Company 1o
“be in best interest of the Company" : . I

" The Chairman put the above Resolution 10 vote which was passed enanimously by
-show of hands as an Ordinary Resolution.

5. APPOINTMENT OF JOINT STATUTORY AUDITOR

. The Chairmnan 1he:eaftc'r took up the pext item of agenda regarding appointment of

M/s Khandelwal Jain & Co. Chartered Accountams, Mumbai as joint statutory
anditor of the Company along with existing statutory auditor , M/s N.S. Bhau &
Associates, Chartered Accountants, Mumbai, ' :

The following Resolution was propused by Mr. Mohan Lal Garg as an Ordinary
Resolution, which was seconded by Mr. Ajay Jain. The Chairman put the following
Resolution to vote and the same was passed unamimougly by show of hands:-

“RESOLVED THAT pursuunt to provisions of Section 224 of the Companies Acl,
1956 My/s Khandetwal Jain & Co., the Charlered Accountants, Mumbal (Firm
Registration Number 105049W) be and arc hereby appointed as the Joint Statutory
Auditors of the Company along with the existing Statutory Amditors, M/s. N S Bhart

CHAIRI
INITIALS -
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& Associates, the Chartered Accountants, Mumbai, {Firm Registration Number
130891W), 10 hold offive up 16 the conclusion of the ncxt Annual General Measting of
the Company at ‘such remuneration as may be mutually agreed to between the
Auditors and the Board of Directors of the Company.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is
hereby authorised to do all such acts, deeds, matters and things as desmed necessary
or desirablz in relatmn thereto,”

10. INVESTMENT IN nexG DEVICES PRIVATE LIMITED, DigiVive

SERVICES PRIVATE LIMITED, DigiCall TELESERVICES PRIAVTE
LIMITED AND DigiVive. HOLDINGS PRIVATE LIMII'ED

The Chairman thereafter 100k up the last item of agenda related to the proposed
investment ko be made. by t.he Company in few Companies.

i ub]c.ct to the approval r.a_f‘ Al o;her concerned
ppeenl of the Company be: and iy hereby accorded 1o
Company 1o invest up o Rs:100 :Crore in the

-authontws. i1 an
the Board of Dis

Bquity/Preference shara capnul of the following companies 10 the extant noted agamst S

each viz:

'nexG Dev:ces Private Limited up 10 Rs.25 Crore
’Dig.lee Seivices Privawe Limited up to-Rs.25 Crore
D}ngall Telesetvices Private Limited  up to Rs.25 Crors

. '_.Drngwe Holdmgs Private Limited upto Re.25Crore

Total - Rs.100.00 Crore

notmthstandmg that the valuc of the aforesaid investments rogether with the valve of
investments already made, loans already given, guarantees/sccurities already provided, if
any, by the Company. shall be in excess of the limir prescribed under Section 372A of the
Companies Act, 1956 and/or as may be prescribed hereafter under said Secuon and/or
under any other provisions of the said Acl.

RESOLVED FURTHER THAT the Board be und is hereby authorized 1o do all such
acts, doeds and things as arc necessary o comply with the Resolution,”

P

11. VOTE OF TUANKS |

There being no other business 1o ransact, Ihe mcctmg ended with a vote of thanks to the
" Chain

>
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