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CAPITAL LIMITED
Regd. Off. 701, Manjusha, 57 Nehry Placa, New Delhi - 110 019

NOTICE OF POSTAL BALLOT

NOTICE PURSUANT TO SECTION 192A(2) OF THE COMPANIES ACT, 1956

Dear Shareholder(s),

1.

SEBI (Substartial Acquisition of Shares ang Takeovers) Regulations, 2011 (the "SEBI (SAST) Regulations, 2011") as
applicable and such others statutes, notification, circulars, guidelines, rules and regulations as may be applicable and
relevant, each as amended or restated, and in accordance with the provisions of the Memorandum of Association and Articles
of Association of the Company, as amended, and subject to such approvals, consents, permissions and sanctions, if any of
the Government of India, the Reserve Bank of India ("RBI"), the Securities and Exchange Board of India (the “SEBI"), the
relevant stock exchanges and any other regulatory authority, institutions or bodies as may be required under the applicable

authorized to create, issue, offerand allot 16,18, 154 fully paid up Equity Shares of Rs.10each ("Equity Shares”)forcashata
premium of Rs 99 44 per Equity Share aggregating to Rs.109 44 perequity share to be issued and aliotted on, a preferential

compliance with all applicable laws, Mes. regulations, guidelines, and approval in such manner and or on such terms and
condiﬂorwasmyhodeemedappmprhbhytmm.

RESOLVED FURTHER mrwmmsmmmmmwmmnmmwmuammm
shall rank pan passu with the existing Equity Shares of the Company inall respects including payment of dividend.

execution all such agreements/ arrangements/ MoU(s)/ subscription agreements and other agreement(s) or document(s),
IlsungoquuﬂyShmcmbeiuuod.nmaBoammaﬂni!sabsolutadhmﬂondunudm.amunganydlmctor(s)orany
officer(s) of the Company, severally to sign for an on behalf of the Company the agreement(s), arrangement(s),
application(s), authority letter(s) or any other related Paper(s) document(s), give any underiaking(s), affidavit(s),
certification(s), declaration(s) as ha/she may in his/her absolute discretion deemed fit including the authority to amend or

RESOLVED FURTHER THAT the Board and the Company Secretary, be and are heret;yse\_rawlﬁcauﬂbﬂzed to make all

rav \ﬁ:'(




RESOLVED FURTHER THAT the Board and the Company Secretary be and are hereby Severally authorised to do all such
acts, deeds and things and to sign all such agreements, documents, Papers and writings as may be deemed necessary,

By Order of the Board
For Intec Capital Limited

Place: New Delhi Puneet Sehgal
Date: 25" September 2013 Company Secretary

OnAugust 13 2013 India Business Excellence LFund Il entered into a share subscription agreement with Intec Worldwide Private
Linuled. Pantec Davices Private Limited, Pantec Consultants Private Limited, the Company and Mr, Sanjeev Goel, pursuant to
which tnefia Business Excellence Fund || has agreed to subscribe o 16,18.154 Equity Shares at a negotiated value of approx. Rs.
177090 774 at Rg 109 44 perEquity Share.

Conseguantia the preferential allotment and other transaclions, India Business Excellence Fund Ji along with other acquirers were
Fedued Ic make an open offer ("Open Offer”) to acquire upte 4,775 225 equity shares of the Company, canstituting 26% of the
quity share capial of the Company, in accordance with the SEB| (SAST) regulations, 2011. india Business Excellence F

August 21 2013 ang draft letter of offer dated August 28, 2013, as required under the SEB| (SAST) Regulations, 2011, India
Business E xcellence Fund Il along with other acquirers could acquire up to 4,775,225 additional shares in the Open Offer. The
&xacl number of shares that would be acquired in the Open Offer would depend on the number of Equity Shares that are validly
lendered and purchased pursuant to the Open Offer.

In terms of Saction 81(1A) of the Companies Act, 1956 read with the ICDR Regulations ang Regulation 26 of the SEBI (SAST)
Regulations, 201 1, the proposed preferential allotment requires approval of the Company's shareholders by way of a special
resolution. The Board, therefore, seeks the consent of the Company‘s-shmhaldem tothe special resolution setoutin the notice, by
Wway ofa special resolution through postal ballot.
Otherterms applicable to the Equity Shares:

1.  The aggregate consideration for subscriptions to the Equity Shares shall be paid by the Proposed allottee on or before the
: ares,

Corporate purposes, as may be required from lime totime.
(b) Proposal of the Promoters, directors ormmamnomnlpouonml ofthe Issuer to subscribe to the offer
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to the preferential issue of 16,18,154 Equity Shares and no other Promoter or Directors or Key Management Personnal
do not intend to subscribe the preferential issue.

Shareholding pattern of the issuer befors and after the preferential fssue
The shareholding pattern before and after the aforesaid issue of Equity Shares on preferential basis is given below:

Pre Issue Paid up Capital Post Issue Paid up Capital
Category (as on 20" September, 2013) (after allotment of equity shares)
Noof | % of No of % of
Shares held Shareholding | Shares held Shareholding
A.| Promoters & Promoter Group 5150596 37.69% 6768750 44.28%
P Sub-total (A) 5150596 37.69% 6768750 44.28%
B.| Public shareholding
| L | Institutional Investars
| - | Mutual Funds / UT] 100000 0.73% 100000 0.65%
[ = ( Financial institutions/Bank 0 0.00% 0 0.00%
| = ) Ventures Capital investor 0 0.00% 0 0.00%
| Sub Total (B - 100000 0.73% 100000 0.65% |
- ll.| Non-Institutional Investors
| - | Director and their Relative- Individual 18 0.00% 18 0.00%
| - | Bodies Corporate 7841175 57.37% 7841175 51.30%
, g Resident Individuals, HUF, NRI etc 539480 3.95% 539480 3.53%
- | Clearing Members (Demat Transit) 35695
“_g | Sub-total (B - It)
| | TOTAL (A +B)

46.06%
{c) Proposed time within which the allotment shall be complete:

In terms of regutation 74 (1) of ICDR Regulations, 2008, the allotment of Equity Shares shall be completed within 15 days
from the date of passi ng of the special resolution provided hereinabove, by the shareholders of the Company or after the date

on which the payment of consideration to shareholders who have validly tendered their Equity Shares in the Open Offer,
whicheveris later.

In case the allotment of Equity Shares on preferential basis remains pending on account of non-receipt of any approval(s) by
any regulatory/statutory authority (les), the allotment shall be completed within 15 days from the date of receipt of such
approval(s)interms of regulation 74 (3) of ICDR Regulations, 2009,

Identity ofthe Proposed Allottees, the Percentage of post preferential issue capital that may be held by it and change
In control, if any, inthe iuuoﬂ:onuquant to the preferential issue:

Identity of the | Instrumentto Propesed Allotment | Postissue Numberof | Postissue
Proposed allottees be ailotted (No. of units to be Equity Shares(after shareholding
allotted) allotmentofequity | after allotmentof
shares) equity shares (in %)
India Business Excellence] Equity Shares 16,18,154 | 22,84,358 14.94%
Fund— i ]

(d) Undertaking from the Company regarding re-computation of the price of the equity shares in terms of the provision
of ICDR Regulations where itis required to do so

;smhamofmﬂCompanynmlmwlmmmaxmmfwmommshc(ﬂ)momhs.mssameisnarappllmbleto
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(e) myabloonmumdmmwuﬂmapduhuoimldmmtmum

() Lockdn

The Equity Shares allotted to India Business Excellence Fund - Il shall be locked-in as per the provisions of the ICDR
Regulations, 2009. =

The Board believes that the preferential issue of Equity Shares to India Business Excellence Fund - Il being one of entity
forming part of the promoter group ofthe Company, is in the interest of the Company and therefore, recommends the special
resolution for your approval,

The consent of the members is being sought under Section 81(1A) of the Companies Act, 1856, and other applicable
provisions of the Companies Act, 1956, if any, and in terms of the ICDR Regulations and provisions of the listing agreements
axeculed by the Company with the stock exchanges where the Company’s shares are listad.

By Order of the Board

For Intec Capital Limited

Place: New Delhi Puneet Sehgal
Date: 25" September2013 Company Secretary
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