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November 12* 2012 Equingx Business park, Towar A
{(Feninsula Tachna Park)
Off Randra Kurla Complex
To, LBS Marg, Kuria West
Corporate Relationship Department ) ‘l‘;":i“;”“' -400070
i imit T +81 22 6661 7272
National Stock Exchange Limited T +31 226661 7272
Exchange Plaza, BKC, Randra (E) www.agenetworks.com

Mumbai - 400 051.
Dear Sir,

Sub: Notice of Postal Ballot (6 copies) pursuant to clause 31 of the Listing Agreement

Ref.: Script Code AGCNET

With reference to the above mentioned subject and pursuant to clause 31 of the Listing
Agreement, please find attached herewith 6 copies of the notice of postal ballot which is
dispatched on 10" November, 2012 to the shareholders of the Company.

Please take note of the same in your record and acknowledge the receipt of the same.

Thanking you,

For AGC Networks Limited

S.K. Jha
Managing Director

Ragiatered Office; Equincx Business park, Towsr A (Peninsula Tachne Park), Of Bandra Kurla Camplex, LES Marg, Kurla Weet, Mumbal - 400 079, india
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AGC Networks Limited

Equinox Businass Park, (Paninsula Techno Fark),

i
AGC’

Enailing Expenange

Off Bandra-Kurla Complax, LBS Marg, Kurla - West, Murmnbai -400070

Notice of Postal Ballot’

{Pursuant 1o Saction 192A of the Companies Act, 1956 raad with
Companies (Passing of the Resolution by Postal Bailot) Bules, 2001)

Dear Mamber{s),

Notice is hereby given that pursuant to Section 192A(2)
of the Companies Act, 1956, read with the Gompanies
(Passing of Resalution by Postal Baliot) Ruies, 2001, 1o
obtain consent of the Members of AGC Networks Limited
{“the Cornpany™) for the proposed resolution &t out below,
s means of Postal Ballot. The Explanatory Statement
. .fing all material facts and the reasons for the proposal
is also appendaed hereto for your eonsideration.

The Company has appointed M/s. 8. K. Jain & Co.,
Practicing Company Secretary as the Scrutinizer for
conducting the Postal Ballet voting process in a fair
and transparent manner, You are requested to carsfully
read the instructions printed in the Postal Bailot Form
{appended herato) and return the form duly gompleted in
the attached self addressed, postage prepaid envelope,
50 as 1o reach the Serutinizer before the closing of working
hours on Manday, December 10, 2012, Please note that
any Pastal Ballot Form(s) recsived after the said date will
be reated as not received,

The Serutinizer shall submit his report to the Chairman
after compietion of the scrutiny and the resuit of the voting
by postal ballot will he announcad on Monday, Decembear
10, 2012 at the registerad office of the Company besides
baing communicated to the stock exchanges on which
Company's equity shares are listed. The resuits of
the postal ballot will also be uploaded on the web-site of
the Company i.e. www.agenetworks.com and shall also
be published through press releases. The day on which
result of the postat ballot is announced by the Company
would be the date on which the Special Resolution is
passed.

SPECIAL BUSINESS
1.. Increase of Authorised Share Capital and
consequent Alteration of Memorandum of

Assoclation and Articles of Association

To congider and, if thought fit. 1o pass with or without
modification(s). the following resolution as Special

Resolution:

RESOLVED THAT pursuant to sections 16, 31, 94 and all
other applicable provisicns, if any, under the Companies
Act, 1956, the Authorised Share capital of the Company
(Equity Quotient} be and is hereby increased from
¥ 25 00,00,000/- (Rupees Twenty Five Crares) divided
Into 2,50,00,000 (Two Crore fifty lakhs) Equity Shares of
T 10/~ {Rupees Ton) each to ¥ 30,00,00,000/- (Rupees
Thirty Crores) divided into 3,00,00,000 (Three Crere)
Equity Shares of ¥ 10/- (Rupees Ten).

RESOLVED FURTHER THAT the exisiing Clause V of
the Mematandum of Association of the Company be and
is hereby amended as under;

“The Authorised Share Capital of the Company is
¥ 40,00,00,000/- (Rupees Forty Crores only) divided
into 3,00,00,000 (Three Crare} Equity Shares of
£ 10/~ (Rupees Ten) gach and 10,00,000 {Ten lakh)
Cumulative Redeemable Preference Shares  of
¥ 100/- (Rupees Hundred anly) each with a right to receive
dividends from year to year at a rate or rates not exceeding
15% per annum as may be determined by tha Board of
Directors at the time of issue of these Shares, with power
ts increase or reduce such Capital from time to time, in
accordance with the regulations of the Company and the
legisiative provisions for the time being in forca in this
behalf and with power to divide the Shares in the Capital
for the time into Equity Share Capital or Preference Share
Capital and to attach thereta respectively any preferential,
qualified or special rights, privileges or conditions. If and
whenever the Capital of the Company is divided into
Shares of different classes, the rights of any such claims
may be varied, modified, affected, extended, abrogated
or surrendered as provided in the Articles of Association
of the Company and the legislative provisions for the time
baing In force.’

RESOLVED FURTHER THAT consequent upon the
increase in the authorized share capital, the existing
Article 4A of the Articles of Association of the Company
be and is hereby amended as under,

A
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4A. The Authorised Shara Capital of the Company is

¥ 40,00,00,000/- {(Rupees Forty Crores only) divided
e -

3,00,00,000 (Three Crore)
¥ 10/~ {(Rupees Ten) each and

10,060,000 (Ten lakh) Cumutative Redeemable
Prmmrg:,em_e Shares of T 100/- (Rupees Hundred) each
with & right 1o receive dividends from year to year at
& rate or rates not exceeding 15% per annum as may
he determined by the Board of Directars at the time of
issue of thasa shares; sach with the righits, privileges
and conditions attached thersto as per the relévant
provisions contained in that behalf in these presentis
and with power o increase or reduce the capital and
o divide the snares in the capital of the Company
for the tirme being inio Equity Share Capital and/or
Preference Share Capital with qualified or special
rights, privitegas or conditions as may be determined
in accardance with these sraseals and o moadify or
abrogate any such rights, ptivileges or conditions in
such manner as may for the time being be permitiad
by the Act or provided by Hiese presents,

Equity Shares of

izsue of Bonds Shares by way of capitalisation of
Reserves

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

REEOLVED THAT:
(a) pursuant 10 the provisions of Aricle 120 of the

Arlicies of Assoriation of the Company, al the
applicable provisions of the Companies Agt, 1956
and in accordance with the Securities and Exchange
Board of Ingia (issue of Capital and Disclosure
Raquirements) Regulations, 2008 (including any
statutory  modification{s), enactmeni(s} or re-
enactmeant(s} theraof for the time being in force), as
recommendead by the Board of Directors and subject
1o suct other approvals, consents, permissions and
sanclions, as may be necessary from approptiate
authorities, the Board of Directors of the Company
("the Beard which term shall be deemed to include
any Camitittee which may be constituted to exercise
powers conferred by ihis resolution”) be and is
hereby authonzed to capitalize a sum not exceeding
¥ 14,23.32.5320 out of the Company's Securities

Premium Accourt of such other accounts as are

parmissible to be utilized for the purpose, as per the
audited accounts of the Company for the financial
year ended March 31, 2012 and that the said sum ba
transforred to Share Capital Account, and that such

{d)

{f)

AG¢+

(RSOt T

sum ba applied for aliotment of 1,42,33 232 now
equity shares of T 10/- each of the Company as fully
paid- up bonus shares 1o the persons whose namas
shall appear in the Ragister of Members or in the
respective beneficiary account with thelr respective
Depository Participants, on the 'Record Date’ 10 he
determined by the Board of Directors, as nholders
of the oxisting equity sharss of As. 10/~ sach of ine
Carmpany, and that such new eguity shares credited
as fully paid-up be accordingly allotted as Bonus
Shares to such persons respactively ag aforesaid in
the proporion of one (1} néw equity bonus share o
T10/- each for avery oni (1) existing fully paid Equity
Share ¥ 10/- each held by such persons respectively
on the Record Date;

that.the Bonus Shares so allotted shail rank pari
passu in all respects including dividend with the
existing equity sharas of the Company; —
that the Borus Shares o alloted shall always L.
subject to the terms and conditions contained i
the Memorandurm angd Ardicles of Association of tha

Company,

that the Bonus Shares so gistributed shall, for ali
purposes, be treated as an in¢raase in e nommal
amount in the Capital of the Company held by gach
guch member, and ret a3 income or distribulion in
fiew of Dividend;

that no letter of allotment shal! be issued in respect
of the Bonus Shares but in the case of Members who
hotd Equity Shares in dematerialized form, the Bonus
Bhares shall be creditad io the respéctive beneficiary
accounts of the Members with their respective
Depository Paricipants and in the case of Members
who_hold Equity Shares in physical form, the share
certificates in respect of the Bonug Shares shall be
dignatched, within such time as prescribed by l?r;..,_
and the relevant authorities;

[—

it any, fractional shares arising cut of the issue and
allotment of the Bonus Shares to the members
whose name appears on the Record Date (fractional
entitternents), such fractional antitlements shall be
issued and alloited by the Board (including cormmittees
tharaof) to such authorised person or persons or rust
(Pefson) as may be naminated in this hehalf by the
Board, wha shall hold the fractional entitlerment on
behalf of the members and such Parson is authorlzed
to sell such shares at appropriate time & price it
deem(s) fit and the net sale proceeds, after adjusting
the cost and expenses in respéct of such sale, shall
be distributed to the Members in proportion to their
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raspactive fractional enfitiements thereio,

that the issue and allotment of the Bonus Shares
io Non-Besident Members, Foreign Institutional
Investors (Flis) and othar foreign investors and /
ar distribution of net sale proceads in respect of
fractions 1o which such Members may be entitled, be
subject to the approval of the Reserve Bank of india,
as may bé Necessary;

{q)

M The Beard be and is hereby authorized 1o {ake
necassary steps for listing of the bonus shares 50
alletted on the Stock exchanges whare the securities
af the Company are listed as per the Listing
agreements with 1he stock exchanges coneernad

and other applicable laws and regutations.

{iv Tnatfor the purpase of giving effect to this Resolution,
tha Board/Committee be and is hareby authorized o
do all sueh sots/ deeds, matters and things and give
such directions a8 may De necessary of expedient
and 1o gettie any question, difficulty or deubt that
may arise with regard o or in relation to the issue
or allotment of bonus shares and dealing with the
fractionai entilements and that the Board's decision
shall be final and binding.”

Expianatory statement as required under Section 173 (2)
of tha Companies Ast, 1086 in respect of the business
apecified abava is annaxed hareto.

By arder of the Board of Directors,
For AGC Networks Limited
Bd/-
Satya Kurnar Jha
Managing Director
Place; Mumbai,
Dated: 3% Novembar, 2012

Registered Office:-

Equinex Busingss Park, (Peninsula Techno Park),

Off Bandra-Kurla Complex, |BS Marg, Kurla - West,
Murnt:ai -400070 '

Explanatory Statements pursuant to Section 173(2)
and 192 (A) of the Companies Act, 1956

itern N, 1

The prasent Autharised Share Capital of the Company is
¥ 35,00,00,000/- (Rupees Thirty Five Crores onily) divided
inte 2,50,00,600 (Twa Crare Fifty Lakh) Equity Shares of
¥ 10/~ (Rupees Ten) each and 10,00,000 (Ten lakh)

ncch
Cumulative Radeemable Preference Shares of ¥ 100~
(Pupses Hundred only) each. As separate proposal for
issuance of Bonuz Shares by capitalizatipn of Resarves
amounting to ¥ 14,23,32,320 has been submitted for the
approval of sharehclders under ftem No. 2 of this notice.
To give eifect to the proposal for issue of Bonus Shares as
recommendad by the Board of Dirgctors at their meeting
halg on 307 Qctober, 2012, it has beceme essential 10
increase the Authorised Share Capital. The Resolution i3
thereiore to ingrease the Authcrised Share Gapital from
2 535.00 00,000 - (Rupees Thirty Five Croras only) divided
into 2,50,00,000 (Two Crore Fifty Lakh) Equity Shares
of ¥ 10/~ (Rupees ten) each and 10,00,000 (Ten lakh)
Cuymulative Redeemable Praference Shares of ¥ 100/
{Rupaas hundred only) eachto ¥ 40,00,00,000/- {Rupees
Forty Grores anly) divided into 3,00,00,000 {Three Crove)
Equity Shares of ¥ 10/- (Rupses Ten) each and 1 0,00,000
{Ten lakh) Cumulative Redeemable Praference Shares
of € 100/- {Rupees Hunared only) each. Upan increase
in authdrized capitai of the Company, Clause V of the
Memorandum of Association and Article 44 of Anticle of
Assocision 16 also required fo be aitered to give effect of
the Increase.

Nona of the Directors are interastad in this resoiution,

Your directors recommend the resolution for approval of
the membars.

Item No, 2

The Beard of directors &t their meeting held on 30"
Qctober, 2012 after reviewing the excaellent performance
of the Company and the present lave! of Heserves &
Surplus of ¥ 247.90 Crores, being well over appioximately
17.40 times the present Paid-up Equity Capital of ¥ 14.23
Crores, resommended that a part of the amount standing
io the credit of Securnities Pramium Account be capitalized
and transferred from Securities FPreémium Account to
Share Capital Account and that such sum be appiied for
allotment of new equity shares of Rs. 10/- each of the
Compahy as fully paid up Bonus Shares in the ratio of ane
(1) equity shares for evaery ong (1) existing equily shares
held.

The issued subscribed and paid up capital of the
Company presently is 1,42,33,232 Equity Shares of
¥ 10 each aggregating to € 14,23,32,320. Accordingly
1,42,33,282 equity shares would he issued as fully
paid up Bonus Sharss to the eligible members of the
Company. Conseguently the paid up equity shares capital
of the Company would stand increased 1o T 28 48,64,640
cansisting of 2,84,66,464 equity shares of ¥ 10 each.

Such Fully Paid-up Bonus Shares shall be distributed to
the Members of the Company, whose names appear on
its Register of Members or in the respective baneficiary

(un
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account with iheir respective Depesitory Participants,
on the Record Date to be determined by the Board of
Directors/Directors Committes.

The Bonus Shares 50 allotted shall rank pari passu in all
raspects including dividend with the existing aquity shares
of the Company. It ie also proposed 1o give authority o
the Board to deal with fractions, if any, arising out of the
issue and allotment of ihe Bonus Shares, on the exact
digtribution in the said proportian.

The issue of fully paid bonus shares by way of
capitalization of reserves is allowed under section 206(3)
of the Gompanies Act, 1956. Afticles 120 of the Anicles
of Association of the Company permits capitalization
of reserves by applying the same towards payment of
unissued shares to be aliotted to the Members.

To erable issuing the Bonus shares, 4 separate proposal
for the increase of the authorized share capital has alse
heen submitted far the Shareholders approval under itam 1.

A copy of the Memorandum of Association of the

Cormpany together with proposed altgration is available

for ingpection by the Members of the Company at its
Registered Office between 11.00 a.m. to 1.00 p.m. on any
worklng day of the Company.

AGET

Ly Ragmnsd

Directors of the Cormpany are intergstad in this resolution
to the extent of their respective shareholding in the
Company.

Your directors recommend the resolution for approval of
the members.

By arder of the Board of Directors,
For AGC Networks Limited
Seji-

Satya Kumar Jha
Managing Directar

Place: Mumbal.
Dated:; 3% November,2012

Registerad C)f‘fice:-

Equinox Business Park, (Peninsula Techno Park),
Off Bandra-Kurla Complex, LBS Marg, Kura - West,
Mumbai -400070
.
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