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BHARATIYA GLOBAL INFOMEDIA LIMITED

Regd. Off:- 44, 2nd Floor, Regal Building, Connaught Place, New Delhi -110001
CIN: L74999DL1994PLC062967
Phone: +91-120-4227792 Fax: +91-120-4227791

Email ID: contact@bgilinfo.com, Website: www.bgil.in

NOTICE

Notice is hereby given that the Twenty Ninth Annual General Meeting (AGM) of the members of
Bharatiya Global Infomedia Limited will be held on Saturday, the 30t day of September, 2023 at 09.00
AM through video conferencing/ other Audio- Visual means to transact the following businesses: -

Ordinary Business

1.

Adoption of Annual Financial Statements

a) To Receive, Consider, and Adopt the Audited Standalone Financial Statements of the Company
for the financial year ended March 31, 2023 and the Reports of the Board of Directors and
Auditors thereon.

b) To Receive, Consider, and Adopt the Audited Consolidated Financial Statements of the Company
for the Financial Year ended March 31, 2023 and the Reports of the Board of Directors and the
Auditors thereon.

To Appoint a Director in place of Mrs. Arti Bhatia (DIN: 00047040), who retires by rotation
and being eligible, offer herself for re-appointment.

“RESOLVED THAT pursuant to the provisions of Section 152 and other applicable provisions of the
Companies Act, 2013, Mrs. Arti Bhatia (DIN: 00047040), who retires by rotation at this meeting and,
being eligible, offers herself for reappointment, be and is hereby reappointed as a Director of the
Company.”

To Appoint M/s Singh Ray Mishra & Co. Chartered Accountants as the Statutory Auditors of
the Company for a term of five years and fix their remuneration and in this regard to consider
and if thought fit pass the resolution as an Ordinary Resolution.

“RESOLVED THAT pursuant to the provisions of Section 139, 142 read with The Companies[Audit
and Auditors] Rules, 2014 and other applicable provisions [including any modification or re-
enactment thereof] of the Companies Act, 2013 if any, and pursuant to recommendations made by
the Audit Committee and Board of Directors of the Company, M/s Singh Ray Mishra & Co., Chartered
Accountants  [Firm Registration No.: 318121E] be and are hereby appointed as the Statutory
Auditors of the Company to hold the office for the term of five consecutive years beginning from the
conclusion of this Annual General Meeting till the conclusion of the 34th Annual General Meeting of
the Company on such terms and remuneration as may be mutually agreed upon between the said
Auditors and Board of Directors of the Company” in place of SAMPRK & Associates(Firm Registration
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no. 013022N), who have expressed their inability for reappointment as Auditors of the Company on
their retirement of at ensuing Annual General Meeting.

“FURTHER RESOLVED THAT any director of the Company be and is hereby authorized to do all such
acts, things and deeds as may be deemed necessary to give effect to the above stated resolutions.”

Special Business

Re-appointment of Mr. Sanjay Kapoor (DIN: 00047651) as in Independent Director

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 provision of sections 149,150,152 read with Schedule IV and any
other applicable provisions of the Companies Act, 2013 and Companies (Appointment and
Qualification of Directors), Rules, 2014 (including any statutory modification(s) or re-enactment
thereof for the time being in force) and Regulation 16(1)(b) and 17 of SEBI Listing Obligation &
Disclosure Requirements Regulations 2015, Mr. Sanjay Kapoor (DIN: 00047651), Independent
Director of the Company in respect of whom a notice has been received in writing from a member
proposing his candidature for the office of Independent Director under section 160 of Companies Act,
2013 along with requisite deposit and who has submitted a declaration under section 149(6) of the
Companies Act, 2013 that he meets the criteria of independent and who is eligible for reappointment,
be and is hereby re-appointed as an Independent Director of the Company, whose term shall not be
subject to retirement by rotation, to hold office for another term until the conclusion of Annual
General Meeting to be held in year 2024.

Re-appointment of Mr. Harjeet Anand (DIN: 03168663) as in Independent Director

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 provision of sections 149,150,152 read with Schedule IV and any
other applicable provisions of the Companies Act, 2013 and Companies (Appointment and
Qualification of Directors), Rules, 2014 (including any statutory modification(s) or re-enactment
thereof for the time being in force) and Regulation 16(1)(b) and 17 of SEBI Listing Obligation &
Disclosure Requirements Regulations 2015., Mr. Harjit Singh Anand (DIN: 03168663),
Independent Director of the Company in respect of whom a notice has been received in writing from
a member proposing his candidature for the office of Independent Director under section 160 of
Companies Act, 2013 along with requisite deposit and who has submitted a declaration under section
149(6) of the Companies Act, 2013 that he meets the criteria of independent and who is eligible for
reappointment, be and is hereby re-appointed as an Independent Director of the Company, whose
term shall not be subject to retirement by rotation, to hold office for another term until the conclusion
of Annual General Meeting to be held in year 2024.
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Utilization of IPO Proceeds

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 applicable provisions of the Companies Act, 2013 and all other
applicable rules, regulations, guidelines and other Statutory provisions for the time being in force,
approval of the members of the Company be and is hereby accorded to the Actual utilization of IPO

proceeds as on 31st March, 2023 as set out hereunder:

S. No. Particulars As per the Revised Utilization Utilization till
prospectus Dated | As per Postal Ballot 31stMarch, 2023
16th July 2011 Approval

1| Setting up our offices 989.60 989.60 754.80

2. | Repayment of RBS Loan 269.72 293.12 293.12

3. | IPO Expenses 277.36 312.85 312.85

4 | Up-gradation of Machinery & Assets 2204.67 1532.50 1382.50

5. | General Corporate 650.00 711.39 711.39

6. | Expansion of R& D 656.73 472.75 455.99

7. | Meeting Long Term Working Capital 505.00 1240.87 1055.06
Requirement

8. | Cash & Escrow Bank Account & - - 587.37
Investment ICD
Total 5553.08 5553.08 5553.08

“FURTHER RESOLVED THAT for the purpose of these resolutions, the Board be and is hereby
authorized to do such acts, deeds, matters, take necessary steps in the matter as the Board may in its
absolute discretion deem necessary, desirable or expedient and to settle any question that may be in
this regard and incidental thereto, without being required to seek any further consent approval
thereto expressly by the authority of this resolution.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the
powers herein conferred to any Committee of Directors or any Other Officer(s)/ Authorized
Representative(s) of the Company to give effect to the aforesaid resolution.

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

“RESOLVED THAT in supersession of all the earlier Resolutions passed in this regard, 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
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(including any modification or re-enactment thereof for the time being in force), and subject to such
approval(s), consent(s), sanction(s) and permission(s) as may be necessary and provisions of other
applicable laws, the consent of the Company be and is hereby accorded to the Board of Directors of
the Company (hereinafter referred to as ‘the Board” which term shall be deemed to include, unless
the context otherwise requires, any Committee which the Board may have constituted or hereinafter
constitute or any officer(s) authorized by the Board to exercise the power conferred on the Board
under this resolution) to:

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;

¢) acquire by way of subscription, purchase or otherwise the securities/Assets of any other body
corporate,

in excess of the limit as prescribed under Section 186 of the Companies Act, 2013, from time to time,
in one or more tranches, up to an aggregate sum of Rs. Hundred Crore Only notwithstanding that the
aggregate of loans and investments so far made, the amounts for which guarantee or security so far
provided to, along with the investments, loans, guarantee or security proposed to be made or given
by the Board may exceed sixty per cent of its paid-up share capital, free reserves and securities
premium account or one hundred per cent of its free reserves and securities premium account,
whichever is more.

“RESOLVED FURTHER THAT the Board be and is hereby authorized to negotiate the terms and
conditions of the above said investment(s), loan(s), security(ies) or guarantee(s) as they deem fit and
in the best interest of the Company and take all such steps as may be necessary to complete the same.

“RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds,
matters and things as it may, in its absolute discretion, deem necessary and with power to settle
questions, difficulties or doubts that may arise in this regard without requiring the Board to secure
any further approval of the Members 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 in supersession to the earlier resolutions and subject to the approvals, wherever
necessary of the Financial Institutions/Banks/Insurance Companies/others from which the
Company has obtained / will obtain financial assistance, consent of the Company be and is hereby
accorded under section 180 (1) (c) of Companies Act, 2013 and other applicable provisions, if any,
to the Board of Directors of the Company, to borrow any sum or sums of money, from time to time
for the purpose of the Company, upon such terms and conditions and with/without security, as the
Board of Directors may, in its absolute discretion, think fit and proper, notwithstanding the fact that
the money or monies to be borrowed together with the monies already borrowed by the company
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(apart from the temporary loans obtained from the company’s bankers in the ordinary course of
business) may exceed, at any time, the aggregate of the paid up capital of the Company and its free
reserves, (thatis to say, reserved not set apart for any specific purpose), provided, however, that the
total amount of such borrowings shall not exceed, at any time, a sum of Rs. One Hundred Fifty Crore
Only

“RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to take such
necessary act(s), deed(s), thing(s) which are required/deemed required or expedient for giving effect
to the above resolution.”

To consider and if thought fit, to pass with or without modification the following resolution as
a special resolution.

“RESOLVED THAT in supersession of all the earlier Resolutions passed in this regard, pursuant to
the provisions of 180(1)(a) 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
approval(s), consent(s), sanction(s) and permission(s) as may be necessary and provisions of other
applicable laws, the consent of the Company be and is hereby accorded to the Board of Directors of
the Company (hereinafter referred to as ‘the Board’ which term shall be deemed to include, unless
the context otherwise requires, any Committee which the Board may have constituted or hereinafter
constitute or any officer(s) authorized by the Board to exercise the power conferred on the Board
under this resolution) to create such charge(s), mortgage(s) and hypothecation(s) in addition to the
existing mortgages, charges and hypothecations created by the Company, on all or any immovable and
movable properties of the Company wheresoever situate, both present and future, and the whole or
any part of the undertaking of the Company, in such manner as the Board may deem fit, to or in favor
of all or any of the financial institutions/banks/lenders to secure borrowings provided that the total
amount of borrowings together with interest thereon at the respective agreed rates, compound
interest, additional interest, liquidated damages, commitment charges, costs, charges, expenses
and all other monies payable by the Company to the aforesaid parties or any of them under
agreement entered into/to be entered into by the Company in respect of the said borrowings, shall
not, at any time exceed the limit of Rs. One Hundred Fifty Crore Only”

“RESOLVED FURTHER THAT Board of Directors be and is hereby authorized to decide on all matters
and finalize with the aforesaid parties or any of them, the documents for creating the aforesaid
mortgages/ charges/ hypothecations on such properties of the Company as it may think fit in the best
interest of the Company, and to accept or make any alterations, changes, variations to or in the terms
and conditions, and for that purpose to execute such documents, papers, deeds, and writings
containing such conditions and covenants as the Board may consider fit and proper and to take all

such steps as may be necessary or desirable to give effect to this Resolution.”
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10. Issue of Equity shares by way of conversion of unsecured loan.

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

“RESOLVED THAT pursuant to Section 62(3) and other applicable provisions, if any, of the
Companies Act, 2013 and Rules made there under and in accordance with the Memorandum and
Articles of Association of the Company and applicable regulations and subject to all such approval(s),
consent(s), permission(s), sanction(s), if any, of appropriate statutory, governmental and other
authorities and departments in this regard and subject to such condition(s) and modification(s) as
may be prescribed or imposed, while granting such approval(s), consent(s), permission(s) or
sanction(s), the 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 any committee(s) constituted/to be constituted by the Board to exercise its powers including
powers conferred by this resolution), on the terms and conditions contained in the financing
documents, such terms and conditions to provide, inter alia, to convert the whole or part of the
outstanding loans of the Company (whether disbursed on or prior to or after the date of this
resolution and whether then due or payable or not), (as already stipulated or as may be specified by
the Financial Institutions/Banks and anybody corporate entity(ies) under the financing documents
executed or to be executed in respect of the financial assistance which have already been availed or
which may be availed) by the Company under the lending arrangements with various Banks,
Financial Institutions and anybody corporate entity(ies), (hereinafter collectively referred to as the
“Lenders”), at the option of the Lenders, the loans (hereinafter referred to as the “Financial
Assistance”), into fully paid up equity shares of the Company on such terms and conditions as may
be stipulated in the financing documents and subject to applicable law and in the manner specified
in a notice in writing to be given by the Lenders (or their agents or trustees) to the Company
(hereinafter referred to as the “Notice of Conversion”) and in accordance with the following
conditions:

The conversion right reserved as aforesaid may be exercised by the Lenders on one or more
occasions during the currency of the Financial Assistance;

on receipt of the Notice of Conversion, the Company shall, subject to the provisions of the financing
documents, allot and issue the requisite number of fully paid-up equity shares to the Lenders or any
other person identified by the Lenders as from the date of conversion and the Lenders may accept
the same in satisfaction of the part of the loans so converted;

The part of the loan so converted shall cease to carry interest as from the date of conversion and the
loan shall stand correspondingly reduced. Upon such conversion, the repayment installments of the
loan payable after the date of conversion as per the financing documents shall stand reduced
proportionately by the amounts of the loan so converted. The equity shares so allotted and issued to
the Lenders or such other person identified by the Lenders shall carry, from the date of conversion,
the right to receive proportionately the dividends and other distributions declared or to be declared
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in respect of the equity capital of the Company. Save as aforesaid, the said shares shall rank pari passu
with the existing equity shares of the Company in all respects.

In the event that the Lenders exercise the conversion right as aforesaid, the Company shall at its cost
get the equity shares, issued to the Lenders or such other person identified by the Lenders as a result
of the conversion, and list the shares in the Stock exchanges where Company’s shares are presently
listed and for the said purpose the Company shall take all such steps as may be necessary to ensure
that the equity shares are listed in the Stock Exchanges.

The loans shall be converted into equity shares at a price to be determined in accordance with the
applicable Securities and Exchange Board of India Regulations at the time of such conversion.

“RESOLVED FURTHER THAT the Board be and is hereby authorized to finalise the terms and
conditions for raising the Financial Assistance, from time to time, with an option to convert the
Financial Assistance into equity shares of the Company any time during the currency of the Financial
Assistance, on the terms specified in the financing documents, including upon happening of an event
of default by the Company in terms of the loan arrangements.

“RESOLVED FURTHER THAT the Board be and is hereby authorized to issue, offer and allot from
time to time to the Lenders such number of equity shares for conversion of the outstanding portion
of the loans as may be desired by the Lenders.

“RESOLVED FURTHER THAT the Board be and is hereby authorized to accept such modifications
and to accept such terms and conditions as may be imposed or required by the Lenders arising from
or incidental to the aforesaid terms providing for such option and to do all such acts and things as
may be necessary to give effect to this resolution.

“RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board, be and is
hereby authorised to do all such acts, deeds, matters and things, as it may in its absolute discretion
deem necessary, proper or desirable as may be required to create, offer, issue and allot the aforesaid
shares, to dematerialize the shares of the Company and to resolve and settle any question, difficulty
or doubt that may arise in this regard and to do all such other acts, deeds, matters and things in
connection with or incidental thereto as the Board in its absolute discretion may deem fit, without
being required to seek any further consent or approval of the members or otherwise to the end and
intent that they shall be deemed to have given their approval there to expressly by the authority of
this resolution.
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“RESOLVED FURTHER THAT the Board be and is hereby also authorized to delegate all or any of
the powers herein conferred by this resolution on it, to any committee of Directors or any person or
persons, as it may in its absolute discretion deem fit in order to give effect to this resolution.”

By order of the Board of Directors
For Bharatiya Global Infomedia Limited
Sd/-
Kumar Pushkar
Company Secretary
Date: 13th August, 2023
Place: Noida

Notes

1. Pursuant to the Ministry of Corporate Affairs (“MCA”) General Circulars dated December 28, 2022,
May 05, 2022, May 05, 2020, April 13, 2020 and April 08, 2020 (hereinafter referred to as “MCA
Circulars”) and Circular SEBI/HO/CFD/ PoD-2/P/CIR/2023/4 dated January 05, 2023 and
SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020 issued by Securities and Exchange
Board of India (hereinafter referred to as “SEBI Circulars”) and in compliance with the provisions of
the Companies Act, 2013 and the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations”), the 34th Annual General Meeting (“AGM”) of the Company
is being conducted through Video Conferencing (“VC”) or Other Audio Visual Means (“OAVM”) and
hence physical attendance of the Members to the AGM venue is not required. The deemed venue for
the AGM shall be the Registered Office of the Company i.e. 44, 2nd Floor, Regal Building, Connaught
Place, New Delhi-110001

2. AnExplanatory Statement pursuant to Section 102 of the Companies Act, 2013 relating to the Special
Business to be transacted at the Annual General Meeting (AGM) is annexed hereto.

3. 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 MCA
Circulars dated April 08, 2020, April 13, 2020 and May 05, 2020 the Company is providing facility
of remote e-voting to its Members in respect of the business to be transacted at the AGM.

4. The relevant details, pursuant to Regulations 26(4) and 36(3) of the SEBI Listing Regulations and
Secretarial Standard on General Meeting issued by the Institute of Company Secretaries of India, in
respect of Director seeking re-appointment at this AGM is annexed.

5. At 25t AGM, M/s. SAMPRK & Associates, Chartered Accountants (Firm Registration Number
013022N) were appointed as Statutory Auditors of the Company for a term of 5 years until the
conclusion of next AGM of the Company.



