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CMEL/AGM/LA31(d)/2012-13 Date: 09.10.2012

To,

Listing Department,

The National Stock Exchange Limited
Exchange Plaza, Plot No. C-1, “G” Block
Bandra Kurla Complex,

Bandra (East), Mumbai - 400 051

Sub: Copy of Proceedings of the 6th Annual General Meeting of the Company held
on Wednesday, 26" September, 2012 as per Clause 31(d) of the Listing
Agreement.

Ref: C. Mahendra Exports Ltd.
Dear Sir / Madam

Please find enclosed herewith the copy of the proceedings of the 6% Annual General
Meeting of the Company held on Wednesday, 26" September, 2012 at 2.30 P.M. at
Tunga International, B/11, M.I.D.C. Central Road, Andheri (E), Mumbai -400093 as per
Clause 31(d} of the Listing Agreement.

Please acknowledge the receipt of the same.,
Thanking you.

Yours Faithfully,
For C. Mahendra Exports Limited

i

(Ashish Kumar Shrivastava)
Company Secretary & Compliance Officer

Encl: As above
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MINUTES OF THE 6™ ANNUAL GENERAL MEETING OF THE MEMBERS OF C.
MAHENDRA EXPORTS LIMITED, HELD ON WEDNESDAY, 26™ SEPTEMBER, 2012, AT
2:30 P.M. AT HOTEL TUNGA INTERNATIONAL B/11, M.L.D.C, CENTRAL ROAD,

ANDHERI (E), MUMBAI - 400 09%3.

PRESENT:

Mr. Mahendra C. Shah -
Mr. Champak K. Mehta -
Mr. Sandeep M., Shah -
Mr. K. C. Chowdhary -
Mr. V. 8. Hegde -
Mr. P. N. Shah -
Mr. Ashish Kumar Shrivastava -

INVITEE:

Mr, Babulal V., Virvadia -
Mr, Pravin K. Mehta -
Mr. R. H, Maodl - -
Mr. Nirmal Jain . -

Executive Chairman and Member
Managing Director and Member
Executive Director and Member
Independent Director
Independent Director
Independent Director

Company Secretary

Chlef Financial Officer (CFO)
President (Adminisiration)
Statutory Auditor

Ex- Statutory Auditor

34 Members were present in person at the meeting.

Mr. K. C. Chowdhary, Independent Director who Is chairman of the Audit
Committee formed u/s 292A and clause 49 of the listing agreement attended

the meeting.

Chairman:

Mr. Mahendra C. Shah fook the chair and presided over the mesting.

Quorum:

The quorum of the meeting was confimned by the Company Secretary and with
the necessary quorum being present the Chairman declared the meeting o

order,

Proxies

The Company Secretary further informed that 19 Nos. of proxies were recelved

by the Company.

Register of Directors' Shareholding:

The Company Secretary Informed that the Register of Directors' shareholdings
was open and accessible during continuance of the meeting as per Section

307(7) of the Companies Act, 1956,

A
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Proceedings:

The Company Secretary requested the Chalrman to address the shareholders
and the Chaiman delivered his speech.

With the consent of the members present, the nofice convening the Annual
General Meeting circulated amongst the members, Directors Report and Audited
Accounts were taken as read, The Company Secretary read the Audltors' Report,

ORDINARY BUSINESS:-

1. Adoption of Annual Accounts:

Mr. Sanjay Kular proposed the following resolution with respect to adoption of
accounts as an Ordinary Resolution:

“RESOLVED THAT the Balance Sheet as at 31 March, 2012 and the Proflt and Loss
Account for the year ended on that date together with the Directors' and
Auditors' Report thereon be and are hereby approved and adopted.”

| Mr, K. D. Mahajdn seconded the above resolution. The Company Secretary, then
-— put the resolution to vote on a show of hands and the Chalrman declared It as
carried unanimously;

2. Declaration of Dividend

Mr. Dinesh Bhatia proposed the resolution as an Ordinary Reselution with respect
to declare 8% dividend on equity shares absorbing a sum of Rs. 4,80,00,000/- and
6% dividend an 6% Redeemable Preference Shares on cumulafive basls
absorbing a sum of Rs. 1,51,02,740/-.

“RESOLVED THAT the consent of the members of the company be and is hereby
accorded to declare 8% dividend on equity shares after considering 6% dividend
on 6% Redsemable Preference shares from the out of Reserves and surplus for
the financlal year ended 31st March, 2012 subject to the fulfilment of condition
as envisaged under Rule 2 of the Compcnies (Declaration of Dividend out of
g Reserves) Rules 1975,

RESOLVED FURTHER THAT anyone of Mr, Mahendra C..Shah, Mr. Champak K.
Mehta and Mr. Sandeep M. Shah director of the Company be and Is hereby
authorized to take necessary steps, complete procedure and action as they
may think expedlent.”

Mr. Anii Gabrla seconded the above resolution. The Company Secretary, then
put the resolution to vote on a show of hands and ‘rhe Chairman declored it as
carrled unanimously:

L. 2268 321
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3. Re-appointment of a Director in place of Mr. Sandeep M. Shah, who retires by
- rotation and being eligible, offers himself for Re-appointment:

Mr. Aspl B. Bhesania proposed the following resolution as an Ordinary Resolution:

“RESOLVED THAT Mr. Sandeep M. Shah, who retires by rotation and being eligible,
offers himself for re-appolntment, be and Is hereby re-appointed as the Dlrector
of the Company.”

Mr. Kiri Shah seconded the resolution. The Company Secretary, then put the
resolution to vote on a show of hands and the Chalrman declared it as carried
unanimously.

4. Re-appointment of a Director in place of Mr. Vittala S. Hegde wheo refires by
rotation and being eligible, offers himself for Re-appointment:

Ms. Neha Vyas proposed the following resolution as an Ordinary Resolution:

“RESOLVED THAT M. Vittala S. Hegde, who retires by rotation and being eligible,
offers himself for re-appoiniment, be and Is here by re-appointed as the Director
of the Company.”

Mr. A. Mascaren Has seconded the resolution. The Company Secretary, then put
the resolution to vote on a show of hands and the Chalrman declared it as
carrled unanimously.

5. Appointment of Statutory Auditors:
Mr. K. D, Mahajan proposed the following resolution as an ordinary resolution:

“RESOLVED THAT M/s R. H. Mod! & Co. (106486W), Chartered Accountants, 23,
Ambalal Doshl Marg, Fountaln, Mumbal - 400 023.be and are hereby appoeinted
- as the Statutory Auditors of the Company, to hold the office from the conclusion
; of this meeting, untll the conclusion of the next Annual General Meeting on such
g remuneration as may be mutually agreed to between the Statutory Audlitors and
the Board.”

Mr. Kirl Shah seconded the resolution, The Company Secretary, then put the
resolution to vote on a show of hands and the Chalman declared it as carrled
unanimously.

SPECIAL BUSINESS:-

6. Appointment of Mr. Prabodh N. Shah as un--lndepend_en_t Director of the
Company w. e. I. 140 August, 2012 in place of ‘Mr. Shdilesh $§. Vaidyaq,
(Independent Director) who has resigned-w. e. f. 26th July, 2012.

A
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Mr. Sanjoy Kular proposed the following resolution as an ordinary resolution:

"RESOLVED THAT Mr. Prabodh N, Shah, was appolnted as an Additional Director
of the Company by the Board of Directors as per Arficles of Assoclation of the
Company and Section 260 of the Companles Act, 1956 w. e. f. 14th August, 2012
and who holds office upto the date of this Annual General Meeting and in
respect of whom the Company has recelved a notice In writing proposing his
condidature for the office of Director, under Section 257 of the Companles Act,
1956 and who belng eliglble for appolniment to the office of Director, be and is
hereby appointed as independent Director of the Company liable to refire by
rototion.”

Mr. Nimesh Shah seconded the resolution. The Company Secretary, then put the
resolution to vote on a show of hands and the Chairman declared it as canied
unanimously. :

7. Alteration of Articles of Association under section 31 of the Companies Act,
1956 for increasing of Authorized Share Capital & issuing Share warrants.

Mr. Anll Gabria proposed the following resolution as a Speclal Resolution:

The compony proposed to issue convertlbie share warrants/ fully convertible
debentures (FCDs) as the case may be, to M/s Bennett. Coleman & Co. Ltd., M/s
HT Media Umited, M/s Gujarat Samachar, M/s Dainlk Bhaskar, M/s Jagran Group
[ and M/s Bright Outdoor Advertising, on preferential basls subject to approval of
members ond other regulatory compllance and approvals, hence there may be
required to Increase authorized share capltal of the company and dlter the
Artlcles of Assoclation of the company to Insert articles for the sald purpose and
accordance to conversion price calculation of equity shares based on the
prevalling SEBI formula as per SEBI ((ICDR) Regulations, 2009 and tfo this effect
Article 3 (Share Capital) and Article 90A (Share Warrants & Debentures) of the
Articles of Association of the Company will be altered /Inserfed accordingly as
per requirement of the proposed issue.

"RESOLVED THAT consent of the members be and are hereby accorded to alter
Article No. 3 (Share Capital) of the Arficles of Association of the Company if
required, to increase the authorized share capital of the Company to jssue
- convertible share warrants/ fully convertible debentures (FCDs) as the case may
be. to M/s Bennett Coleman & Co. Lid., M/s HT Medla Limited;, M/s Gujarat
Samachor, M/s Dainlk Bhaskar, M/s Jagran Group :and-M/s Bright Outdoor
Advertising, on preferential basls subject to approval” of members and other
regulatory compliance and approvals and accordance' t6: converslon price
caleulation of equity shares based on the prevalling SEBI formula as per SEBI
(ICDR) Regulotions, 2009. e S

The Compony may from time to time by Ordlnory/Sbéci_oi Réso.iuﬂ"o_h, Increase It's
Authorised Share Capltal, by such sum and to be‘divided Info Shares of such
omount as may be specified In the resolution.” =~

» MUMBAL-1. PH.: 2269 3321
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FURTHER RESOLVED THAT Arlcle No, 90A (Shars Warrants & Fully Convertible
Debentures) of the Arficles of Assoclation of the Company be and Is hersby

inserted as follows:

*Q0A. Notwlthstanding anything contained in the Aricle No. 20 but sublect
however to sectlon 81(3) of the Companies Act, 1956 the Company may by @
Speclal Resolution Increase Ifs subscribed and pald up capltal on exerclse of any
opiion atfached to debentures [ssued, warrants issued or loans ralsed by the
Company to convert such debentures, warrants or loans into shares, or to
subscribe for shares, In the Company”

FURTHER RESOLVED THAT anyone of Mr. Mahendra C. Shah, Mr. Champak K.
Mehta and Mr., Sandeep M. Shah, Director of the Company be and Is hereby
authorized fo flle all necessary e-forms with the Reglstrar of Companies (ROC),
and also to sign all necessary documents and do such other acts and deeds s
may be necessary for giving effect to this resolution.”

Mr. Sanjay Kular seconded the réso]u’rlon. The Company Secretary, then put the
resolution to vote on a show of hands and the Chairman declared It as carrled
unanimously,

8. Preferential issue of convertible warrants/FCDs u/s 81(1A) of the Companies
Act, 1956 accordance with the existing SEBI guidelines, necessary approvals,
consents, permissions and or sanctions of GOl and other statutory or regulatory
authority, listing agreement with Stoeck Exchanges.

The relevant daie was ratiflied as 27 August, 2012 with the pemmisslon of
shareholders In terms of Chapfer VI of the SEBl (ICDR) Regulafions for
deftermination of minimum price for the Issuance of warrants on a preferential
allotment basis and conversion thereof info equity shares of Rs, 10 each.

The post issue shareholding patiern and proposed price of Rs..119 were also
ratifled with the permission of shareholders s per price calculated according to
SEBI (ICDR) Regulations formula to Issue convertible warrants/FCDs as per SEBI
(ICDR) Regulations, 2009.

Mr. ASPI B. Bhesanla proposed the following resolutlon as a Speclal Resolution:

"RESOLVED THAT consent of the members of the Company be and Is hereby
accorded  pursuant to the provisions of Section 81(1A) and other applicable
provislons, if any, of the Companies Act, 1956 (the ‘Act’) and In accordance with
the existing Guidelines for Preferential lssue contalned in Chapter VIl of the
Securifies and Exchange Board of India (Issue’ of - Capital -and Disclosure
Regulrements) Regulations 2009 as amended (herelncﬂer referred to as ‘the
Guidelines’) and other applicable guidelines/ regulcﬁons lssued by SEBl and
subject to necessary approvals, consents, pemnissions and or sanctions of the
GOl and other statutory or regulatory authorlfles and ‘other clpp!iccible laws and
the provislons of MOA and AQA of the Company: ‘and the Listing ‘Agreement
entered Into by the Company with the Stock Exchanges where the shares of the

////k
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Company are listed and sublect to such ferms and condlfions as may be
prescribed or imposed by any of them whille granting such approvals, consents,
sanctlons, permissions and agreed by the Board of Directors of the Company
(herelnafter referred to as the Board), the Company may create, offer, lssue and
allot Warrants to M/s Bennett Coleman & Co. ttd (“warrant holder*) entitling the
warrant holder(s) a right to apply for equity shares of the Company, for an
‘aggregate consideration of Rs. 13,34,00,000/-(Rupees Thirtreen Crores and Thirfy
Four lacs) on the following broad terms and conditlons:

T b} Subscription Price Rs.3,33,50,000 belng 25% of the exercise

: amount payable at the time of dllotment of
- warrant,

2 Time Perlod for 18 months

exercise of warrants

3) Exerclse of warranis (terms of exerclse)

FURTHER RESOLVED THAT the Company also may create, offer, lssue and allot
warrants/fully convertible debentures fo M/s HT Medla Ltd. entitiing the fully
convertible debsnture holder a right o apply for equity shares of the company
for an aggregate consideration of Rs. 5,40,00,000/- (Rupees Five Crores Forty
Lacs) on the agreed terms and condltlons and the sdld warranis/debentures
shall convert into equilty shares ofter the end of 12 months from the date of
- aliotment, The conversion price shall be calculated based on the prevaillng SEBI
formula (ICDR Regulations) for Listed Companies.

FURTHER RESOLVED THAT the Company may also create, offer, issue and allot
warrants/fully convertible debentures fo M/s Gujarat Samachar, M/s Dankk
Bhaskar, M/s Jagran Group, M/s Bright Outdoor Advertising entiting the fully
convertible debenture holders a right to apply for equity shares of the company
for an total aggregate conslderation of Rs. 10,60,00,000/-(Rupees Ten Crores
Sixty lacs) on the agreed terms ond conditlons. and the sald
warrants/debentures shall convert into equity shares on price which shall be
calculated based on the prevalling SEBI formula (ICDR Regulations) for Listed
Companies. : '

FURTHER RESOLVED THAT the equlty shares to be Issued and dllotted upon
exerclse of the right altfached to the Warrant/FCDs In accordance with the terms
of the offer(s), shall rank, pari passu with the existing equity shares of the
Company.

FURTHER RESOLVED THAT issue of warrants/FCDs on a-preferentlal basls, on such
terms and ‘conditions as the Board may In ifs absolufe discretion may decide af
the time of Issue of such warrants/FCDs and at anyiime thereafter at such price
or prices for the equlty shares to be dllotfed upon exerclse of optlon attached to
the warrants/FCDs, Including premium If any, as may be determined by the
Board In accordance with the conditions speclfied In SEBl (ICDR) Regulations,
2009, : :

MUMBAL-1. PH.: 2259 3321
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'FURTHER RESOLVED THAT the Board be and Is hereby authorlzed to Issue and allot
such number of Equlty Shares as may be required o be issued and dllofted upon
exerclse of opfion by the warrant holder/FCDs holders and that the equity shares
lssued on conversion of the sald warrants/FCDs shall be subject o the
Memorandum and Artlcles of Association of the Company and shall rank pari-
passy in all respects including dividend with the existing fully pald equity shares of
the Company.

FURTHER RESOLVED THAT the relevant date, in terms of Chapter VI of the SEBI
(ICDR) Regulations for determinafion of minimum price for the lssuance of
warrants on a preferential aliotment basis and conversion thereof info equity
shares of Rs. 10 each shall be 27t August, 2012,

FURTHER RESOLVED THAT the Board be and is hereby authorized to take necessary
steps for listing of the above mentioned Equity Shares on the Stock Exchange
where the Company’s shares are iisted as per the terms and conditions of the
listing and other applicable guidelines, rules and regulations.

FURTHER RESOLVED THAT for the purpose of giving effect to the above Resolution,
any one of Mr. Mahendra C. Shah, Mr. Chempak K. Mehta and Mr, Sandeep M.
Shah, Director of the Company be and Is hereby authorized to do all such acls,
deeds, matters and things and resolve any doubts or questions that may arise in
the Issue and dllotment of warrants or on terms & conditions of warrants and
equity shares conversion, fo effect any modification(s) -to the foregoing
(Including any modification fo the ferms of the Issue) In the best Inferest of the
Company - and ifs shareholders and to execute all such wiiting(s) and
Insfruments(s) as the Board May In Iis absolute discretion deem necessary or
deslrables and flle all necessary e-forms with the Reglstrar of Companles (ROC).”

FURTHER RESOLVED THAT the Board be and Is hereby authorlzed to delegate dll or
any of the powers herein conferred by this resolution to any Director or Directors
or fo any Committee of directors or o any officer(s) of the Company to give
effect to this resolution.”

Mr. Kirfi Shah seconded the resolu’ribn. The Company Secretary, then put the

resolufion fo vote on a show of hands and the Chalrman declared It as carrled
unanimously.

ANNEXURE TO NOTICE - EXPLANATORY STATEMENT
(Pursuant to Section 173(2) of the Companies Act, 1956)' .

itemno. 6

As Company received request letter dated 26t Ju!y, 2012 for resigncﬂon from
Independent director by Mr, Shaliesh S. Valdya, the Board of Directors .
appreclated Mr. Vaidya vaiuable conirlbution fo the company dnd appointed
Mr, Prabodh N. Shah as Additional Director of the Compcmy with effect from 14t

TAX PRINT » MUMBAI-1. PH.: 2268 3321
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August, 2012. As per the provisions of Section 260 of the Companles Act, 1956, Mr.
Prabodh N. Shah will hold office only upto the date of the forihcorming Annual
General Meeting of the Company, and Is eligible for appointment as director.

The Company has received notice under section 257 of the Companies Act,
1956 from member of the Company along with the requisite amount, proposing
appolntment of Mr. Prabodh N. Shah as Independent Director of the Company,
flable to retire by rotation. A brief resurme of Mr, Prabodh N. Shah Is provided at
note no. @ of the notice. The Board of Directors proposes to appolnt Mr, Prabodh
N, Shah as Director of the Company. Except, Mr. Prabodh N. Shah, no other
directors of the company are concernad or interested in the proposed resolution.

lemno.?7

The Company, subject to approval of members and other regulafory
compllance and approvals, proposes o issue convertible share warrants/ fully
convertlble debentures (FCDs) as the case may be, to M/s Bennett Coleman &
Co. Ltd., M/s HT Media Limited, M/s Gujarat Samachar, M/s Dainik Bhaskar, M/s
Jagran Group and M/s Bright Outdoor Advertising, on preferential basis as
pemissible under Chapter VIl of the Securlfies and Exchange Board of India
(ssue of Capital and Disclosure Requirements) Regulations, 2009 (SEBI ((ICDR)
Regulations),

Present Articles of Association of the Company do not provide any for issue of
warrants/FCDs fo be converted Info equity shares of the Company, therefore
Article 90A of the Arficles of Association of the Company is required to be

_ Inserted to enable the Company to issue convertible warrants on preferential
basis,

[tem no. 8

As the members are aware, your Company is exploring various opportunities for
the dll round growth of the Company., With a view to meet the capltal
expenditure and other funds requirernents for the above purposes, the Company
would be required to borrow funds frorn time fo time by way of loans and/or issue
of Bonds, Debeniures, convertible share warrants or other securitles.

Since the Company proposes fo issue warrants to be converted into equity
shares at a later date, as per the terms and conditions of the issue of the
warrants/FCDs to M/s Bennett Coleman & Co. Ltd., M/s HT Medla Limited, M/s
Gujarat Samachar, M/s Dainlk Bhaskar, M/s Jagran Group- and M/s Bright
Outdoar Advertising, on preferential basis, which will result increase of paid-up
share capltal of the Company. The approval of members by way of special
resolution Is required under the provislons of section 81, 81(1A) of the Companies
Act, 1956,

} The mandatory disclosures under regulation 73 of SEBI (ICDR) Régu[cﬂion 2009
are as under: _

Y
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a) Object of the Preferential Issue:

The proceeds of the preferential offer are proposed fo be used to meet
capital expenditure for Company’s businesses, 1o provide financial support
to Subsidiarles/Associates by way of loans/investments, repayment/reduction
of borrowlIngs, general corporate purposes and mainfain adequate liquidity
for the future requirements In line with the growth strategy of the Company.

b) The proposal of the promoters, directors or key management personnel of
the Issuer fo subscribe to the offer,

Directors of the issuer proposed the Issue of convertible share wanants/FCDs
on preferential basis to M/s Bennett Coleman & Co. Lid, M/s HT Media
Limited, M/s Gujarat Samachar, M/s Dainik Bhaskar, M/s Jagran Group and
M/s Bright Outdoor Adverlising and they have conveyed their intent to
subscribe to the offer.

c) The Shareholding Pattern of the Issuer before and after the preferentlal issue.

Cale Category of shareholder
~gory Pre-Issue Holding ** Post-issue Holding*"*
code No. of %of Total | No, of % of Total
Shares Holding | Shares Helding
1 Indlan
@ Individuals/Hindu Undlvided Family 45000000 75,0000 | 45000000 72.0397
& Central Governmeni/State
Government(s) 0 0.0000 0 0.0000
& | Bodies Coporate 0 0.0000 0| ooom
@ Financial Institutions / Banks 0 0.0000 0 0.0000
® | any Other (specity) 0 0.0000 0| 00000
Sub Total (A)(1) 45000000 75.0000 | 45000000 72.0397
2 Foralgn
(a)
Indlviduals (Non-Resldent
Individuals/Forelgn Indlviduals) 0 0.0000 0 0.0000
b Bodles Corporate 8] 0.00G0 0 0.0000
© | nstitutions 0 0.0000 0| ooomo
@ Qugiified Foreign Investors 0 0.0000 0 0.0000.
&) Any Other (specify) 0 0.0000 0 0.0000
Sub Total (A}(2) 0 0.0000 0 0.0000
Total Sharsholding of Fromoter and
Promoter Group (A)=(A)(1}+(AX2) 45000000 75.0000 45000000 72.0397
(B) Public shareholding
1 Institutions
= Mutual Funds/UTi 0 0.0000 0 0.0000

TAX PRINT « MUMBAL-1. PH,: 226% 3321 -
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[{s)]
Financlal Instifuilons / Banks 0] 0.0C00 0 0.0000
) Central Government/State
Govermnmeni(s) 0 .0000 0 0.0000
{9 | venture Capital Funds o 0.0000 0| o000
& Insurance Companles 0 (.0000 0 0.0000
0 Forelgn Institutional investors 7488229 12.4804 7488229 11,9987
@ Forelgn Venture Capital investars 0 0.0000 0 0.0000
G Qualified Forelgn Investors 0] 0.0000 0 0.0000
0 Any Other (speclfy} 0] 0,0000 0 0.0000
5ub Total (B) (1) 7488229 12.4804 7488229 11.9987
2 Non-institutions
(@ | podies Comporate 6073368 | 10223 | *B538914 | *13.6697
(I
Individuols - shareholders holding
nominal share caplial up to Rs 1 Lokh 413293 0.6888 413293 0.6616
{n '
Indivdual shareholders holding
nominal share capltal In excess of ks, 1
Lakh 763022 1.2717 763022 1.2215
{© .
Sualified f—"orelgn Investors 0 0.00C0 0 0.0000
@
Any Other
I
Non Resldent indians (Repat) Q4646 0.0158 94466 0.0151
1
Non Resident Indlans (Non Repat) 2283 0.0038 2283 0.00346
ill )
Foreign Companles 0 0.0000 0 0.0000
v
Clearing Membar 250339 04172 250339 0.4008
v
- Directors / Relatives 0 0.0000 0 0.0000
vl
Trusts 0 0.00c0 0 0.0000
Sub Total (B)(2)
7511771 12.5196 9977317 15.9725
Total Public Shareholding Public Group Jee
(B)=(B)(1)+(B}(2) 15000000 |- ./ 25.0000 17465546 27.9603
' Total (A)+(B) 60000000°|. = 100 | 62465546 | 100.0000
© Shares held by custodians and against
which Depository Recelpfs have
been Issued
i
Promoter and Promoter group 04. 0.0000 0 0.0000
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Public 0 0.6000 0 0.0000

Sub Tolal (C ) 0 0 0

GRAND TOTAL (A)+(B)+(C) 60000000 100.00 62465546 100.00

*Shareholding of body corporate after proposed conversion of warrants/FCDs,
“*the pre-Issue shareholding as on 30"June, 2012,

*=* the post Issue shareholding is calculated assuming full conversion of
warrants/FCDs and subject to change upon transfer of shares by existing
shareholders from time to time,

d) The time within which the preferential Issue shall be completed;

The allotment of convertible share warrants/FCDs will be completed within 15
days from the date of passing -of the resolution. Provided however that If the
allotment is pending on account of pendency of any approval from any
regulatory authority the alloiment would be completed within 156 days of receipt
of such approval. _

The warrant/FCDs holders shall exercise their rights to convert the warrants info
equity shares of the Company In one or more tranches, before the expiry of 18
months from the date of dlotment of warrants or as per ogreed ferms &
condltions.

e) the Iidentity of the proposed allottees, the percentage of post preferenticl
Issue capital that may be held by them and chcmge in control, If any, In the
lssuer consequent to the preferential issue; :

S. Name of the | No. of Equily | % of tolal pald | Proposed % of total
No. | propesed alloliess Shores up capital number of | paid up
-aquity shares te | capitol post
(Pre- (Pre-allotment} | b alletted oh | conversion
allotment) full " conversioni
of warrants
JFCDs
1. M/s Bennett | NIL NIL 1121008 o] L79%
Coleman & Co. Ltd

Ay
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2 M/s HT Medla

Umited, M/s Gujarat
Samachar, M/s
Danlk Bhaskar, M/s
Jagran Group and
M/s Bright Outdoor
Advertising
{Collectively)

NIL NIL 1344538 215%

There wilt be no change in the management or control of the Company pursuant
to preferential adllotment.

f

D

)

)i

The Company hereby undertakes that it shall re-compute the price of the

specified securlties In terms of the provision of SEBI ((CDR) Regulation, where It

s required to do so.

If the amount payable on account of the re-computation of price is not pald
within the time stipulated In these regulations, the specified securitles shall
continue to be locked-in 1ill the fime such amount is paid by the allotttees.

The price at which the warrants/FCDs would be Issued cannot be exactly
determined before issue of this notice to the shareholders as it depends on
the average of the market price prevaliing in the preceding 2 weeks and 26
weeks from the relevant date as per the formula prescribed by the SEBI,
Hence, the auditors’ certificate required under clause 73(2) of the SEB| (ICDR)
Regulations, 2009 wlll be made avallable for inspection durlng the Annual
General Meeting of the Company. The Auditors’ Cerilficate wlill also be
displayed on the Company’s webslte.

With the pemnission of shareholders, ratification was done In the pricing
formula under the share subscription agreement of equlty wamrants/FCDs
which shall be calculated In accordance with clause 76(1) of chapter VIl of
SEBI (ICDR) Regulations, 2009 which shoii be the higher of the following:

a) The average of the weekly high and low of the closing prices of the
related shares quoted on the stock exchange during the 26 weeks
preceding the relevant date or The average of the weekly high and low
of the closing prices of the related shares on the stock exchange during
two weeks preceding the relevant date,

Or

b) The price per share shall be equal to higher of the average of the weekly
high and low quoted on the stock exchange during the 26 weeks basis
relevant belng the date at the end of 17 months from the date of
allotment of warrants or the average of the weekly high and low during
two weeks basls relevant date being the date-at the end of 17 months
from the date of allotment of warrants.

A
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(Relevant date Is 27t August, 2012, being 30 days prior to date of Annual
General Meeting for passing the resolution for the same.)
Since the Company listed with Bombay Stock Exchange Limited and
Natlonal Stock Exchange of Indla Limited hence, stock exchanges for the
- purpose of the applicable regulations shall be BSE & NSE,

Payment and Conversion Terms;

Q) Convertible Warrants/FCDs shall be convertible at any time within 18
months from the date of alioiment of convertible warrants at the option
of the allottee In one or more tranches or within or affer 12 Months as the
case may be, from the date of aliotment of convertble FCDs as per
agreed terms and conditions.

b) 25% of the total value of warrants/FCDs (advance payment) shall become

payable on the date of thelr allotment. The balance is payable at the
time of converslon of warrants Into equity shares.
In case the conversion option Is not exerclsed within a period of 18
months from the date of allotment, the Company will affect forfelture of
the application money. The warrants/FCDs are converted at the option
of the allottees on payment of the balance amount of the Issue price.

¢) The sald advance payment shall be adjusted agalnst the price payable
subsequently for acquirng the resultant shares by the warrant /FCDs
holder upon conversion of warrants.

d) The warrant/FCDs by ltself, flii converted info equity shares, does not give
to the holder(s) thereof any rights of the shareholders of the Company.

e) The equity shares Issued as above shall be subject to the provisions of the
Memorandum and Articles of Associatlon of the Company and shall rank
parl-passu In all respects Including dividend with the existing fully pald up
equily shares of the Company,

Lock-in

The warrants/FCDs to be dllotted on preferentlal basls and the converfed
equity shares shall be subject to lockdn for such period from the date of
allotment of such shares in accordance with ’rhe SEB! (ICDR) Reguiations,
2009. o

None of the directors of the Company are _Ih’rer'es’red or deemed to be
concerned or Inferasted In the passing of this resclution as set out In the item
no. B, fo the extent of proposed issue of warrants to M/s Bennett Coleman &
Co. Lid and M/s HT Media Limited, M/s Gujarat Samachar, M/s Danik
Bhaskar, M/s Jagran Group and M/s Bright Outdoor Advertising (Collectively)
is under consideration.

The Board recommends the members to approve the aforesald resolution.

N/
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Vote of Thanks

There being no other business fo fransact, the meeting concluded with a vote of
thanks by Mr. V., S, Hegde, independent director, to the chalr.

{Mahendra C. Shah)
CHAIRMAN

Date: 01.10.2012

Place: Mumbai

TAX PRINT + MLMBA}-1. PH.: 2269 3321
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