‘ Network m
NEMRKm MEDIA & INVESTMENTS LIMITED

: 503, 504 & 507, 5t Fioor, Mercantiie House, 15 Kasturb Ganchi Marg, New Dethi-10 001,

POSTAL BALLOT FORM
Serial No.
(1) Name & Registered address of the Sole/
First named Member
(in block Letters)

(2) Name of the joint Mermber(s), if any

(3) Registered Folio No. / DP ID Ne. &
ChentID No. *
(“‘Applicable to members hoiding shares
in dematerialised form)

[C)

Number of Shares held

(5)

1/We hereby exercise myfour vote in respect of the Resolution to be passed through Postal Ballot for
the business stated in the Notice of the Company dated May 13, 2013 by conveying my/our assent or
dissent to said Resolutions by placing the tick ( v) mark at the appropriate box below:

(tick (') in both the boxes would render your Ballot Form invalid)

Spedial ‘Resolution purstant to Section 372A and
other appiicable provisions, if any, of the Com-
panies Act, 1956 to approve loansfinvestments/
guarantee in other body corporates.

2. [ Ordinary Resoiution under Section 293(1)(a) and
other applicable provisions, if any, of the Com-
panies Act, 1956 to sell Company's Undertaking
comprising of its websites.

Place: .
Date : Signature of the Sharehoider

Following Particulars to be used anly in case Member opts for e-voting
ELECTRONIC VOTING PARTICULARS

EVSN
(Eiectronic Voting Sequence Number)
2 28quence Nu

USERID PASSWORD

L

Note: Last date for receipt of Postal Ballot Forms by the Scritinizére-voting is Thursday, Jure 13, 3013.
Please read the instructions overleat carefully before completing the Baliot Form, L—
N
P

(e

N

Network m
NETWORK18 MEDIA & INVESTMENTS LIMITED
Rogistered Offic Mercantite. , 15 Kasturba Gandhi Marg,

0: 503,504 & 507, 5th Fioor, House, , New Doibf -1100017.
Corporate Offes: 13t Floot, Express Trade Tower, Piot No, 15 & 16, Sector 16A, Noide-201301 {U.P.}
POSTAL BALLOT NOTICE

{Pursuant to Section 1924 of the Companies Act, 1956)

Dear Mamber (s),

NOTICE i hereby given, puirsuant to Section 1924 of the Companies Act, 1956, as amended, read with the Companias (Passing of the Resolution by Postal

Balot) Rules, 2011, Network18 Media & investments Linited (hereinaftor referred 1o as he Coinpany” or “Networkig")y proposes to obtain consent of is

Mambers for the following resoluions (a5 gven in this notica) by way of a Postal Ballot

The proposad Rasdiutions and the Explanatory Statement thereto, pursuant 1o Section 173(2) read with Saction 1924 of the Companies Act, 1955, along-

wbaPomlemmemWwimmnmbshm Maration. This notice is be toal in the Register

of Members of the Company as on Friday, May 3, 2013

The Board of Directors of Network1 8 have appaited Mr. Anil K. Bhayana, a Practicing Company Secretary, as Sorutinizer and M. Neslesh Kumar Jain, a

Practicing Company smry.astScmsr(hmmﬂaﬂemdas “Scrutintzer”). i

manner. The Scrutinizer's decision on the validty of Postal Batot shall be fing) ang binding,

¥ quested uly ions i ostal Balot Form an ret Py

duly completed and signad, in the enciossd ssif acdressed, postage pre-paid envelop (if posted in India) s0 as 1o reach the Scrutinizer not latar than the

Close of working holws on Thursday, Juna 13, 204310 be eligibie for being considerad, faing whieh it will be stricty reated as il no reply has been raoeivad,

Accordingly Memb ty compieted Postal Bailo! Forms well by above said date providing sufficient fime for ‘postal transi.

me(bwarvyisphasedkzdtsrmi\gleciih/umanerrme,furhs Members. The procadrs for e-voling is given after the Explanatory Statoment below,

Tha Sentinizer will submit his final report as s00n as possbe after the last dale for Tcept of the Postal Ballot Forms, The results wil be announced by the
1aghg Director or the Company Secratary of the Company on Saturay, June 13, 2013 at thy Registerad Office of your Company at 4,00 p.m. The rasut

of he Poslal Balot wi be displayed at the regi of your Company i the slock exchanges where your Company's shares are

isted. The result wil aleo be put on he Company's websita 6., www.network1Bonline. com, The resolution, f approved, will be taken as passad effectively

on the date of deciaration of resul

PROPOSED RESOLUTIONS:

1. To consider and, 11 thought fi, to pass the folowing resoiution as a Special Rasolution:

“RESOLVED THAT pursuant to Section 372K, 1924 toad with the Companies (Passing of the Resolulion by Postal Bellat) Rules, 2011 and. other appiicable

provisions, i any, of the Companies Act, 1956 {including any staiuory modification(s) er Po-enactment(s) thereot for the time being in force and as may be

S D Jons, 1y, e

p r cther appik statute(s), nula(s) efc. and stbject to, approvals, consants, sanctions
and ; Hies, dey y y, and subjsct tomnis), condition(s), stpulat
alaration(s), dm i ly be required, specified y i tles; which temy(s}, condiion{s),

i akeralion(s), or modgi may b agread 1o by the Board of Directors {hereinafter referred 10 as “the Board" and which

torm shall mclude a Committae of Diractors) of the Company, approval and consent of the Company be and is herety apeomied to the Board of the Company
tomakai y ke by way péion, inthe sacuriies (icluding equy,

debentures or any other kind of mstrument whether ‘conwartible or ot} of any body corporats(s) or give any quaraniee or provide Aty securty in conngction
withahennwoebymymherpemnw,orbarvtherpsmby. any body corporata(s) in axcess of 60 percent of paid up capital & free raserves of the.
Company or 100 pareent of free reserves of the Company, whichever s higher, as detaiied in the atached Explanalory Satement, and as the Board, ‘may in
s absolute discretion doem bensficial and i interest of the Company.

RESOLVED FURTHER THAT for the Purposs of giing effect to the above, the Board be and hereby authorized on behalt of the Company to do and
parform all such acts, matters, deeds, and things, asit may at s discretion deerh necessary, dasirable, proper, expadient o incidentalfor the implementation
of the above resolution including but without imied 10, delogete all or any of the powers hersin conforred 1o any Commtee of Directors or any Director or
any other afficer(s) of the Company to implement tha above resolution, to sign, seal and execute al deed{(s), applcation(s), documentis) efc. that may be
Tequired on behal of the Company or to seftle ey questions, dificuties or doubts that may arise fegard fo any such matter, without being raquied to
seek any further clarification, consent or approval of the Members or othemwiss fo the end intent that the Memby be deemed to have given their
approval therelo expressly by the authorty of this resoiution.*

2. To consider and, thought i, 1o pass the following resoition as an Ordinary Resolution:

“RESOLVED THAT pursuant othe provisions of Section 283(1)(a), Section 192A it 288ing of th on by P

2011 and other applicable provisions, it any, of the Gompanias Act, 1856 incly y St ry modification( thereof for thy
inforce and as may be enacted from time to tina) and subject to approvals, consents, sancfions and penmissions of appropriate authorities, departments
or bodies as may ba necassary, and subject further to such other tenmis), condition(s), stipulat ) alteration(s), ) or ) as
may be required, speciied or suggested by any of such appropriate authorilas; which tams), condition(s), stipulation(s), alteration(s), amendment(s) or+
midification(s), may be agreed 1o by the Board of Direckors (hersinatter refermod to as “the Board" and which term shall nclude a Committee of Ditectors),

thersof) to sell, transfer or otherwsise dispose off the Company's Unck bi individual websfles, as detailed in the
atlached Explanatory Statement, whether in whole or in part, along with related rights incluing (bt not limited o), employoes, if any, intellactual properties.
including (but not limited i) their respactive ficensas, patents, know how, Permits, consents, customes dala bass, iMemet domain name, trademark, brand
names, approvals, and liabilfies (1 any), as 2 5lump sale or otherwise i such mannar, i such form, temns and conditions and on such consideration as may
‘e deemed prudent, desirable and necassary by the Board of Directors of the Company.

RESOLVED FURTHER THAT pany s, matiers, deeds and things, as
ftmay i Y or dasirabie for. ing but without mited 1o, delegate all orany of the powers herein confemad (o ary
Committes of Dinectors orany Ditsctor or any other officer(s) of the Company, appointment of consullants, solicitors or any other agencies as may be required
and entering info for sale of gs and sueh other and agreements, as may be necessary and fo seflle any questions

difficulties or doubts thaf may arise regard o any sueh matler, withous being required to seek any lurter clarificatien, consent or approval of the members
o ctherwise 1o the end and intent that the members snall be deemed to have given their. approval herelo exprassy by the authority of this resolution”

By Order of the Board
For Network1s Media & Investments Limiled
“Gate - May 13, 2013 Yug Samvat
Place : Noida Company Secrefayy
EXPLANATORY STATEMENT PURSUANT TO SECTION 173 (2) READ WITH SECTION 1924 OF THE COMPANIES ACT, 1956
In respect of Item No. 1

Nezwark1s Media and nvestmen's Limited (heeinafter referred 10 s *Network18™ o “the Company™ s ane of the leading mera “ONgomerlas
inierests. ieter alia. in telovision mieme “ms, &-somence magaznes. mobiie centen: ane Wi a7 overarching obentwe lueling




Tor Network18 Group and creating sharehoiders wealth, Natwork18 has baen making stralegic irvesiments in the fiekds of television, intemet, e-commerce,
elc. and financially assisting its subsidiaries with.a view of providing them captal for fueling hairext roumd of growth. ftis worth nating that this strategy of
the Gompany has yi it its for givan the ization of some of thesa nvesiments {non-core) at a profi.

Therelore, a5 roquired undar Section 3724 of he Companies A, 1956, the Board of Directors of the Company propases that the following investments/

Quarantaes the Members:
Name of the Company Maximum Limits of Loanfnvestment/Guarantee
(Amount Rupees in Crores)
Greycells' 8 Media Limiled (directly or indirectly through 2 wholly owned subsidiary) 50
TV18 Home Shopping Network Limited 100
Colosceum Media Pyi. L1d. 30
Interms of the provisions of section 3724, of the C ies Act, 1956 such 10 maks loans, make investment or give: any guarantee or provide any

‘securty inwﬂneﬂiouvlilhamnmadebyanyw\elpersmIn.urtﬂallyolhevpevsoﬂw,sm'hod/mmomle(s)nmessmsopema\(dpaid up capital
& rem reserves of the Company or 100 percent of free reserves of the Company, whichover is higher requires approval of the Members by way of a special
resolution. Accordingly, the approval af the Members is being sought through Postal Ballot for passing the Spacial Resolution as sa1 out in the Notice.

The Board of Cifectors is of the opinion that the aforesaid resolution is in the best interest of the Company and hence recommends 1his Spacial Resolution
for the approval of the Members.

None of the: Directors of the Company is in any way concemed o interested in the resolution, save and except to the extent of their sharehoiding n the
Company,

In respect of ftem No. 2;

In I with the objective of monetizing the non-core assets of Network18 Madia and Investments Limited (herainalter referred to as “Network1B” or “the
Onmparlr) proﬁ\ahifwumm;;agreexsffpgs on meCompe_sny's wmdqu b L s, i is proposed to evaluating opportunities for

s welelles, |

oo, burp.com, biztech.com, storaguru.com and joh18.com, whether in part or whole, in one or tranches, along with rel: includ not

limited 10), the employees, if any s inchudi ot i M liconses, paents, know how, permits, consents, customer data base,

intemet domain name, trademark, liabifties (if any), as a sl le or othenwiss. The Board of Dirsclors are of the view that this
[\ focus on i of the Company, thereby generating valua 1or the Mermbers in the long run.

Saction 283(1)(a) of the Companies Ac, 1956 provides nter alia that the Board of Directors of a Public C: shallnot sel, lease or L off

The whola or ly the Whele of th i npany i the Members of the Company. Accordingy,

the approval of the Members i being sought through Postal Ballot for passing the Ordinary Resolulion as set out i the Notice.

The Board of Directors is of the opinion thatthe aforesald resolution is n he best intarast o the Company and hence recommends this Ordinary Resolaion

for the approval of the Members:

Nona of the Directers of the Company is in any way corncemed o intarested in the resofution, save ang except 1o the extent of their shareholding in the

Company.

w

ks

INSTRUCTIONS FOR POSTAL BALLOT

- Interms of section 192A of the Companies Act, 1956 read with Companies (Passing of Resalution by

Postal Ballot) Rules, 2011, and with a view to ensure participation of all Members of the Company
in passing of the resolution, the item of businesses set out in the notice above may be passed by
way of a Postal Ballot.

A Member desiring 1o exercise vote by postal ballot may complete this Postal Ballot Form (in Original)
and send it directly to the Scrutinizer in the enclosed pre-printed address Envelope. Postage will be
born and paid by the Company. However envelopes containing Postal Ballots, if sent by courier at
the expenses of the registered Member, will also be accepted. Please note that if any extraneous
paper is found in such envelope the same would not be considered by the Scrutinizer and may be
destroyed and the Company and / or the Scrutinizer shall not be held responsible for the same.
A tick mark () should be placed in the relevant box signifying assent/dissent for the resolution,
as the case may be. Incomplete or unsigned Postal Balots will be rejected. Tick mark (/) in both
the boxes would render your Baliot invalid. Please note that (X) mark or any other mark other than
(tick) in the box signifying assent or dissent shall be deemed as if no mark has been placed and
the box is left blank.

This form should be completed and signed by the Member. in case of joint holdings, this form
should be completed and signed (as per the signature registered with the Company) by first named
Member and in his absence, by the next named Member.
In case of shares held by p trust, societies and corp: members etc, duly completed
Postal Ballot form should also be accompanied by a certified copy of the Board Resolution/Other
Authority together with the attested specimen signatures of the duly authorized person exercising
the voting by Postal Ballot.
The Postal Ballot Form duly completed and signed should be forwarded (in original} to the
Scrutinizer appointed by the Board of Directors, at the Registered Office of the Company so
as to reach the Scrutinizer not later than Thursday, June 13, 2013. For this purpose, a self-
pre-paid lope is losed Please note that any response

By Order of the Beard

For Network18 Medla & Limted

Dale : May 13,2013 Yug Samrat

Place : Noda Company Secretary
EVOTING OPTION

The Company h Depostory Limited to offer e-votlng facility as an attemate, for i Members to enable them

o casi their votes electronically instead of dispaiching Postal Ballot Fomm. Please note that E-voling s optional
The instructions for Members opling for e-voting are as under:-
3 Incase of Members receiving e-mail from NSDL:
@ Opan e-mai and open .PDF fke viz, Network18 o-Voing.pdf with your Client D or Folo No. as password. The said PDF fik contains your user
1D and password for e-voting. Pisasa note that the password is an initial password

{i) Lawnch i by typing the fokowing URL:
(i) Click on Sharehoider - Login
() PuluseriD L P (1) above. Click Login.

(v)  Password change menu appears. Change the password with new password of your choice with minimum 8 digitw/characters o combinafion
thereo!. Note new password. It s strongly recommended not 1o share your password with any clher person and take- utmost care 1o keap your
password confidential

i) Home page of e-Voting apens. Click on e-Voting Active Voting Cycles.

i) Select EVEN of Network18 Media & Investments Limited.

(i) Now you are ready for s-Voting as Cast Vote page opens.

1) Cast your vole by selecting appropriats option and click on “Submit’ and also *Confiem” when prompled.

) Instutional members {i.6. other than individuals, HUF, NRI etc.) are required 10 send scanned copy (PDFAPG Fomnal) of the relevant Board
Resolution/Authority Letter etc. together with attested spock k of the duly authorized sk who are authorized 1o vite, lo the
Senstinizer thrsugh &-mail In ? with 2 copy coin,

b} Incase of Members recelving Postal Ballot Form by Post:

()  Initial password is provided al the bottom of the: Postal Ballot Fom,
(iiy  Piease follow al steps from S No. {iiHio SI No. (x) an menfioned in {a) above, to castvote

¢} Incase of any queries, you may refer the Frequently Asked Questions (FAQs) for members and -Voting User Manval for members, avaiiable at the
download section of www.evoting nsdl com

4 Ityouare already regstered with NSDL for evoting then you ¢an use your existing User 1T and Password tor casting your vote.

@) Yousan also update your moble number ana e-mail 3 n the user profile detas of the fll which may be Used for sending future communicaton(s)

f) Please note that e-volingis allowed upto close of business hours of Thursday, June 13, 2013,

Members who have registered their e-mail-ids for receipl of documents in elecironic mode under the Green Initialive of the Ministry of Gomporate Affairs are

being sent Nofice of Postal Badol by e-mail and others are sent by pos! akeng wih Postal Ballot Form. Members have the: option to vote either through e-vaing

orthough Postal Ballot Form Please note that f a member has opted for e-voting, then he/she should not vote through postai ballot tom and vice-a-wesa

However, in case 8 member has cast ther vote both though e-vating and Postal Balat, zher: voling done through postal baliot shall e ignered and veting

aone through s-voting sha l be treated as a vl vote

Members wn have received Pasta’ Balict Norice by e-mail and wh wish 16 vole frougr Postal Ba ol Form car seek Posta Ballo: For fom Karvy Son-

pJershare Prvate Limted, Regstrar & Transier Agenl. Plot Nos.*7-24, Vitta' Rao Nagar Mashaour Hyderanad 500 581, Ingia.

~

© ®

ived from the Members after Thursday, June 13, 2013 will be treated as if the reply from

such Member has not been received and shall not be counted for the purpose of passing the

{ ingly to send duly Postal Ballot Forms

well before the above said date providing sufficient time for postal transit. Please note that

photocopy of a Ballot Form will niot be accepted and a Member may request for a duplicate Postal

Ballot Form, if so required, and the same duly completed and signed should reach the Scrutinizer
not later than the time specified above.

Voting rights shall be reckoned on the paid up value of shares registered in the name of the Membars
as on Friday, May 3, 2013,

The Scrutinizer's decision on the validity of Postal Ballot shall be final.

The self-addressed envelope bears the address of the Scrutinizer appointed on the authority of
the Board of Directors of the Company.




