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NOTICE

Notice is hereby given that the 62"*Annual General Meeting of
the Members of Infomedia Press Limited (“the Company”’)
will be held on Monday, September 25, 2017 at 12:30 p.m. or
soon after conclusion of the Annual General Meeting of
Network18 Media & Investments Limited convened on the same
day, whichever is later at Y. B. Chavan Centre — Auditorium,
Yashwantrao Chavan Pratishthan, Gen. Jagannath Bhosale
Marg, Opposite of Mantralaya, Next to Sachivalaya Gymkhana,
Nariman Point, Mumbai - 400 021, to transact the following

businesses:

ORDINARY BUSINESS:

1. To consider and adopt the Audited Financial Statement of
the Company for the Financial Year ended March 31, 2017
and the reports of the Board of Directors and Auditors’
thereon and in this regard, pass the following resolution

as an Ordinary Resolution:

“RESOLVED THAT the Audited Financial Statement of
the Company for the Financial Year ended March 31, 2017
and the reports of the Board of Directors and Auditors’
thereon laid before this meeting, be and are hereby
considered and adopted.”

2. To appoint Ms. Kshipra Jatana, who retires by rotation
and being eligible, offers herself for re-appointment as a
Director and in this regard, pass the following resolution

as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of
Section 152 of the Companies Act, 2013, Ms. Kshipra
Jatana (DIN:02491225), who retires by rotation at this
Annual General Meeting and being eligible has offered
herself for re-appointment, be and is hereby re-appointed

as a Director of the Company, liable to retire by rotation.”

3. To appoint Statutory Auditors and fix their remuneration
and in this regard, pass the following resolution as an
Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of
Sections 139, 141, 142 and other applicable provisions,
if any, of the Companies Act, 2013 read with the
Companies (Audit and Auditors) Rules, 2014 (including
any statutory modification(s) thereto or re-enactment(s)
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thereof, for the time being in force), M/s. Chaturvedi & Shah,
Chartered Accountants, (ICAI Firm Registration No.
101720W) be and are hereby appointed as Auditors of the
Company for a term of 5 (five) consecutive years from the
conclusion of this Annual General Meeting till the
conclusion of 67" Annual General Meeting of the Company,
at such remuneration as shall be fixed by the Board of
Directors of the Company.”

SPECIAL BUSINESS

4. To appoint Mr. Ratnesh Rukhariyar (DIN: 00004615) as a
Director and in this regard, pass the following resolution as

an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section
152 and other applicable provisions of the Companies Act,
2013 (“the Act”) and the Companies (Appointment and
Qualification of Directors) Rules, 2014 (including any
statutory modification(s) or re-enactment(s) thereof, for the
time being in force), Mr. Ratnesh Rukhariyar (DIN:
00004615), who was appointed as an Additional Director
pursuant to the provisions of Section161(1) of the Act and
the Articles of Association of the Company 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 Director, be and is hereby
appointed as a Director of the Company, liable to retire by

rotation.”

By order of the Board of Directors
For Infomedia Press Limited

Tasneem Cementwala

Date: July 14, 2017 Company Secretary

Registered Office:

First Floor, Empire Complex,

414, Senapati Bapat Marg, Lower Parel,

Mumbai, Maharashtra - 400 013

T +91 22 6666 7777/4001 9000, F +91 22 2496 8238
CIN: L22219MHI1955PLC281164

Website: www.infomediapress.in

Email id: investors @infomedial8.in
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NOTES:

1.

AMEMBER ENTITLED TO ATTEND AND VOTE AT
THE 62N ANNUAL GENERAL MEETING (“THE
MEETING”) IS ENTITLED TO APPOINT A PROXY
TO ATTEND AND VOTE ON A POLL INSTEAD OF
HIMSELF AND THE PROXY NEED NOT BE A
MEMBER OF THE COMPANY. APERSON CANACT
AS A PROXY ON BEHALF OF MEMBERS NOT
EXCEEDING FIFTY (50) AND HOLDING IN THE
AGGREGATE NOT MORE THAN TEN PERCENT OF
THE TOTAL SHARE CAPITAL OF THE COMPANY
CARRYING VOTING RIGHTS.

A MEMBER HOLDING MORE THAN TEN
PERCENT OF THE TOTAL SHARE CAPITAL OF
THE COMPANY CARRYING VOTING RIGHTS MAY
APPOINT A SINGLE PERSON AS PROXYAND SUCH
PERSON SHALL NOT ACT AS A PROXY FOR ANY
OTHER PERSON OR MEMBER.

A BLANK PROXY FORM IS ENCLOSED
HEREWITH AND IF INTENDED TO BE USED, THE
FORM DULY COMPLETED SHOULD BE
DEPOSITED AT THE REGISTERED OFFICE OF
THE COMPANY NOT LESS THAN FORTY-EIGHT
HOURS BEFORE THE COMMENCEMENT OF THE
MEETING. THE HOLDER OF PROXY SHALL
PROVE HIS IDENTITY AT THE TIME OF
ATTENDING THE MEETING.

Corporate members intending to send their authorized
representative(s) to attend the Meeting are requested to send
to the Company a certified true copy of the relevant Board
Resolution/other valid authorization together with the
specimen signatures of the representative(s) authorized
under the said Board Resolution / authorization to attend
and vote on their behalf at the Meeting.

A Statement pursuant to Section 102(1) of the Companies
Act, 2013 (“the Act”) relating to the Special Business to be
transacted at the Meeting is annexed hereto. Further, none
of the Directors/ Key Managerial Personnel of the Company/
their relatives is concerned or interested, financially or
otherwise in the ordinary resolutions set out under Item Nos.
1, 2 and 3 of the Notice, except Ms. Kshipra Jatana and her
relatives, who may be deemed to be interested in the
Ordinary Resolution pertaining to her re-appointment as set
out at Item No. 2 of the Notice.

The Company is providing facility for voting by electronic
means (e-voting) through an electronic voting system
which will include remote e-voting as prescribed by the
Companies (Management and Administration) Rules,
2014 as presently in force and the business set out in the

Notice will be transacted through such voting.
Information and instructions including details of user id
and password relating to e-voting are being sent to
members separately along with a copy of this Notice.

Once the vote on a resolution is cast by member,
whether partially or otherwise, the member shall not
be allowed to change it subsequently or cast the vote
again. The members who have cast their vote(s) by
using remote e-voting may also attend the meeting but
shall not be entitled to cast their vote(s) again at the
Meeting.

In terms of Section 152 of the Act, Ms. Kshipra Jatana,
Director, retires by rotation at the Annual General Meeting
and being eligible offers herself for re-appointment. The
Nomination and Remuneration Committee of the Board
of Directors and the Board of Directors of the Company
commend her re-appointment.

Details of Directors retiring by rotation/ seeking
appointment / re-appointment at the ensuing Annual
General Meeting are provided in the Corporate
Governance Report forming part of the Annual Report, as
required under the provisions of the Securities and
Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and
Secretarial Standard on General Meetings (SS-2), issued
by the Institute of Company Secretaries of India.

Walker Chandiok & Co LLP, Chartered Accountants,
Statutory Auditors of the Company have expressed their
unwillingness for appointment as Statutory Auditors of
the Company at the ensuing Annual General Meeting.

Keeping in view the requirements set out in the Act, the
Audit Committee and Board of Directors of the Company
have recommended the appointment of Chaturvedi &
Shah, Chartered Accountants (ICAI Firm Registration No.
101720W) as Auditors of the Company for a term of 5
(five) consecutive years from the conclusion of this Annual
General Meeting till the conclusion of 67" Annual General
Meeting of the Company, at such remuneration as shall
be fixed by the Board of Directors of the Company. The
first year of the aforesaid Auditors will be for the Financial
Statement of the Company for the financial year ending
March 31, 2018.

Chaturvedi & Shah, Chartered Accountants have
consented and confirmed that their appointment, if made,
would be within the limits specified under Section
141(3)(g) of the Act. They have also confirmed that they
are not disqualified to be appointed as Auditors in terms
of the provisions of the proviso to Section 139(1), Section
141(2) and Section 141(3) of the Act and the provisions
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10.

11.

12.

13.

14.

of the Companies (Audit and Auditors) Rules, 2014. The
Board commends the Ordinary Resolution set out at Item
No. 3 of the Notice for approval by the members.

Members/ Proxies/ Authorised Representatives are
requested to bring to the meeting the necessary details of
their shareholding, attendance slip(s) and copy(ies) of their
Annual Report.

In case of joint holders attending the Meeting, only such
joint holder who is higher in the order of names will be
entitled to vote at the Meeting.

Relevant documents referred to in the Notice are open for
inspection by the members at the Registered Office of the
Company and copies thereof will also be available for
inspection at the Registered Office of the Company on all
working days, except Saturdays, Sundays and Public
Holidays during business hours up to the date of the
Meeting. The aforesaid documents will also be available
for inspection by the members at the Meeting.

The Company has notified closure of Register of Members
and Share Transfer Books from Friday, September 22,
2017 to Monday, September 25, 2017 (both days inclusive)
for the purpose of the Annual General Meeting.

The Company’s Registrar & Share Transfer Agent for its
share registry (both, physical as well as electronic) is Karvy
Computershare Private Limited (“Karvy”) having its office
at Karvy Selenium Tower B, Plot 31-32, Gachibowli,
Financial District, Nanakramguda, Hyderabad 500 032
(Unit: Infomedia Press Limited)

Members holding shares in electronic form are requested
to intimate any change in their address or bank mandates
to their Depository Participants (DP) with whom they
are maintaining their demat accounts. Members holding
shares in physical form are requested to advise any
change in their address or bank mandates to the
Company/Karvy.

Pursuant to the provisions of the Investor Education and
Protection Fund (IEPF) Authority (Accounting, Audit,
Transfer and Refund) Rules, 2016, as amended the
Company has initiated necessary actions for transfer of
all the shares in respect of which dividend (which was
declared by the Company in the year 2008 or earlier
financial years) was lying unpaid or unclaimed by
shareholders for seven consecutive years or more. The
Ministry of Corporate Affairs (MCA) is in process of
reviewing the final rules and guidelines for transfer of
shares to IEPF. The Company shall take appropriate action
in respect of aforesaid shares in conformity with the final
rules and guidelines notified by the MCA.

15.

16.

17.

18.

19.

20.

21.

Members are advised to visit the web-link: http://

infomediapress.in/wp-content/uploads/2016/11

Details transfer shares IEPF Infomedia.pdf to
ascertain details of shares liable for transfer.

Members holding shares in electronic mode:

(a) are requested to submit their Permanent Account
Number (PAN) to their DPs with whom they are
maintaining their demat accounts, as mandated by
the Securities and Exchange Board of India (SEBI)
for every participant in securities market.

(b) are advised to contact their respective DPs for
availing nomination facility.

Members holding shares in physical form:

(a) arerequired to submit their PAN to the Company/
Karvy as mandated by SEBI for every participant
in securities market.

(b) are advised to make nomination as per Section 72
of the Act and are requested to write to Karvy.

Members who hold shares in physical form in multiple
folios in identical names or joint accounts in the same
order of names are requested to send the share certificates
to Karvy for consolidation into a single folio.

Non-Resident Indian members are requested to inform
Karvy/ respective DPs, immediately of:

a.  Change in their residential status on return to India
for permanent settlement.

b.  Particulars of their bank account maintained in India
with complete name, branch, account type, account
number and address of the bank with pin code number,
if not furnished earlier.

Members who have not registered / updated their e-mail
addresses with Karvy, if shares are held in physical form or
with their DPs, if shares are held in electronic form, are
requested to register / update their e-mail address for receiving
all future communications including Annual Reports, Notices,
Circulars, etc. from the Company electronically.

To prevent fraudulent transactions, members are advised to
exercise due diligence and notify the Company of any change in
address or demise of any member as soon as possible. Members
are also advised not to leave their demat account(s) dormant for
long. Periodic statement of holdings should be obtained from
the concerned DPs and holdings should be verified.

Attendance Slip, Proxy Form and the route map of the venue
of the Meeting are annexed hereto. The prominent
landmark for the venue of the Meeting is Sachivalaya
Gymkhana and Mantralaya. The venue is near to these
landmarks.

L
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STATEMENT PURSUANT TO SECTION 102(1) OF THE
COMPANIES ACT, 2013 (THE “ACT”)

The following Statement sets out all material facts relating to
the Special Business mentioned in the Notice.

Item No. 4

Based on the recommendation of the Nomination and
Remuneration Committee, the Board of Directors of the Company,
pursuant to the provisions of Section 161(1) of the Act and the
Articles of Association of the Company, appointed Mr. Ratnesh
Rukhariyar as an Additional Director on the Board of the Company
w.e.f. April 15,2017. He holds the office as an Additional Director
up to the date of this Annual General Meeting.

The Company has received a notice, in writing, from a member
along with the deposit of requisite amount under Section 160 of
the Act proposing the candidature of Mr. Ratnesh Rukhariyar for
the office of Director of the Company. Mr. Ratnesh Rukhariyar is
not disqualified from being appointed as a Director in terms of
Section 164 of the Act and has given his consent to act as a
Director.

Mr. Rukhariyar does not hold any shares of the Company in his
name. He is not related to any other Director or Key Managerial
Personnel of the Company. Brief resume of Mr. Rukhariyar, his
age, qualification, experience, nature of his expertise in specific
functional areas, names of Companies in which he holds
directorships and memberships/ chairmanships of Board/
Committees and other details as required to be disclosed under

the provisions of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations,
2015 and Secretarial Standard on General Meetings (SS-2),
issued by the Institute of Company Secretaries of India, are
provided in the Corporate Governance Report forming part of
the Annual Report.

Save and except Mr. Ratnesh Rukhariyar and his relatives, none
of the other Directors / Key Managerial Personnel of the
Company / their relatives is concerned or interested, financially
or otherwise, in the resolution set out at Item No. 4 of the Notice.

The Board commends the Ordinary Resolution set out at Item
No. 4 of the Notice for approval by the members.

By order of the Board of Directors
For Infomedia Press Limited

Tasneem Cementwala
Date: July 14, 2017 Company Secretary
Registered Office:
First Floor, Empire Complex,
414, Senapati Bapat Marg, Lower Parel,
Mumbai, Maharashtra - 400 013
T +91 22 6666 7777/ 4001 9000, F 491 22 2496 8238
CIN: L22219MH1955PLC281164
Website: www.infomediapress.in
Email id: investors @infomedial 8.in
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Corporate Governance Report (continued)

responsiveness to the needs of local and international investors and other stakeholders as also to reflect corporate, legal and
regulatory developments. This Code should be adhered to in letter and in ‘spirit”.

A copy of the Code has been posted on the Company’s website i.e. www.infomediapress.in. The Directors and Senior Management
affirm compliance with the Code annually.

A declaration to this effect, signed by the Manager of the Company is given below:

“It is hereby certified that all the members of the Board and Senior Management Personnel have confirmed to and complied
with the applicable Code during the financial year 2016-17 and there has been no instance of violation of the Code.”

Ruchi Arya
Manager

April 15, 2017, Mumbai

3. Board and Committee Meetings and its Procedures
(a) Institutionalised decision-making process
The Board of Directors is the apex body constituted for overseeing the Company’s overall functioning. The Board

provides and evaluates the Company’s strategic direction, management policies and their effectiveness, and ensures that
the stakeholders’ long-term interests are being served.

The Board has constituted various committees, namely Audit Committee, Nomination and Remuneration Committee and
Stakeholders’ Relationship Committee. The Board is authorised to constitute additional functional committees, from
time to time, depending on business needs.

The Company’s internal guidelines for Board / Board Committee meetings facilitate the decision making process at its meetings
in an informed and efficient manner. The following sub-sections deal with the practice of these guidelines at the Company.

(b) Scheduling and selection of agenda items for Board Meetings

Minimum four pre-scheduled Board Meetings are held in a financial year. Board Meetings are convened by giving

appropriate notice to address the Company’s specific needs. In case of business exigencies or urgency of matters, resolutions

are passed by circulation.

The items / matters required to be placed before the Board, inter-alia, include:

. Annual operating plans of businesses and budgets including capital budgets and any updates

. Company’s Annual Financial Results, Financial Statements, Auditors’ Report and Board’s Report

. Quarterly results of the Company and its business segments

. Minutes of Meetings of the Audit Committee and other Committees of the Board

. Show cause, demand, prosecution notices and penalty notices, which are of material nature

. Fatal or serious accidents, dangerous occurrences, and any material effluent or pollution problems

. Any material default in financial obligations to and by the Company, or substantial non-payment for goods sold/
services provided by the Company

. Any issue, which involves possible public or product liability claims of substantial nature, including any judgment or
order, which may have passed strictures on the conduct of the Company or taken an adverse view regarding another
enterprise that can have negative implications on the Company

. Recruitment and remuneration of senior officers just below the Board of Directors
. Details of any joint venture or collaboration agreement
. Transactions that involve substantial payment towards goodwill, brand equity or intellectual property

. Significant labour problems and their proposed solutions. Any significant development in Human Resources/
Industrial Relations front like implementation of Voluntary Retirement Scheme, etc

. Sale of material nature of investments, assets, which is not in the normal course of business

. Quarterly details of foreign exchange exposures, and steps taken by management to limit risks of adverse exchange
rate movement, if material

. Non-compliance of any regulatory, statutory or listing requirements, and shareholders’ service, such as dividend
non-payment, share transfer delay (if any), among others
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Corporate Governance Report (continued)

(c)

CY)

(e)

. Appointment, remuneration and resignation of Directors

. Formation/reconstitution of Board Committees

. Terms of reference of Board Committees

. Declaration of Independent Directors at the time of appointment/ annually

. Disclosure of Directors’ interest and their shareholding

. Appointment or removal of the Key Managerial Personnel

. Appointment of Statutory Auditors, Internal Auditors and Secretarial Auditors

. Secretarial Audit report

. Issue of Securities including Debentures

. Recommending appointment of and fixing of remuneration of the Auditors as recommended by the Audit Committee
. Internal Audit findings and External Audit Reports (through the Audit Committee)

. Making of loans and Investment of surplus funds

. Borrowing of monies, giving guarantees or provide security in respect of loans

. Compliance Certificate certifying compliance with all laws as applicable to the Company

. Significant changes in accounting policies and internal controls

. Takeover of a company or acquisition of a controlling or substantial stake in another company

. Approve amalgamation, merger or reconstruction

The agenda and notes on agenda are circulated to Directors in advance, in the defined agenda format. All material information
is incorporated in the notes to the agenda for facilitating meaningful and focused discussions at the meeting. Where it is not

practicable to attach any document to the agenda, it is tabled before the meeting with specific reference to this effect in the
agenda. In special and exceptional circumstances, additional or supplementary item(s) on the agenda are permitted.

Recording minutes of proceedings of Board and Board Committee meetings

The Company Secretary records minutes of proceedings of each Board and Committee meeting. Draft minutes are
circulated to the Board/Board Committee members within 15 days from the date of the Board/ Committee Meeting for
their comments. The minutes are entered in the Minutes Book within 30 days from the conclusion of the meeting.

Post meeting follow-up mechanism

The guidelines for Board and Board Committee meetings facilitate an effective post meeting follow-up, review and
reporting process for decisions taken by the Board and Board Committees thereof. Important decisions taken at the
Board/ Board Committee meetings are communicated promptly to the concerned departments. Minutes of the previous
Board/ Board Committee Meeting(s) is placed at the succeeding Meeting of the Board/ Board Committee for noting.
Further, minutes of all the previous Board Committee Meeting(s) is/ are also placed at the succeeding Meeting of the
Board for noting.

Compliance

The Company Secretary, while preparing the agenda, notes on agenda, minutes of the meeting(s), is responsible for and
is required to ensure adherence to all applicable laws and regulations including Companies Act, 2013 read with rules
issued thereunder, as applicable and the Secretarial Standards (SS-1 and SS-2) issued by the Institute of Company
Secretaries of India.

4.  Details of Board Meetings Held

Four (4) Board meetings were held during the year ended March 31, 2017. The maximum time gap between any two Meetings
was less than 120 days. The details of Board meetings are given below:

Date of the Meeting Board Strength No. of Directors Present
April 20, 2016 5 5
July 13, 2016 5 4
October 14, 2016 5 4
January 14, 2017 5 4

L





