
NOTICE PURSUANT TO SECTION 192A OF THE COMPANIES ACT, 1955 READ WITH THE
coMPAN'Es (PAssrNG oF THE REsotuTroN By posrAl BALL.T) RuLEs, 2001

Dear Shareholder(s)

i

As per section r92A of the companies Act, 1g56 read with the companies (eassiii! of theResolution by Postal Ballot)' Rules, 2001, the consent of members, under section g1(1Ar) of theCompanies Act, 1956, for the matters set out below is sought t

::Hl.iltJiJ,-J;,,,n" 
,,,0 resorution and the expranatory ,;,";:.TT;_Jilll 3;:::1

n:lm;i:,1,iliilT:l;ffi ;T;:,,.".f 
;:il.;li:,.ff ?,T?Tni:i:ll:

You are requested to carefully read the instructions printed in the postar Balrot Form and returnthe form dury compreted in the attached serf addresseo, po.trg" prepaid envelope, so as toreach the scrutinizer on or before the crose of working r,orr, 1o-s,ao p.M. hrs) on January 25,2011' The Ba'ot Form received after the said date wit be treated aThe scrutinizer will submit his report to the chairman after ."ro,"t,litji,[":.ff:J:::11:
:ilil,:i:J:::X.:H::':l;lfi; ilffJ#;:;";.;;,, 20,, a,4:00 p m. a,,he

W, MIcRO TECHNOtoGIEs (tNDtA) uM|TED

(Registered office: 46-C, Erectronic sadan No 1, Mahape, Navi Mumbai - 4oo 705)

the result shall be deemed to be the date of passing of the said

SPECIAT RESOLUTION

Item No. 1

ISSUE OF COMPULSORITY CONVERTIBTE DEBENTURES

l:i:;:H iil;,jJilltht 
rit' to pass' the rotowing resorution with or without modirication(s)

,"'i:r'"
,t.

,hf{1

The date of declaration of
resol utio n.

"RES.LVED THAT pursuant to the provisions of section 81(1A) and other appricabre provisions, if any, of thecompanies Act' L956' the provisions of chapter v,.of the sEBr (rssue or cafitat and Discrosure Requirements)
r;i.:::ffi *,'ff ::l"J ;""Tfi: ::,:; :; jru*trffi:* s. .f a nv .,,", . pp .u i,",-.*,
enabring provisions in the Memorandum u-no n.ticres of Association 

"r;:r:l;1,r,ff"JlJilJ:;Agreements entered into by the company with the stock Exchanges where the Equity shares of the companyare listed, and subject to all such approvals, consents, permissions and/o

;:':H:H;i];:,'.?i'.:,t:;l"lTt:eoa'o oi nda (sEB ),."4;:::'J:J:J^::"T:',"iii;
referred to as,,the nppropriate Authorities,,) ,rr::il::::::.?.:ilil::HT::;;:1il::*:y::prescribed or imposed by any of them while granting .ny ,r1..!r'p3l$.*.I,r;,'*srn.ir.ions, 

approvars and/or



sanctions (hereinafter singly or collectively referred to as "the requisite approvars,,) which may be agreed to bythe Board of Directors of the Company (hereinafter referred to as "the Board,, which term shall be deemed toinclude any committee(s)' which the Board may have constituted or hereafter constitute in this behalf toexercise the powers conferred on the Board by this resolution), the consent of the Board be and is
:ffiJ:TiJi'"T:ii.:"':::1i: :::','.":^ll'": :"'i i'o a,ot upto s,oo,o,' (Five Lakhs on,v),

':';""''"# J::;: 

" 

il:;, :J : :below, and referred to as the .CCD holcjer, nn a nr6r^.^^li^r ^,,,
Sr. No Names of the Allottee categories Residential

Status
No of
Compulsoiily
Convertible ,
Debentures I'
(CcDs)

1.. rvrl5HtMediaLimited uvuy LUrPUIdte ndian 5,00,000
Total

uch term d
5,00,000

nditions and in such manner as the Board,.Vih,nt
number of equity shares of Rs. 10 each at par / at
the price of equity shares on the stock exchange on
(ICDR) Regulations, 2009.

on such terms and cc

converted into such
determined based on
accordance with SEBI

iIESOLVED FURTHER THAT
i) the proposed date

changes as may be
statutory approvals

of allotment of CCDs is February 12,
determined by the Board of Directors of
pending if any;

fit, each CCD shall be
premium as may be
the relevant date, in

2011 subject to any
the Company and/or

ii)

iii)

the conversion date ofthe ccDs shail be 12 months from the date ofailotment asspecified in clause (i) above; i.e (February 7I,2Ot2)

ratio of conversion of CCDs into equity
30 days prior to the date on which the
is in accordance with Regulation 76(1) of

The relevant date for determining the
shares shall be January 12, 2012, i.e.,
CCDs shall be due for conversion, which
the SEBt (tCDR) Regulations, 2009;

iv) the equity shares to be so atotted by the Board as per terms of this issue, sha'be subject to the provisions of the Memorandum and Articres of Association ofthe company and shall be pari passu in all respect including entitlement fordividend with the then existing equity shares of the Company;

The ccDs ailotted on preferentiar basis, to any person other than the promoter /promoter group of the issuer shail be rocked-in for a period of 1 year from thedate of allotment;
the Board be and is hereby authorized to decide and approve the other termsand conditions of the rssue subject to agreement with the proposed arottees andis also entitred to vary, modify or arter any of the terms and conditions, as it maydeem expedient, subject however to the compriance with the appricabreguidelines, notification, rules and regulations;

v)

vi)



the Board be and is hereby authorized to accept any amendments, modifications,variations and arterations as the Gor/RBr/sEBr or any other reguratory authoritymay stipulate in that behalf; and

viii) the Board be and is hereby authorized to deregate ail or any of its powers to anyDirector or committee of Directors or employee or officer of the company (as itmay consider appropriate) to give effect to the aforesaid resorutions.

RESoLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board.bq and ishereby authorized to do all such acts, deeds, matters and things, as it may in its a,bsorutediscretion deem necessary, proper or desirable and to settle any question, difficulty or doubtthat may arise in regard to the offer/issue and atotment of ccDs or conversion/arotment intofresh equity shares as per terms of this issue, to effect any modification, to the foregoing in thebest interest of the company and its shareholders, as the Board may think fit, and further to doall such acts' deeds' matters and things and to finarise and execute ail documents, papers,agreements' deeds and writings as may be necessary, desirabre or expedient as it may deem fit.

RESOLVED FURTHER THAT the Board be and is hereby authorized to accept such terms andconditions as sEBr and/ or Bombay stock Exchange may stipurate in this beharf.

RESoLVED FURTHER THAT the Board be and is hereby authorized to deregate ay or any of thepowers conferred on it by or under this Resolution to any committee of the Directors of theCompany or to any Director of the company or to any other officer (s) or emproyee(s) of thecornpany as it may consider appropriate in order to give effect to this resorution.,,

vii)

{n

1

FOR AND ON BEHALF OF THE BOARD

Date: December 10, 2010

Place: Navi Mumbai

:;f:""r."rt 
statement pursuant to the provisions of section t73 (2r of the iompanies Act,

Item No. 1

ln terms of the provisions of section
the SEBI (tCDR) Regulations,2009
resolution needs to be passed.

81(1A) of the Companies Act,
applicable for making of a

1956 read with Chapter Vil of
preferential offer, a special

71

itt."
j."



t

Accordingly consent of shareholders is being sought for issuance of 5,00,000, Compursoriryconvertible Debentures (ccDs) of Rs' 400/- each, pursuant to the provisions of section g1(1A) oj,the companies Act' 1956 and chapter Vlr of the sEBr (rcDR) negutations, 2009 as appricabre tothe company' subject to the guidelines and clarifications issuea 
-oy 

RBr, sEBI and in terms of the
il:l:'ilj ;: :j: ;':i:?ff ,.".T:i: ;::::ff ;; " ;;;;..u *,,n B. m bay s,.ck Exch a n ge,

;fir,::f,!::1.,::"ilt"'to 
increase its capitat base in order to rund its advertising and brand

co n ve rt b e 0" 0",.,,,1]?:l:,':i l,j' ;:i Hl ?:.:fli:: j:::",i,,:::1,::.::ru,mil
given hereunder' which shall be converted' on such terms and conditions and in such manner asthe Board may think fit, into such number of equity shares of Rs. 10 each at par / atpremium asmay be determined based on the price of equity shares on the stock exchange on the rerevantdate' The proposed date of allotment of ccDs is February 1,2,2ottsubject to any changes asmay be determined by the Board of Directors of the company and statutory approvars pending ifany' The conversion date of ccDs shall be 12 months from the date of ailotment. The rerevantdate for determining the ratio of conversion of ccDs into equity shares sha, be Januaty L2,2072' i'e'' 30 days prior to the date on which the ccDs shail be due for conversion which is inaccordance with Regulation 7G(1) of the SEBt (tCDR) Regulations, 2009.

:n :::;:1i TllilT;*JJ:T ;^ ::#:,::'^,t: ::' 
cha n ge n ma na gemen, co n,ro, of ,he

the subscrib.,, to th-" ccDs wi, onry be ,,;.';;:',t;;l;:ll1i;T;::'.I;T:1:r,ilr,,.::
fill;:r::.1ffi:t 

subsequentlv on conversion into equitv shares, rights avairabre to them

The consent of the shareholders is being sought pursuant
the Companies Act, 1956 and other applicable provisions,
resolution as stated in the notice to be passed by theResolution as mentioned in the notice.

to the provisions of Section g1(1A) of
if any. The Directors recommend the

members of the Company as Special

lj;r:fl :ffi; ;::::TJ:l:: j:,:,'"','"s a n d Exch a nge Boa rd oil n dia ( r cDR) Regu rations, 200e

1. Object of the issue through preferential offer:The proceeds of the preferential issue are
acquisitions and for working capital requirements

2' 
,T,::;rt:ltt"n 

of the promoters/ directors/ kev management persons to subscribe to

i,:?:,:il:;,:J;J"t"'sl 
directors/ kev management persons intend to subscribe to the

3' shareholding Pattern of the company before and after the proposed issue of ccDs:

proposed to be utilized for funding
of the Company.

,din**
f-l .'" ,,.ir.o, f4!? |

Y.l -,:." 'r'';i.t 1"1;

$f ra#i iil
(\*:H.$sYbt

$'



:

Category Pre-

p referent ia I

issue holdins

% *Post-

preferential
issue holdine

/o

A Fnttiftr <h

oran promoter 4,7 58,1.82 34.78 4,758,1,82 34.1 8

oretgn promoters

Persons acting in
concert

Sub total 4,7 58,1.82 34.18 4,7 58,1,82 34.18

Non - promoters

lpUins
lnstitutions 13 90 0.01 1 390 0,01

933442 6.71 9??AA) 6.7 1.

3 1.81
44271.38 3 L.81 4427 r38
3799482 27.29 3799482 27.29
9!61452 55.82

Totol
9161452 65.82

139 19634 100 13919634 100B Compulsorily
Convertible Debentures

5,00,000 100

+Note:- Tht-Note:- The equity sharehording pattern of the company shail not .nrnr" orrru*ro **'ol .**r.a
::::]:j.:"::"1:1. 

o.:" ofthis notice, the sharehordins pattern ofthe company post conversion ofthe
,;"";;;;;:::":':;:conversion rate of Debentures into equity shares is 30 days prior to the date on which the shares shail bedue for conversion. Hence, it cannot be determined as on the date of passing this resorution.)

The company will ensure that the provisions as to rock-in and other conditions/prohibitions/ restrictions contained in chapter vil of the securities and Exchange Boardof rndia (rcDR) Regurations, 2009 are compried with.

4. Proposed time within which allotment to be completed:

The company authorizes the Board of Directors to ailot ccDs in the Board Meetingsubject to any changes as may be determined by the Board of Directors of the companyand statutory approvars pending if any i.e. within i.5 (Fifteen days) fiom the date ofpassing of resolution through Postal ballot or within 15 days from the date of receipt ofin-principre approvar, whichever is rater, rn case the ailotment is pending on account ofpendency of any approval for such allr
Govern me nt, the a r rotme nt s ha r r o. .o," o,ll]r" T,i,l ili ;::Hi::1,1::Tl;: ilJ:;receipt of such approval.



5. ldentification of proposed allottees:

I

The shareholding of
shall be no change in

share capital of
of the Company

the Compa ny

consequent to

equity
control

would remain unchangeiil. There
the aforesaid preferential issue.

since the pricing of the CCDs is determined in terms of Regulation 76(1) of the sEBt (tcDR)Regulations, 2009 and the pricing under Regura tion r6(2) of the sEBr (rcDR) Regurations,2009 is not applicable, the provisions regarding re-computation of the price of the ccDspursuant to Regulation 76(3) of the sEBl (lcDR) Regulations, 2009 are arso not applicable.

The Board of Directors recommend the same for approvar of the members of the company.

None of the directors are interested or concerned in the said resorution.

Sr.

No
Names of the
Allottee

Categories Residential
Status

No of
Compulsorily
Convertible
Debentures
(CCDs)

% of the Total
Debentures of the
Company

1 M/S HT Media
Limited

Body Corporate lndia n s,00,000 1.00%

Total

he shr
s,00,000 t00%'


