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8@ APolaris Group Company

Date: 26™ October, 2015

To,
The National Stock Exchange of India Ltd
Exchange Plaza, 5" Floor, Plot No. C/1, G Block, Bandra Kurla Complex,

Bandra (E), Mumbai — 400 051
Dear Sir,
Sub: Intimation of Postal Ballot to be carried out by the Company — Reg

We wish to inform you that the company is desirous of carrying out business as detailed in the
postal ballot notice dispatched to the shareholiders on 15 October, 2015.

In accordance with clause 31 (a) of the listing agreement we are forwarding herewith six copies
of the notice of postal bailot for your information and records.

Thanking you

Yours sincerely
For Intellect Design Arena Limited
{formerly known as Fin Tech Grid Limited)

V V Naresh
Company Secretary and Compliance Officer
Encl: As Above
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POSTAL BALLOT NOTICE

Dear Shareholders,
Notice is hereby given pursuant to Section 110 of the Companies Act, 2013 read with Rule 22 of the Companies (Management and
Administration) Rules, 2014, that Company sccks approval of Members, via Postal Ballot for the following:
1) To amend the Associate Stock Option Plan 2011 (“ASOP 2011™) — to incorporate the changes pursuant to Securities and
Exchange Board of India (Share Based Employee Benefits) Regulations, 2014 (“New Regulation™)
2) To amend the Intellect Stock Option Plan 2015 (“ISOP 2015”) - to incorporate the changes pursuant to Securities and
Exchange Board of India (Share Based Employee Benefits) Regulations, 2014 (“New Regulation”)
Members’ consent is sought for the proposals contained in the resolutions given in this Notice. The Explanatory Statement pertaining to
the said resolutions setting out the material facts and related particulars are annexed hereto along with a Postal Ballot Form.
The Company has appointed Ms. V Vasumathy, Practicing Company Sceretary, as Scrutinizer for conducting the Postal Ballot in a fair
and transparent manner.
Please read carefully the instructions printed on the Postal Ballot Form and return the Postal Ballot Form duly completed in all respects
in the enclosed self-addressed pre-paid postage envelope, so as to reach the Serutinizer on or before Tuesday, 5 PM, 17" November
2015. Members may choose to vote using the e-voting facility, the details whereof are specified under instructions to the Postal Ballot
Form.
The Scrutinizer will submit her report to the Chairman of the Board of Directors after completion of the scrutiny and the result of the
voting by Postal Ballot will be declared at the registered office of the Company at No. 244 Anna Salai, Chennai — 600 006 on Friday, 207
day of November 2015, at 3 PM and through the website of the Company (www.intclloctdesign.com) and by way of intimation to the
Stock Exchanges on which the Company is listed.
RESOLUTION NO. 1
Amendment of Associate Stock Option Plan 2011 (“ASOP 20117)
To pass the following resolution as a SPECIAL RESOLUTION:
“RESOLVED THAT pursuant to the approval of thc members and subject to the applicable provisions of the SEB! (Share Based
Employce Bencfits) Regulations, 2014, the Companies Act, 2013 and any other applicable laws, rulcs and regulations for the time being
in force, if any, approval of the Dircctors be and is hereby accorded, to carry out the following amendments to the Associate Stock
Option Ptan 2011 (ASOP 2011)
a) the words “Companies Act, 1956 wherever it appears shall stand substituted with the words “Companies At
applicable regulations™;
b) In Chapter 2 “Definitions™ - the following amendments shall be made.
1. The following sub-clause (vi} shall be added to the term “Associates "in clause 2.2 as — “(vit An ndepemdent Divector
2. Clause 2.18 shall stand substituted with *‘Grant Date’ or "Date of Grant” meuns the date on whicl the compensation
committee approves the Grant;
3. The definition of the term “Independent Director” in Clause 2.19 shall stand substituted to rcad as Independent
Director’ shall have the same meaning assigned to it in Clause 49 of the equity listing ugreement as prescribed hy the
Securities Exchange Board of India;
4. Clause 2.30 shall stand substituted with the following new definition:
“Nomination and Remuneration & Compensation Committee” or “the Committee” means the committee of the
board of directors of the company constituted pursuant to section 178 of the Companies Act, 2013 (as amended or
madified from time to time).
5. The definition of the term SEBI Guideline in Clause 2.31 shall be deleted, and in its place the following definition
shall stand replaced: "SEBJ Regulations” means the Securities and Exchange Board of Indiu (Share Based Employee
Benefits), Regulations, 2014 or any regulations / notifications/ circulars to be issued by SEBI related to Stock Oprions
as amended or replaced from time to time.
¢) In Chapter 6 — Clause 6.1 shall stand substituted with
The Nomination and Remuneration & Compensation Committee shall have the powers 1o grant the Options un
2011 to the identified Associates.
f) In Chapter 15 — Clause 15. 3 shall stand deleted
RESOLUTION NO.2
Amendment of Inteltect Stock Option Plan 2015 (“ISOP 26157)
To pass the following resolution as a SPECIAL RESOLUTION:
“RESOLVED THAT pursuant to the applicable provisions of the SEBI (Share Based Employee Benefits) Regulations, 2014, the
Companies Act, 2013 and any other applicable laws, rules and regulations for the time being in force, if any, approval of the members of
the Company be and is hereby accorded, to carry out the following amendments to the Associate Stock Option Plan 2015 (ASOP 2015)
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a.  In Chapter 2 “Definitions” - the following amendments shall be made.
1. Clause 2.14 shall stand substituted with the following definition:
“Grant Date” or “Date of Grant” means the date on which the Nomination and Remuneration & Compensation
Committee approves the Grant;
2. Clause 2.15 shall stand substituted with the following definition:
‘Independent Director’ shall have the same meaning assigned to it in Clause 49 of the equity Listing Agreement as
prescribed by the Securities and Exchange Board of India,
3. Clause 2.26 shall be substituted with the following definition :
“Nomination and Remuneration & Compensation Committee™ or “the Committee” means the committee of the board
of directors of the Company constituted pursuant to section 178 of the Companies Act, 2013 (as amended or modified
from time to time). :
b) In Chapter 6 — Clause 6. 1 shall stand modified to read as:
Nomtination and Remuneration & Compensation Committee shall have the powers to grant the options under the ASOP 2015 to
the identified Associates
¢) InChapter 15 — Clause 15. 3 shall stand deleted

RESOLVED FURTHER that the Board or any Committee thereof, be and are hereby authorized to do all such things, deeds, matters and
acts as may be required to give effect to this resolution and to do all things incidental and ancillary thereto.

By order of the Board of Directors
Intellect Design Arena Limited
{formerly known as Fin Tech Grid Limited)

Place: Chennai

Date : 1" October, 2015 V V Naresh

Company Secretary & Compliance Officer
Notes:

. Pursuant to Section 102 of the Companies Act, 2013, the Explanatory Statement setting out material facts and reasons for the
proposed Special Business are appended herein.

2. The Postal Ballot Notice is being sent to all the Members of the Company, whose names appear on the Register of Members/list
of Beneficial Owners, as received from National Securities Depository Limited (NSDL)/Central Depository Services (India)
Limited (CDSL) on 25" September 2015 (record date). The persons who are members as on the said record date are only
e]i%ible for voting on the resolution stated in this Notice. In case, the notice is received by the person who is not a member on
25" September 2015 (record date) shall treat notice for information purposes only.

3. Members desiring to cxercise their vote by Postal Ballot are requested to carefully read the instructions printed in the Postal
Baltot Form and return the same duly completed in the attached postage pre-paid sclf-addressed envelope. Unsigned Postal
Ballot Fornw's will be rejected. Postage will be borne and paid by the Company. However. Postal Ballot Form(s), if sent by
courier or by registered post at the expense of the Member(s) will also be accepted. The Postal Ballot Form(s) may also be
deposited personally at the address given thereon. The duly completed Postal Ballot Form(s) should reach the Scrutinizer
on or before Tuesday, 5 pm, 17" November 2015, to be cligible for being considered, failing which, it will be strictly treated
as if no reply has been received from the Member/s. The c-Voting module shall also be disabled by Karvy for voting thereafter,

4. In compliance with the provisions of Scction 110 of the Companics Act. 2013 read with Rule 22 of the Companics
(Management and Administration) Rules, 2014, the Company has also cxtended c-voting facility as an alternate, for its
Members to cnable them to cast their votes clectronically instead of dispatching Postal Ballot Formys.

EXPLANATORY STATEMENT

(Pursuant te the provisions of Section 102 of the Companies Act, 2013)

Item No. I & 2

The Securities and Exchange Board of India, replaced the Securities and Exchange Board of India (Employee Stock Option Scheme and
Employee Stock Purchase Scheme) Guidelines, 1999, with the Securitics and Exchange Board of India (Share Based Employce Benefits)
Regulations, 2014 {“New Regulation™), with effect from October 28. 2014, As per Regulation 7(2) of the New Regulation, the Company
is required to obtain the consent of the members by way of a Special Reselution to vary the terms of ESOP or ESPS Scheme of the
Cotapany. The Company presently has two Schemes, viz: ASOP 2011 and ISOP 2015 Schemes. The amendments and variations arc
being carried owt in the aforesaid two Scheme, to bring the terms contained therein, in line with the New Regulation,

Hence, this resolution,

No Director and Key Managerial Personnel of the Company and their relatives are concerned or interested, financial or otherwise, in the
above resolution, save in respect of the ESOP’s that may be granted to them .

By order of the Board of Directors
Intellect Design Arena Limited
(formerly known as Fin Tech Grid Limited)

Place: Chennai

Date : 1" October, 2015 V V Naresh

Company Secretary & Compliance Officer
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