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25™ February 2021
To,
BSE Limited National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers Exchange Plaza, Plot no.C/1,
Dalal Street, Mumbai 400001 G-Block, Bandra Kurla Complex,
Bandra (East), Mumbai 400051
Scrip Code: 523025 Scrip Code: SAFARI
Dear Sir / Madam,

Subject: Notice of Extra Ordinarv General Meeting (“EGM”™) of the Company as required under
Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
(“SEBI Listing Regulations™)

Pursuant to Regulation 30 read with Para A, Part A of Schedule Il of SEBI Listing Regulations, enclosed
herewith is the Notice and the Explanatory Statement of the EGM of the Company to be held on Friday,
March 19, 2021 at 10:30 A.M. (IST) through Video Conference (VC) / Other Audio Visual (OAVM).

The aforesaid Notice of the EGM is also available on the website of the Company at
https://www.salaribags.com/

You are requested to take the same on record.
Thanking You.
For Safari Industries (India) Limited

A

Rameez Shaikh
Company Secretary

Encl: As above
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NOTICE
NOTICE is hereby given that an Extra Ordinary General Meeting of the Members of Safari Industries (India) Limited
(“Company”) will be held on Friday, 19" day of March, 2021 at 10:30 A.M. through Video Conferencing (“VC”) /
Other Audio Visual Means (“OAVM?) (hereinafter referred to as “Notice™) to transact the following business:

SPECIAL BUSINESS:

ITEM NO. 1:

TO RE-APPOINT MR. SUDHIR JATIA (DIN 00031969) AS THE MANAGING DIRECTOR 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 accordance with the provisions of Sections 196, 197 and 203 read with Schedule V and all
other applicable provisions, if any, of the Companies Act, 2013 and the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014 including any statutory modification (s) or amendments thereto or re-
enactments or substitutions made thereof for the time being in force, and on the recommendation of the Nomination,
Remuneration and Compensation Committee and the Board of Directors at their meeting held on 12" February 2021,
the approval of the Members be and is hereby accorded for the re-appointment of Mr. Sudhir Jatia (DIN 00031969) as
the Managing Director of the Company to exercise substantial power of management subject to supervision, control
and direction of the Board of Directors of the Company for a period of 5 years with effect from 18" April 2021 to 17"
April 2026 at a remuneration not exceeding 5% of the net profits of the Company and on such other terms and
conditions as are set out in explanatory statement and the Employment Agreement entered between the Company and
Mr. Sudhir Jatia, which is specifically approved and sanctioned with the authority to the Board of Directors, to alter
and vary the terms and condition of the said re-appointment and/or Agreement so as not to exceed the limits specified
in Schedule V of the Companies Act, 2013 or any amendment thereto, as may be agreed to between the Board of
Directors and Mr. Sudhir Jatia.”

“RESOLVED FURTHER THAT in the event of absence or inadequacy of profits of the Company in any financial
year, during Mr. Sudhir Jatia's tenure as Managing Director, he shall be entitled to receive remuneration, not
exceeding the monetary ceiling provided under Section Il, Part Il of Schedule V to the Companies Act, 2013.”

“RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of Directors of the
Company be and is hereby authorised to take all such steps and actions and give such directions and delegate such
authorities, as it may in its absolute discretion, deem appropriate.”

ITEM NO. 2:

TO CONSIDER AND APPROVE PREFERENTIAL ISSUE OF THE COMPULSORILY CONVERTIBLE
DEBENTURES OF THE COMPANY TO INVESTCORP PRIVATE EQUITY FUND II:

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 42, 62 and 71 and all other applicable provisions, if any,
of the Companies Act, 2013 and the Rules made there under (including any statutory modification(s) or re-enactment
thereof, for the time being in force) and in accordance with the enabling provisions of the Memorandum and Acrticles
of Association of the Company, Chapter V of Securities and Exchange Board of India (Issue of Capital and Disclosure

Requirements) Regulations, 2018, as amended (“ICDR Regulations™), the Securities and Exchange Board of India
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(Listing Obligations and Disclosure Requirements), Regulations, 2015 (“Listing Regulations™), and rules, regulations
notifications, circulars, issued thereunder, and any other Rules / Regulations / Guidelines, if any, prescribed by the
Securities and Exchange Board of India (“SEBI”), Reserve Bank of India (“RBI”), National Stock Exchange of India
Limited and BSE Limited (collectively hereinafter referred to as the “Stock Exchanges”) where the shares of the
Company are listed and/or any other statutory / regulatory authority, and subject to the approval(s), consent(s),
permission(s) and/or sanction(s), if any, of the appropriate authorities, as may be required, and subject to such
conditions 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 one or more of its power including the powers conferred by this resolution), consent of the
Members be and is hereby accorded to the Board to create, offer, issue and allot, under the Non-Promoter Category,
by way of a preferential issue on a private placement basis, from time to time and in one or more tranches, up to an
aggregate of 13,15,790 (Thirteen Lakh Fifteen Thousand Seven Hundred and Ninety) Unsecured Compulsorily
Convertible Debentures (the “CCDs”) of the Company of a face value of Rs. 570/- each (Rupees Five Hundred and
Seventy) each at a price of Rs. 570/- (Rupees Five Hundred and Seventy) per CCD (the “Issue Price”) for an
aggregate amount of up to Rs. 75,00,00,300/- (Rupees Seventy Five Crore Three Hundred only) to Investcorp Private
Equity Fund II, a trust created under Indian Trusts Act, 1882 and registered as an Alternative Investment Fund
registered under the Securities and Exchange Board of India (Alternative Investment Funds) Regulations, 2012
(hereinafter referred to as the “Investor”), in such manner and on such terms and conditions as the Board may deem
fit and finalize.

RESOLVED FURTHER THAT the CCDs being offered, issued and allotted to the Investor by way of a preferential
allotment shall inter alia carry the following terms:

1. The CCDs (a) will be compulsorily converted into fully paid-up Equity Shares of the face value of Rs. 2/-
(Rupees Two) each of the Company (the “Equity Shares™), at a conversion price of Rs. 570/- (Rupees Five
Hundred and Seventy) per Equity Share (including a premium of Rs. 568/- per Equity Share); and (b) shall
carry coupon rate of 6% per annum, payable quarterly, calculated on the face value of the CCDs, commencing
from the date of its allotment and until the date of its conversion into the Equity Shares;

2. The “Relevant Date” for the purpose of calculating the price of the Equity Shares to be issued upon
conversion shall be 17" February 2021, being the date which is 30 days prior to the date of this Extra Ordinary
General Meeting of the Company, to approve the issue of CCDs;

3. In accordance with the ICDR Regulations and terms of CCDs, the tenure of the CCDs shall not exceed 18
(eighteen) months from the date of their allotment. The CCDs shall be convertible at any time, at the
discretion of the Investor, on or before the date falling within 18 (eighteen) months from the date of allotment
of CCDs. In any event, the CCDs shall be converted into Equity Shares of the Company on the date falling 1
(one) Business Day prior to the expiry of 18 (eighteen) months from the allotment date of CCDs, if the
Investor does not exercise the right to convert prior to such date;

4. Subject to the lock-in provisions under ICDR Regulations, the CCDs and the Equity Shares to be allotted
pursuant to the conversion of CCDs shall be freely transferable;

5. the Equity Shares to be allotted on conversion of the CCDs, will be in dematerialized form and will be listed
subject to the receipt of necessary regulatory permissions and approvals and shall rank pari-passu with the
then existing fully paid up Equity Shares of the Company with respect to dividends and voting rights

6. The CCDs proposed to be issued shall be subject to appropriate adjustments, if any during the interim period,
the Company makes any issue of Equity Shares by way of split, or subdivision, consolidation, recapitalization
and re-classification of Equity Shares or such other similar events or circumstances requiring adjustments.

RESOLVED FURTHER THAT the CCDs will be issued and allotted in dematerialized form within a period of 15
(fifteen) days from the date of passing of this resolution provided that where the issue and allotment of the CCDs is
pending on account of pendency of any approval, for such issue and allotment, by any regulatory authority, the issue
and allotment of the CCDs 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 any offer, issue, allotment of the CCDs and the
Equity Shares upon conversion of CCDs, the Board be and is hereby authorized to do all such acts, deeds, matters and
things, including finalizing the terms, if any, of its issuance, filing applications, submission of information /
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documents, instructions, execution of corporate actions, as may be required for seeking all applicable regulatory
approvals / filings, to give effect to the issue, allotment of CCDs and Equity Shares upon conversion of the CCDs and
listing of such Equity Shares at Stock Exchanges, where the Equity Shares of the Company are listed, as they may, in
their absolute discretion, deem necessary, desirable and expedient for such purpose, including without limitation, to
make offer to and invite, receive, confirm the advance subscription from the Investor(s), to issue and allot the CCDs,
issue certificates / clarifications etc., enter into contracts, arrangements, agreements, including subscription agreement,
documents in connection and incidental thereto, in their absolute discretion, without being required to seek any fresh
approval of the Board or of the shareholders of the Company and to settle all questions, difficulties or doubts that may
arise with regard to the offer, issue and allotment of the CCDs and Equity Shares upon conversion of CCDs and to
take all other steps which may be incidental, consequential, relevant or ancillary in this connection and that their
decisions shall be final, binding and conclusive in all respects and further that all acts, deeds and things as would have
been done or may be done, to give effect to this authorization, including receipt of advance subscription, if any,
towards issue of the CCDs, be and is hereby ratified.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the powers
hereinabove, to any Committee of the Board or any Director or Officer(s) of the Company or any other person as the
Board at its discretion deem appropriate, to do all such acts, deeds, matters and things as also to execute such
documents, writings, etc. as may be necessary to give effect to the aforesaid resolution.”

ITEM NO. 3:

TO CONSIDER AND APPROVE ALTERATION TO THE ARTICLES 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 Section 14 of the Companies Act, 2013 ("Act") (including any
statutory modification(s) or re-enactment(s) thereof for the time being in force) the Articles of Association of the
Company be and are hereby altered by the amendments and/or insertion in the following manner :

Article No. "3 (n)" shall be replaced with the following:

“Investcorp Director” means the director appointed on the Board and/or to the board of any Subsidiary of the
Company as nominated by the Investcorp on the Closing Date (as defined in the SSA) or on any date thereafter.

After definition of ""Investcorp Director™ in Article No. 3(n) of Article of Association following new definition
shall be inserted:

(n1) “Investcorp” means Investcorp Private Equity Fund II.

Article No. "3 (0)"" shall be replaced with the following:

"Person’ shall mean the Company, Promoters, Investcorp, MIFL, MVF and any individual, sole proprietorship,
partnership, unincorporated association, unincorporated syndicate, unincorporated organization, trust, body corporate,
and a natural person in his capacity as trustee, executor, administrator, or other legal representative, authority, joint
venture, partnership, association or other entity (whether or not having a separate legal status).

Article No. "3 (r)" shall be replaced with the following:

“SSA” shall mean the subscription agreement dated 23™ February, 2021 entered into between the Company,
Promoters and Investcorp Private Equity Fund I1.

Article No. '3 (s)" shall be replaced with the following:
“Subsidiary”, with respect to the Company, means any Person that is or in the future may construed as a subsidiary of

the Company within the meaning of Section 2(87) of the Act and any Person that is or in the future may be Controlled
by the Company.




Article No. 95 shall be replaced with the following:
The existing directors of the Company are:

Mr. Sudhir Jatia,

Dr. Shailesh Mehta
Mr. Punkajj Lath
Mr. Rahul Kanodia
Mr. Piyush Goenka
Mr. Anujj Patodia
Mr. Dalip Sehgal
Mrs. Vijaya Sampath
Mr. Sumeet Nagar
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Article No. 99 shall be replaced with the following:

Investcorp shall have the right but not the obligation to appoint an Investcorp Director on the Board and/or board of
directors of any Subsidiary during the term of the SSA. Investcorp Director shall have the right to nominate an
individual to act as alternate director in accordance with the provisions of the Act and the Company and/or the
Subsidiary (as the case may be) shall procure the appointment of such nominee as alternate director.

The heading of Article 99 shall be replaced with “Appointment of Investcorp Director”

Following new Article No. 99A shall be inserted after Article No. 99:

MIFL shall have the right but not the obligation to appoint an MIFL Director in accordance with the MIFL SSA.
The MIFL Director shall have the right to nominate an individual to act as alternate director in accordance with the
provisions of the Act and the Company shall procure the appointment of such nominee as alternate director.

The heading of Article 100 shall be replaced with “Investcorp Director to be non-executive director”
Article No. 100 shall be replaced with the following:

The Investcorp Director shall be a non-executive director and shall have no responsibility for the day-to-day
management of the Company and/or the Subsidiary (as the case may be). The Company shall nominate directors or
persons other than the Investcorp Director as the “officer in default” or “occupier” as contemplated under
Applicable Law. In the event that any notice or proceedings have been filed against the Investcorp Director
(including to have him included within the scope of “officer in default” or “occupier”), the Company and the
Promoters shall take all necessary steps to assist the Investcorp Director in having his / her name excluded / deleted
and the charges / proceedings against the Investcorp Director withdrawn and shall also take all steps to defend (if so
entitled) and in any case assist in the defense, against such proceedings and the Company shall pay all costs,
damages, fines, levies etc. that may be levied against the Investcorp Director, to the extent permitted by Applicable
Law.

The heading of Article 100A shall be replaced with “MIFL Director to be non-executive director”
Article No. 101 shall be replaced with the following:

The Promoters and the Company do not and shall not designate the Investcorp and/or the Investcorp Director as a
“promoter”, “controlling shareholder” or “officers in default” (by whatever name called) of the Company or an
“occupier” under any applicable Laws, including any applicable labour legislations of the Company in any
declaration or statement to be made, either directly or indirectly, in filings with regulatory or Governmental

Authority, offer documents or otherwise.

Article No. 102 shall be replaced with the following:




Nothing contained in this article shall be construed to grant or be deemed to grant the Investcorp any Control over
the Company or any right to exercise Control over the Company. The SSA has been entered into merely to enable
Investcorp to protect its investments in the Company.

The first paragraph of Article No. 126 shall be numbered as 126 (1).
Article 126(1) shall be replaced as follows:

Material Issues: No resolution shall be passed or decision taken at a Board meeting of the Company or meeting of the
Committee in respect of the matters set out below, unless unanimous vote of all the directors of the Company has been
obtained.

After Article 126(1)(xiii), the following Article 126 (2) shall be added:

It is clarified that any decision in relation to any Subsidiary regarding the matters set out in Article 126(1) above,
other than in relation to (a) related party transactions between the Company and such Subsidiary; and (b) adoption of
audited annual accounts of such Subsidiary, shall be discussed at the Board meeting of the Company and shall also be
subject to the unanimous vote of all the directors of the Company.

Article No. 132 (3) shall be replaced as follows:

In the event the Board forms any committee and/or sub-committee, Investcorp shall have the right but not the
obligation to nominate its nominee on that committee and/or sub-committee.”

RESOLVED FURTHER THAT for the purpose of giving effect to the aforesaid resolution, the Board of Directors
(which term shall include any duly constituted and authorized committee thereof) of the Company be and is hereby
authorized to take such steps and to do all such other acts, deeds, matters and things and accept any alteration(s) or
amendment(s) or correction(s) or modification(s) as it may deem fit and appropriate and give such directions/
instructions as may be necessary to settle any question, difficulty or doubt that may arise in regard to the said
resolution."

NOTES::

1. In view of the continuing COVID -19 pandemic, the Ministry of Corporate Affairs (“MCA”) has vide its
Circular No. 14/2020 dated 08™ April 2020, Circular No. 17/2020 dated 13" April 2020, Circular No. 22/2020
dated 15™ June 2020, Circular No. 33/2020 dated 28" September 2020 and Circular No. 39/2020 dated 31
December 2020 (collectively referred to as ‘MCA Circulars’) and SEBI Circular No. SEBI/ HO/ CFD/
CMDZ1/CIR/P/2020/79 dated 12" May 2020 read with SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated 15"
January 2021 (“SEBI Circulars”) permitted the holding of an Extra Ordinary General Meeting (“EGM”)
through VC / 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 EGM of the Company is
proposed to be held through VC / OAVM.

2. Pursuant to the provisions of the Act, a Member entitled to attend and vote at the EGM is entitled to appoint a
proxy to attend and vote on his/her behalf and the proxy need not be a Member of the Company. Since this
EGM is being held pursuant to the MCA Circulars through VC / OAVM, physical attendance of Members has
been dispensed with. Accordingly, the facility for appointment of proxies by the Members will not be
available for the EGM and hence the Proxy Form and Attendance Slip are not annexed to this Notice.

3. Members attending the EGM through VC / OAVM shall be counted for the purpose of reckoning the quorum
under Section 103 of the Act.

4. An Explanatory Statement pursuant to Section 102 of the Act (“Explanatory Statement”), relating to the
Special Businesses as set out in Item Nos. 1 to 3. Additional information pursuant to Regulation 36(3) of the
Listing Regulations and Secretarial Standards on General Meeting (SS-2), in respect of re-appointment of
Managing Director at the EGM is furnished as Annexure to the Notice.

5. Members holding shares in physical form are requested to notify any change in their address including pin
code, bank mandate, etc to the Company's Registrar and Transfer Agent, M/s. Adroit Corporate Services Pvt
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10.

11.

12.

13.

14.

Ltd. Members holding shares in electronic form are requested to furnish details for change/updation to their
respective Depository Participant.

Members holding shares in the dematerialized form are requested to register/update their e-mail address with
the concerned Depository Participant. Members holding shares in physical form are requested to
register/update their e-mail address with the Registrar and Share Transfer Agent of the Company.
Alternatively, Members may intimate the e-mail address along with their respective Client ID and DP
ID/Folio No. by letter / e-mail to the Company on investor@safari.in.

Corporate Members are required to send to the Company, a certified copy of the Board Resolution pursuant to
Section 113 of the Act, authorising their representative to attend and vote at the EGM.

Members desirous of obtaining any information with regards to this Notice are requested to write to the
Company at least one week before the EGM to enable the Company to make available the required
information at the EGM. The same will be replied by the Company suitably.

In compliance with the aforesaid MCA Circulars, this Notice is being sent only through electronic mode to
those Members whose email addresses are registered with the Company/ Depositories. Members may note
that the Notice will also be available on the Company’s website www.safaribags.com, websites of the Stock
Exchanges i.e. BSE Limited and National Stock Exchange of India Limited at www.bseindia.com and
www.nseindia.com respectively, and on the website of NSDL https://www.evoting.nsdl.com. Members who
have not registered their email address with the Company can register the same by sending an email at
info@adroitcorporate.in. Post successful registration of email address, the member will get the soft copy of
the Notice of EGM.

In case of joint holders, the Members whose name appears as the first holder in the order of names as per the
Register of Members of the Company will be entitled to vote at the EGM.

As the EGM is being conducted through VC/OAVM, for the smooth conduct of proceedings of the EGM,
Members who would like to express their views or ask questions during the EGM may register themselves as
a speaker by sending their request from their registered email address mentioning their name, DP ID and
Client ID/folio number, PAN, mobile number at investor@safari.in at least one week before the EGM. Those
Members who have registered themselves as a speaker will only be allowed to express their views/ask
questions during the EGM. The Company reserves the right to restrict the number of speakers depending on
the availability of time for the EGM.

The Board of Directors has appointed Mr. Ninad Awachat, Practicing Company Secretary as the Scrutinizer
(“Scrutinizer”) to scrutinize the voting during the EGM and remote e-voting process in a fair and transparent
manner.

The Scrutinizer will submit his report to the Chairman of the Company (‘the Chairman’) or to any other
person authorized by the Chairman after the completion of the scrutiny of the e-voting (votes casted during the
EGM and votes casted through remote e-voting), not later than 48 hours from the conclusion of the EGM. The
result declared along with the Scrutinizer’s report shall be communicated to the BSE Limited and the National
Stock Exchange of India Limited, NSDL and will also be displayed on the Company’s website at
www.safaribags.com.

\Voting through remote e-Voting:

In accordance to the provisions of Section 108 of the Act and Rule 20 of the Companies (Management &
Administration) Rules, 2014 and Regulation 44 of the Listing Regulations as amended from time to time, the
Company is pleased to provide to its Members, facility to exercise their right to vote on the resolutions
proposed to be considered at the ensuing EGM of the Company by electronic means. The Company has
engaged the services of National Securities Depositories Limited ("NSDL") as the Agency to provide the
remote e-voting facility. (remote e-voting means the facility to cast votes by a Member using electronic voting
system from a place other than the venue of the EGM).

The Members who have cast their vote by remote e-voting prior to the EGM may also attend/ participate in
the EGM through VC / OAVM but shall not be entitled to cast their vote again.
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15.

16.

The remote e-voting period commences on Tuesday, 16" March 2021 (9:00 am) and ends on Thursday, 18"
March 2021 (5:00 pm). During this period Members of the Company, holding shares either in physical form
or in dematerialized form, as on the cut-off date Friday, 12" March 2021 may cast their vote by remote e-
voting. The remote e-voting module shall be disabled by NSDL for voting thereafter. Once the vote on a
resolution is cast by the Member, the Member shall not be allowed to change it subsequently.

The voting rights of Members shall be in proportion to their shares in the paid-up equity share capital of the
Company as on the cut-off date. Any person, who acquires shares of the Company and becomes a Member of
the Company after sending of the Notice and holding shares as of the cut-off date, may obtain the login ID and
password by sending a request at evoting@nsdl.co.in. However, if he/she is already registered with NSDL for
remote e-voting then he/she can use his/her existing User ID and password for casting the vote

The Members can join the EGM 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.

Process of Electronic Voting:

A. Members are requested to follow the instructions below to cast their vote through remote e-voting:

Step 1:

a) 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.

b) Once the home page of e-Voting system is launched, click on the icon “Login” which is available
under ‘Shareholders’ section.

c) A new screen will open. You will have to enter your User ID, your Password and a Verification Code
as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices after
using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast your vote
electronically.

d) Your User ID details are given below :
Manner of holding shares i.e.
Demat (NSDL or CDSL) or
Physical

Your User ID is:

a) For Members who hold shares in
demat account with NSDL.

8 Character DP ID followed by 8 Digit Client ID
For example if your DP ID is IN300*** and Client ID is
12%***** than your user ID is IN3QQ***]2*****%*

b) For Members who hold shares in
demat account with CDSL.

16 Digit Beneficiary ID
For example if your Beneficiary ID is 12*******kkxkixk
then your user 1D is 12***#xxdkkkkkrsk

c) For Members holding shares in
Physical Form.

EVEN Number followed by Folio Number registered with
the Company

For example if folio number is 001*** and EVEN is
101456 then user ID is 101456001***

Your password details are given below:

o If you are already registered for e-Voting, then you can use your existing password to login and

cast your vote.

e If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial
password’ which was communicated to you. Once you retrieve your ‘initial password’, you need
to enter the ‘initial password’ and the system will force you to change your password.

e How to retrieve your ‘initial password’?

> If your email ID is registered in your demat account or with the Company, your ‘initial
password’ is communicated to you on your email ID. Trace the email sent to you from
NSDL from your mailbox. Open the email and open the attachment i.e. a .pdf file. Open the
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.pdf file. The password to open the .pdf file is your 8 digit client ID for NSDL account, last
8 digits of client ID for CDSL account or folio number for shares held in physical form. The
.pdf file contains your ‘User ID’ and your ‘initial password’.

» If your email ID is not registered, please follow the step mentioned below.

f) If you are unable to retrieve or have not received the “ Initial password” or have forgotten your
password:

e Click on “Forgot User Details/Password?” (If you are holding shares in your demat account with
NSDL or CDSL) option available on www.evoting.nsdl.com .

e Physical User Reset Password?” (If you are holding shares in physical mode) option available on
www.evoting.nsdl.com.

o If you are still unable to get the password by aforesaid two options, you can send a request at
evoting@nsdl.co.in mentioning your demat account number/folio number, your PAN, your name
and your registered address.

¢ Members can also use the OTP (One-Time Password) based login for casting the votes on the e-
Voting system of NSDL.

g) After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check
box.

h) Now, you will have to click on “Login” button.

i) After you click on the “Login” button, Home page of e-voting will open.

Step 2:

a) After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-
Voting. Then, click on Active Voting Cycles.

b) After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you
are holding shares and whose voting cycle is in active status.

c) Select “EVEN” of the Company for which you wish to cast your vote.

d) Now you are ready for e-Voting as the Voting page opens.

e) Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of
shares for which you wish to cast your vote and click on “Submit” and also “Confirm” when
prompted.

f) Upon confirmation, the message “Vote cast successfully” will be displayed.

g) You can also take the printout of the votes cast by you by clicking on the print option on the
confirmation page.

h) Once you confirm your vote on the resolutions, you will not be allowed to modify your vote.

General Guidelines for Members:

a)

b)

Institutional / Corporate Shareholders (i.e. other than individuals, HUF, NRI, etc.) are required to send
a scanned copy (PDF/JPG Format) of its Board Resolution/Authority Letter etc., with attested
specimen signature of the duly authorized signatory(ies) who are authorized to vote. The said
Resolution/Authorization shall be sent to the Scrutinizer by email through its registered email address
to ninadawchat@yahoo.co.in with a copy marked to evoting@nsdl.co.in.

It is strongly recommended not to share your password with any other person and take utmost care to
keep your password confidential. Login to the e-voting website will be disabled upon five
unsuccessful attempts to key in the correct password. In such an event, you will need to go through
the “Forgot User Details/Password?” or “Physical User Reset Password?” option available on
www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-
voting user manual for Shareholders available at the download section of www.evoting.nsdl.com or
call on toll free no.: 1800 1020 990 and 1800 22 44 30 or send a request at evoting@nsdl.co.in.

Process for those Members whose email ids are not registered with the depositories for procuring user id

and password and registration of e-mail ids for e-voting for the resolutions set out in this Notice:
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17.

In case shares are held in physical mode please provide Folio No., Name of Member, 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 evoting@nsdl.co.in.

In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit
beneficiary ID), 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
evoting@nsdl.co.in.

B. Instructions for Members for attending the EGM through VC / OAVM are as under:

a) Members will be able to attend the EGM through VC / OAVM or view the live webcast of EGM
provided by NSDL at https:// www.evoting.nsdl.com by using their remote e-voting login credentials
and selecting the EVEN for Company’s EGM. Members who do not have the User ID and Password
for e-voting or have forgotten the User ID and Password may retrieve the same by following the
remote e-voting instructions mentioned in this Notice. Further Members can also use the OTP based
login for logging into the e-voting system of NSDL.

b) Members are encouraged to join the EGM through laptops for better experience.

c) Further Members will be required to allow camera and use internet with a good speed to avoid any
disturbance during the EGM.

d) 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.

Since the EGM will be held through VC / OAVM, the Route Map is not annexed in this Notice.
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EXPLANATORY STATEMENT IN RESPECT OF THE SPECIAL BUSINESS PURSUANT TO SECTION

102 OF THE COMPANIES ACT, 2013

ITEM NO. 1:

To re-appoint Mr. Sudhir Jatia (DIN 00031969) as the Managing Director of the Company:

The Members of the Company vide their resolution dated 13" August 2018 had approved the re-appointment of Mr.
Sudhir Jatia as the Managing Director of the Company for a term of 3 years w.e.f. 18" April 2018. The said term will
expire on 17" April 2021 and hence it is proposed to re-appoint Mr. Sudhir Jatia as the Managing Director of the
Company for a further term of 5 years i.e. from 18" April 2021 to 17" April 2026.

The Board of Directors at its meeting held on 12t February 2021, on the recommendation of the Nomination,
Remuneration and Compensation Committee has approved the re-appointment of Mr. Sudhir Jatia along with the
terms and conditions thereof and the Employment Agreement to be executed between Mr. Sudhir Jatia and the

Company.

The terms and conditions of the reappointment are mentioned herein below as proposed to be approved:

. Term: 5 years i.e. from 18" April 2021 to 17" April 2026.
. Remuneration Structure:
A. In case of adequate profits:

Broad particulars of the terms of re-appointment of and remuneration payable to Mr. Sudhir Jatia are
as under:

1.

Basic Salary: Rs. 7,20,000/- per month with authority to the Board of Directors of the
Company on the recommendations of the Nomination Remuneration and Compensation
Committee to grant such increments as they may deem fit.

Perquisites:

Following perquisites/allowances shall be allowed as per rules of the Company. For the
purpose of calculating the ceiling, the perquisites and allowances (including performance pay)
shall be evaluated as per the income-tax rules, wherever applicable. In the absence of any
such rules, the same shall be evaluated at actual cost.

a) Reimbursement of expenses including gas, electricity, water, telephone, internet charges
etc.

b) Mediclaim: Premium on Medical Insurance in accordance with the rules specified by the
Company.

c) Club Fees: Fees of clubs, subject to a maximum of two clubs. This will not include
admission and life membership fees.

d) Provision of 2 (two) cars with chauffeur.

e) Personal Accident Insurance: Premium on Personal Accident Policy.

f) Any other perquisites as may be determined by the Board of Directors of the Company
from time to time within the overall limits specified in the Companies Act, 2013.

Performance linked pay: Not exceeding 1% of the Net Profits of the Company as computed in
the manner laid down in Section 198 of the Companies Act, 2013.

Earned / Privilege leave: As per policy of the Company, encashment of leave accumulated but
not availed during the tenure or at the end of tenure of office, as the case may be, in
accordance with the policy of the Company. Encashment of accumulated leave shall not be
included in the computation of limits for the remuneration or perquisites as aforesaid.

For the purpose of superannuation/ pension/ provident fund/ gratuity/ commission and privilege leave,
the service of the Chairman & Managing Director will be considered from the original date of his
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joining the services and change of role/termination/renewal of service agreement will not be
considered as a break of service.

The overall remuneration payable every year to the Managing Director by way of salary, perquisites
and allowances, incentive/ bonus/ performance linked incentive, remuneration based on net profits,
etc., as the case may be, shall not exceed in the aggregate 5% (five percent) of the net profits of the
Company as computed in the manner laid down in Section 198 of the Companies Act, 2013 or any
statutory modification(s) or re-enactment(s) thereof.

In event of inadequate profits:

Where in any financial year during the currency of the tenure of the Managing Director, the Company
does not have any profits or the profits are inadequate, the Managing Director shall be paid
remuneration as under:

1. Remuneration payable not exceeding the limit prescribed under Section Il, Part 1l of Schedule V
of the Companies Act, 2013, based on the effective capital of the Company and in accordance
with the approval of the Nomination, Remuneration and Compensation Committee at the
relevant point of time.

2. Contributions to provident fund, superannuation fund or annuity fund to the extent singly or
taken together are not taxable under the Income Tax Act, 1961;

3. Gratuity payable at a rate not exceeding half a month’s salary for each completed year of service,
as per Company’s Policy; and

4. Encashment of leave at the end of the tenure, as per Company’s Policy.

Statement containing additional information as required in Schedule V of the Companies Act 2013:

A

General Information:

1) Nature of Industry: The Company in engaged in the manufacture and marketing of luggage and
luggage related accessories

2) Date or expected date of commencement of commercial production: The Company was
incorporated on 8" July 1980 and has since date commenced its business.

3) In case of new companies, expected date of commencement of activities as per project
approved by financial institutions appearing in the prospectus: Not Applicable

4) Financial performance based on given indicators

(Rs. in Lakh)
Standalone 2019-20 2018-19 2017-18
Gross Sales 68,134.44 | 57,262.96 | 41,963.64
Profit before tax 4,016.15 4,059.84 3,334.92
Profit after tax 3,051.08 2,698.03 2,120.95
Net worth (Total Equity less: Capital Reserve) 22973.65| 19,983.25| 17,234.16

5) Foreign investments or collaborations as on 19" February 2021, if any: There is FPI
shareholding in the Company amounting to 15.59% and NRI shareholding amounting to 0.42% of
the total Paid Up Capital. The Company has one wholly owned subsidiary namely Safari
Lifestyles Limited.

Information about Mr. Sudhir Jatia:

1) Background details: Mr. Sudhir Jatia has studied Commerce from Mumbai University and
attended the Owner/ President Management Program of Harvard Business School. He acquired
Safari Industries (India) Limited in the year 2012 and was appointed as Managing Director from
18™ April 2012. He has over 28 years of experience in the luggage industry in India.
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2)

3)

4)

5)

6)

7)

Past remuneration: Mr. Sudhir Jatia has drawn an annual remuneration of Rs. 101.57 Lakh for
the financial year 2019-20.

Recognition or awards: Under his leadership, the Company has received various awards and
recognitions.

Job profile and his suitability: Mr. Sudhir Jatia is the Managing Director of the Company since
18" April 2012. Under his guidance the Company has improved its performance both on
operational parameters and financial parameters. He has over 28 years of experience in luggage
industry.

Remuneration proposed: As mentioned above.

Comparative remuneration profile with respect to industry, size of the Company, profile of
the positions and person (in case of expatriates the relevant details would be with respect to
the country of his origin): The remuneration of the Managing Director was commensurate with
the remuneration package of professionals appointed at CEO/MD levels in other Companies
taking into account the size of the Company and the responsibilities of Mr. Sudhir Jatia as
Managing Director.

Pecuniary relationship directly or indirectly with the Company, or relationship with the
managerial personnel, if any: Besides the remuneration paid/payable and holding of 1,26,73,465
Equity Shares of face value of Rs. 2/- each in the Company amounting to 56.61% of the paid-up
share capital of the Company (out of which 22,73,465 (10.16%) is held indirectly through Safari
Investments Private Limited in which he is a director and member), Mr. Sudhir Jatia, Managing
Director does not have any other pecuniary relationship with the Company or with its managerial
personnel.

C. Other information:

1)

2)

3)

Reasons of loss or inadequate profits: The outburst of pandemic in the form of COVID-19 has
caused wide disruption in economic progress all over the globe. Travel is one such sector which
has taken massive hit and consequently, demand for luggage and luggage accessories has taken
sharp downturn. The delayed opening of schools and colleges has caused severe negative impact
on demand for the backpacks. On account of online learning and work from home, backpack has
not seen expected growth and has remained at standstill level. However, with gradual opening of
schools and colleges, demand for backpacks can see surge and with opening of travel sector,
demand for luggage might gradually get back to pre-covid levels.

Steps taken or proposed to be taken for improvement: The Company is taking marketing and
brand building initiatives to strengthen the Company's base. Increase in the distribution network
and introduction of new products with better aesthetic values and margins are some of the major
initiatives in this regards.

Expected increase in productivity and profits in measurable terms: The above steps taken/
proposed to be taken by the Company are expected to increase the overall profitability of the
Company.

D. Disclosures:

1)

2)

Remuneration package of the managerial person: Described above in detail.

Disclosures in the Board of Directors' report under the heading 'Corporate Governance'
included in Annual Report 2020-21: The requisite details of remuneration etc. of Directors shall
be included in the Corporate Governance Report, forming part of the Annual Report of FY 2020-
21 of the Company.

The re-appointment and the remuneration proposed fulfills the conditions stipulated in Schedule V of the Companies
Act, 2013 and hence approval of Central Government is not required.
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Pursuant to Section 190 of the Companies Act, 2013, draft of the Employment Agreement to be executed by the
Company with Mr. Sudhir Jatia shall be available for inspection by Members on the website of the Company viz.
www.safaribags.com from the date of dispatch of this Notice up to the date of the ensuing Extra Ordinary General
Meeting (“EGM”) of the Company.

The Board of Directors recommends the aforesaid resolution set out in Item no. 1 of this Notice for approval of the
Members of the Company as a Special Resolution.

Except for Mr. Sudhir Jatia, Managing Director of the Company and his relatives, none of the other Directors, Key
Managerial Person(s) of the Company and their relatives are in any way, concerned or interested, financially or
otherwise in the said resolution.

ITEM NO. 2:

To consider and approve preferential issue of the Compulsorily Convertible Debentures of the Company to
Investcorp Private Equity Fund I1:

For the purpose of the growth and expansion of the business and for general corporate purposes of the Company, the
Board of Directors at its meeting held on 23" February 2021, subject to necessary approval(s), has approved the
proposal for raising funds by way of, issue of an aggregate up to 13,15,790 (Thirteen Lakh Fifteen Thousand Seven
Hundred and Ninety) Unsecured Compulsorily Convertible Debentures (“CCDs”) of the Company of a face value of
Rs. 570/- (Rupees Five Hundred and Seventy each at a price of Rs. 570/- (Rupees Five Hundred and Seventy) per
CCD (the “Issue Price”) for an aggregate amount of up to Rs. 75,00,00,300 (Rupees Sevety Five Crore Three Hundred
only) to Investcorp Private Equity Fund Il (“Investor”), on preferential basis. The infusion will also strengthen the
Company's balance sheet. It is therefore proposed to raise funds through preferential issue of the CCDs as stated
above.

In terms of Rule 13 of the Companies (Share Capital and Debentures) Rules, 2014, Rule 14 of the Companies
(Prospectus and Allotment of Securities) Rules, 2014 and Regulation 163 of the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR Regulations™), the following
disclosures are required to be made in the Explanatory Statement to the Notice:

A. Date of passing of Board Resolution: 23 February 2021.

B. The total number of Securities, kinds of Securities and price at which security is being offered:
13,15,790 Compulsorily Convertible Debentures at a face value of Rs. 570/- (Rupees Five Hundred and
Seventy) per CCD aggregating to Rs. 75,00,00,300/- (Rupees Seventy Five Crore Three Hundred only)
(“CCDs”) on preferential basis.

C. Basis or justification for the price at which offer or invitation being made: The minimum price as per the
ICDR Regulations pricing formula for preferential issue is Rs. 564.37/- (Rupees Five Hundred and Sixty Four
and Thirty Seven Paise) per share. The minimum price has been certified by M/s. Lodha & Co, Chartered
Accountants, in terms of Regulation 164(4) of ICDR Regulations.

D. Object of the preferential issue: To fund for growth and expansion of the business and for general corporate
purposes of the Company.

E. Terms of Issue of the CCDs on preferential basis:

1. The CCDs (a) will be compulsorily converted into fully paid-up Equity Shares of the face value of Rs. 2/-
(Rupees Two) each of the Company (the “Equity Shares”), at a conversion price of Rs. 570/- per Equity
Share (including a premium of Rs. 568/- per Equity Share); and (b) shall carry coupon rate of 6% per
annum, payable quarterly, calculated on the face value of the CCDs, commencing from the date of its
allotment and until the date of its conversion into the Equity Shares;

2. The “Relevant Date” for the purpose of calculating the price of the Equity Shares to be issued upon

conversion shall be 17" February 2021, being the date which is 30 days prior to the date of this Extra
Ordinary General Meeting (“EGM?”) of the Company, to approve the issue of CCDs;
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3. In accordance with the ICDR Regulations and terms of CCDs, the tenure of the CCDs shall not exceed 18
(eighteen) months from the date of their allotment. The CCDs shall be convertible at any time, at the
discretion of the Investor, on or before the date falling within 18 (eighteen) months from the date of
allotment of CCDs. The CCDs shall be converted into Equity Shares of the Company on the date falling 1
(one) Business Day prior to the expiry of 18 (eighteen) months from the allotment date of CCDs, if the
Investor does not exercise the right to convert prior to such date;

4. Subject to the lock-in provisions under ICDR Regulations, the CCDs and the Equity Shares to be allotted
pursuant to the conversion of CCDs shall be freely transferable;

5. The Equity Shares to be allotted on conversion of the CCDs, will be in dematerialized form and will be
listed subject to the receipt of necessary regulatory permissions and approvals and shall rank pari-passu
with the then existing fully paid up Equity Shares of the Company with respect to dividends and voting
rights;

6. The CCDs proposed to be issued shall be subject to appropriate adjustments, if any during the interim
period, the Company makes any issue of Equity Shares by way of split, or subdivision, consolidation
recapitalization and re-classification of Equity Shares or such other similar events or circumstances
requiring adjustments.

Intent of the Promoters / Directors / Key Management Personnel of the Company to subscribe to the
offer: None of the Promoters, Directors or Key Managerial Personnel, intend to subscribe to any securities
pursuant to this preferential issue.

Shareholding Pattern before and after the preferential issue of the CCDs:

Pre-issue (as on 19" Post-lIssue (after allotment of
Category Category of Shareholder February 2021) CCDs) *
Code Pre-issue |% of Holding| Post - Issue |% of Holding
Share held Shares held
(A) Shareholding of Promoter & Promoter Group
(1) Indian Promoters
Individual 1,04,00,000 46.46| 1,04,00,000 43.88
Body Corporate 22,73,465 10.16| 22,73,465 9.59
Sub-Total (A1) 1,26,73,465 56.61| 1,26,73,465 53.47
(2) Foreign Promoters (A2) - - - -
Total (A1)+(A2) 1,26,73,465 56.61| 1,26,73,465 53.47
(B) Non Promoters' Holding
(1) Institutions
@) Mutual Funds/UTI/Banks/Fls 3,02,056 1.35 3,02,056 1.27
(b) Foreign Portfolio Investors 34,90,642 15.59|  34,90,642 14.73
(c Others
(i) Alternative Investment Funds 9,17,405 4.10 22,33,195 9.42
Investcorp Private Equity Fund Il - - 13,15,790 5.55
Sub-Total (B1) 47,10,103 21.04| 60,25,893 25.42
(2) Non-institutions
(@) Bodies Corporate 3,32,545 1.49 3,32,545 1.40
(b) Directors and Relatives - - - -
(c) Indian Public 42,06,794 18.79| 42,06,794 17.75
(d) Clearing Members 51,547 0.23 51,547 0.22
(e) Foreign Company - - - -
(f | HUF - - - -
(9) Foreign Nationals - - - -
(h) Non Resident Indians 94,296 0.42 94,296 0.40
(i) Trust 150 0.00 150 0.00
() Investor Education and Protection Fund 3,17,600 1.42 3,17,600 1.34
Sub-Total (B2) 50,02,932 22.35| 50,02,932 21.11
Total (B1)+(B2) 97,13,035 43.39| 1,10,28,825 46.53
GRAND TOTAL 2,23,86,500 100.00] 2,37,02,290 100.00
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*Assuming capital structure post conversion of 13,15,790 CCDs into 13,15,790 Equity Shares and does not
include 71,000 stock options, which are not yet exercised or granted under the Safari Employee Stock Option
Scheme 2016, which upon exercise are entitled to 71,000 Equity Shares (equivalent 0.32% of the paid-up
share capital).

Time frame within which the preferential issue shall be completed : The allotment of the CCDs to the
Investor as stated above on preferential basis will be completed within a period of 15 days from the date of
passing of the above-referred special resolution at item no. 2 in the EGM to be held on 19" March 2021 or 15
days from the date of receipt of necessary regulatory approvals, if any, whichever is later or within such
further period as may be prescribed or allowed by the SEBI, stock exchange(s) or other concerned Authorities.

The identity of the natural persons who are the ultimate beneficial owners of the shares proposed to be
allotted and /or who ultimately control the proposed allottee(s), the percentage of the post preferential
issue capital that may be held by them and change in control, if any, in the Company consequent to the
preferential issue:

Sr. Name of the Pre-issue of CCDs(as on 19" | Post-1ssue (after allotment of
No. Proposed Allottee(s) February 2021)* CCDs)#

No. of Shares| % of Holding| No. of Shares| % of Holding

1 |Investcorp Private Equity Fund Il -- -- 13,15,790 5.55

*The allottee as on date of the Notice does not hold any Equity Shares in the Company.
#The allotted CCDs will be converted into Equity Shares of Rs.2/- on or before completion of 18 months from
the date of allotment.

The Investor is a trust created under Indian Trusts Act, 1882 and registered as an Alternative Investment Fund
registered under the Securities and Exchange Board of India (Alternative Investment Funds) Regulations,
2012. IDFC Alternate Limited, a Company having registered address at 4" Floor, Capitale Tower, 555 Anna
Salai, Thiru Vi Ka Kudiyiruppu, Teynampet, Chennai 600018, is the settlor and protector of the Investor and
IDBI Trusteeship Services Limited, having its registered office at Asian Building, Ground Floor, 17, R.
Kamani Marg, Ballard Estate, Mumbai - 400001, India acts as the trustee to the Investor. There are no natural
persons having any interest of more than 15% in the Investor or exercising control over the Investor. Details
of investors having more than 15% interest in the Investor are set out below:

Name of Entity % of interest | Additional Details

in Investor
IDFC Limited 15.18 | Listed on BSE Limited and National Stock Exchange of India
Consumer Growth 38.48 | Consumer Growth Portfolio Limited is an indirect wholly
Portfolio Limited owned subsidiary of Investcorp Holding B.S.C., a Company
(Mauritius) listed on the Bahrain Bourse (Bahrain Stock Exchange)

Details of Investment Manager of the Investor, who hold nominee director positions in the portfolio
companies of the Investor are set out below:

a. Mr. Gaurav Sharma, having DIN 03311656, resident of B9/1B, 2" Floor, Vasant Vihar, New Delhi -
110057, India.

b. Mr. Anshuman Goenka, having DIN 02276712, resident of D 604, Ashok Garden TJ Road, Sewri,
Mumbai- 400015, India.

Pricing & Undertaking to re-compute the price: The price at which the CCDs are proposed to be allotted is
higher than this minimum price calculated as per the ICDR Regulations.

The Company undertakes that it would re-compute the price of the CCDs specified above in terms of the
provisions of the ICDR Regulations where it is required to do so.

Undertaking to put under lock-in till the re-computed price is paid: The Company undertakes that if the
amount payable on account of the re-computation of price is not paid within the time stipulated in ICDR
Regulations, the CCDs shall continue to be locked in till the time such amount is paid by the allottee(s).

Disclosure with regard to the Company, its Promoters or any of its Directors not appearing in the list of
wilful defaulters as issued by RBI: Neither the Company nor any of its Promoters' or Directors' name is
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appearing in the list of wilful defaulters categorised by any bank or financial institutions or consortium
thereof.

M. Auditors' Certificate: The certificate issued by the Statutory Auditors of the Company i.e. M/s. Lodha &
Co., Chartered Accountants, certifying that the preferential issue of the CCDs is being made in accordance
with the requirements contained in ICDR Regulations shall be available for inspection during the EGM by
Members of the Company upon Log-in NSDL e-Voting system at www.evoting.nsdl.com .

N. Relevant Date: The "Relevant Date" as per ICDR Regulations for determining the minimum price for the
offer, issue and allotment of CCDs is 17" February 2021, which is the day 30 days prior to the date of this
EGM i.e. 19" March 2021.

O. Change in Control: There will not be any change in management control of the Company, as per the
provisions of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 and amendments
thereto, on account of this proposed preferential issue of the CCDs.

P. Report of registered valuer: No report of registered valuer is required for the offer, issue and allotment
CCDs under the provisions of first proviso to Rule 13(1) of the Companies (Share Capital and Debenture)
Rules, 2014 read with ICDR Regulations.

Q. Lock in Requirement: The CCDs to be allotted on preferential basis shall be subject to lock in for a period of
one year from the date of the allotment as per the applicable ICDR Regulations.

R. Principle terms of assets charged as securities: The CCDs proposed to be issued will be unsecured.

S. The class or classes of persons to whom the allotment is proposed to be made: Investcorp Private Equity
Fund 11, a trust created under Indian Trusts Act, 1882 and registered as an Alternative Investment Fund
registered under the Securities and Exchange Board of India (Alternative Investment Funds) Regulations,
2012.

T. The number of persons to whom the allotment on preferential basis have already been made during the
year, in terms of number of securities as well as price: Nil.

u. The justification for the allotment proposed to be made for consideration other than cash together with
valuation report of the registered valuer: Not Applicable.

The draft private placement offer cum application letter in Form PAS-4 shall be available for inspection by Members
on the website of the Company viz. www.safaribags.com from the date of dispatch of this Notice up to the date of the
ensuing EGM of the Company.

The Board of Directors recommends the aforesaid resolution set out in Item no. 2 of this Notice for approval of the
Members of the Company as a Special Resolution pursuant to the provisions of Sections 42, 62 and 71 and all other
applicable provisions of the Companies Act, 2013 and in terms of the provisions of the ICDR Regulations and SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015.

None of the Directors and/or Key Managerial Personnel of the Company including their relatives are, in any way,
concerned or interested, financially or otherwise in the said resolution.

ITEM NO. 3:

To consider and approve alteration to the Articles of Association of the Company:

In order to align the provisions of Articles of Association of the Company with the Subscription Agreement executed
between the Company, its Promoters (Mr. Sudhir Jatia and Safari Investments Private Limited) and Investcorp Private
Equity Fund 11, which duly approved by the Board of Directors at its meeting held on 23 February 2021, it is
proposed to amend/alter the Articles of Association of the Company as proposed in the aforesaid resolution.

In addition to above, as on the date of this Notice, Tano India Private Equity Fund Il has sold all the Equity Shares
held by them in the Company and with reference to Article 13 of the Subscription Agreement entered between the
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Company, the Promoters and Tano India Private Equity Fund Il dated 16™ June 2014 stands terminated automatically.
In this connection, it is necessary to make consequential changes in the Articles of Association of the Company.

Copy of the Articles of Association containing draft amended clauses shall be available for inspection by Members on
the website of the Company viz. www.safaribags.com from the date of dispatch of this Notice up to the date of the
ensuing Extra Ordinary General Meeting of the Company.

The Board of Directors recommends the resolution for approval of the Members of the Company as a Special
Resolution.

None of the Directors and/or Key Managerial Personnel of the Company including their relatives are, in any way,
concerned or interested, financially or otherwise in the said resolution.

By Order of the Board of Directors
of Safari Industries (India) Limited

Sd/
Date: 23" February 2021 Sudhir Jatia
Place: Mumbai Managing Director

Additional Information of Directors recommended for re-appointment in terms of Regulation 36(3) of the
Listing Regulations and Secretarial Standards on General Meeting (SS-2):

Name of Director Mr. Sudhir Jatia

Date of birth/ age 21st March 1969/ 51 Years

Qualification Studied Commerce from Mumbai University and attended the
Owner/ President Management Program of Harvard Business School

Expertise in specific functional areas Mr. Sudhir Jatia has over 28 years of experience in the luggage
industry.

Date of first appointment on the Board 18" April 2012
Terms and conditions of appointment/ Terms and Conditions of appointment are given in the Explanatory

re-appointment Statement annexed to this Notice.
Remuneration sought to be paid Rs. 7,20,000/- per month
Details of last drawn remuneration Remuneration last drawn is Rs. 101.57 Lakh in FY 2019 — 20
Directorship held in other companies 1) Safari Lifestyles Limited
2) Safari Investments Private Limited
Directorship held in other listed Nil
companies
Chairmanship/ Membership in NA
Committees of other Boards
Shareholding in the Company 1,26,73,465 Equity Shares of face value of Rs. 2/- each in the

Company amounting to 56.61% of the paid-up share capital of the
Company (out of which 22,73,465 (10.16%) is held indirectly
through Safari Investments Private Limited in which he is a director
and member).

Relationship with other Directors & None
KMP of the Company

Number of meetings of the Board 40f4
attended during the financial year

2019-20

17



http://www.safaribags.com/

