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NOTICE

Nolice is hereby given ihat the 26'" Annuat Gen€fat Meet ng of the Memb€rs of Retan.e Mediaworks Limit€d w I be hetd
on Tuesday Decembe r 2 4 201 3 ar 1 OiOO a. m at the Auditorilrm. Ret an ce Enerly Ma nagement Institut,,, t 9 Aa rey CoLony,

logeshwai Vlkhro[ Link Road 0pp. SEEPZ, Mumbai 400 065 to transirct the fotow ng bustfessi

0rdinary Business:

1. To dppont. Dkector in ptace of Shri cd(]tam Doshi who ret res by roraton and beng etgbte. offe.s h mretl. for
re-dDDoiftm€nt.

2. To appo nt a Direcror in ptace of Shf Sujal Shah, who reure! by rotaron and being etgbte. offe's hmsef for

J. To appo nl Audtols and to trx their remun€ratlon.nd ln thi5 regard. ro coirslder and, if thought it to p.ss with of witlout
modfcaton(s). the foLlow ng.esoiuton a, .n Ordinary Resolstion:

"RE5oLVED THAT M/s Chatutued & shah, Chart€rcd Accounidnts (Firm Regisrr.ton No t01720W) and
M/s. B 5 R & Co LLP Charte.ed Accolntants (Fkm Regiltration No. 10'1248W), be and are hereby appointed as the
Audito6 of the Company to hotd offce from the conctuson of this AnnldL Genefat Me€tng untilthr conctuslon of the
aext AnnudL General Meetng ol the Company, on such renruferduon as shatt be Rxed by rhe Board of D recrors

SoeciaL Busineis:

4 Issu€ of s€curities to the Qsatiied Institutional Suyers

Tocofsder.nd,iftho!ghtfttopdsswihorwithoutmodfcatof(s) the foLtow ng resotutor as a SpeciaL Re5otution:

''€) RESOLVEDTHAT plrsldnt to Section 81(1A) and aLt otherdpptc.rble provisofs. f aiy ofthe Comp.ntes Acr, 1956
and the Companies Act, 2013 (hereinafter ref€rred both as the Act") (nctuding dny st.tutory modi[cation(s) or
re-endctmentG) thereof, for the tiore belnq in forc€) and enab|ng provsons of the Memorandlm .nd Adlctes
of Associaton of the Con'rpany, the Lst ng Agr€€ments enteed into with the Srock Exchanges and subje€t to the
provis ons of ChapterVIII oIthe Sec!r t es and Exchang. Board of Ind a (lssle of Cap]tat and Disctosure Requ;rem€nts)
Regutators 2009 ('SEBIICDR J, the provisons ofthe Foregn Exchange Management Acr 19,19 and the Foretgn

Exchang€ Managernent (Trdnsfer or Isrle ofS€curty by a PeEon Res dert Outs de India) RegLLat ors, 2000, apptcdbte
ruLes, reg!Ltions. E! delnos or taws dfdlor ary approv.l, conseft. permisslon o. sdnction of the Centrdt Govemment,
Rererve Bank of India and .ny other appropriate duthortes institutions or bodes (herein.fter cottectivety refuffod
to.sthe.pproprl.tealthoities),dndsubjecitosu.hcondtonsasmaybeprescribedbyanyoneoFthemvr'hte

Irantng any such approv.t, consent, pelm sson andlor s.nctof (hereinafter refeffed to.s the equiste dpprovaLs )
wh ch mdy be .greed io by th€ Board of Directo6 of the Compdny (her€ nafter caited the Boarl which term shdtt

be deemed to i.rctude .ny commlttee wh ch the Board mdy have consttlted or herei.dfter constitute to exercise ts
powers inctud ngthe powercor&rrcd by th s resotution), the Bodrd be and i! hereby althofised to irsle, offer dfd aLtot

equity.shares/fuLly convertibLe debenl!r€slpartty cofv.tbte debent!reslnon conv€rtbt€ debentur,"s with warrants/
dny otherseclrilies (other th.n war.ants), wh ch are convert bte nlo orexchangeabtewth equity.;hares on s!ch date

a5 n'rdy be dete.rn ned by the Board bLrt not tater than 60 months ftom the date of a[otment (collectvely .efe.r€d to
.s "QIP Securiel'l to lhe QuaLifed Insttutlondt Buyers (QIB' as per the SEBi ICDR wheiher of not such QIB! are

M€mbers ol lh€ Company on the bas s of ptdcement docLrmen(t at such time o.times n ofe or mo'e tr.nche or
tr.nches atpa.oratsuchprceorpr(es,andonsuchlermsandcondtonsdndlnslchmanferastheBoardm;y n

ils absotlte discreton determ ne. n cons!ttalon wth the Lead Managers, Advsors or other itermedi.fes provlded

trowever that the dggr€g.te dmount fa sed by lssLre of QIP Securties as dbove sh.lt not exceed { 500 Crore.



b)

c)

€)

f)

ql

h)

RESOLVED FURTHER THAT the rel€vant dare for thc delermindtio| of apptcabre prce for the ssue of the etp
Secuites sh.lL be the date on which the Bo.rd of tie Company decide to op€n th€ prcposed issle. or the date
on whlch tre holder of the seclftes wh ch are conv!-rt bte lnto or exch.ngeabLe with eq! ty shares at a latef ddte
becomes ertitted to.ppty for the sa d shares. as tire c.se may be {'Retev.nt Ddte'),rnd Lhe Board b€ and s hereby
althofsed Lo offer d dscounr of not more than trve p€r cent. on the prce catcurated for the qldtlied nstrutons

RESOLVED FURTHER THAT the Bo.rd be and s hereby authoriled to ssue dnd attoi slch number of equ q/ shdres
as m.y be required to be ss'red and attoted upon convelslon of any Securities referred ro in paragraph (a) abov€ or
as mdy be recessary ln accorddnce wth the terms of the offering. attsuch shares thatt rdnk pari passu wtth the then
existing sha.es of the Compaiy in att respects, as may be provided lnder the rerms of the ssLre .nd in the olfeirq

RESOLVEDFURTHERTHATsuchoftheseQIPSecu'testobessueda5arenorsLrbscbedm.ybedsposedoFbyrhe
Bo..d to srrch person or persons and nslch mdnner and on slch terms ds th€ Board mavtn ts dbsotirte discreton
thinks it n accordance wth the provlsions of b!

RESOLVID FURTHER THAT the issue to the holders of ihe sec!rtties w rh €quity sh.res underLying s!ch securttes shatt
be inierata, subject to su tdbLe adjustment nthenumberofshdres,thepr.eandthetimepe od etc.. in rhe event of
dfy ch dng€ n the equiq/ cdp t. t structure of ihe com pa ny consequent u po i a ny merger, de meqer, a matga mat o n,

tak€over or any other re organisauon or restructLrfing n the company.

RESoLVED FU RTH ER THAT fo. the purpore of giv nq e ffect to any ssue ar atLotment of e]p Sec! r les o, niru men$
repr€seniin'J the san-re, as descrbed n pardgrdph (a) above, the Board be dnd is hereby althodsed on behatf of
the Cornp. ny to do att such dcts, deeds, matters afd things as it m.y at rs a bsotute discrei on deem necessa ry or
desirdble for sLch puTose, lnctudlng wthoot Lim rar o the ente ng nlo of ufderwriting. market ng and tnstitution/
trLrstees/ agents ard smitar agreemerts^nd to reftrlferdre the Mandge6. underwrters and aLt oth€r aqefces/
ntermediares by way of commission. brokerage, fees and the tke as may be nvotved or connected in such offer ngs
of Securt€r. with power on behatf of the Company io setrte any qlesrions, dificutries of doubts thar may a.ise in
regard to a,ry such ssue ar .tlotment ds it may n its absotuie d scretion deem ft.
RESOLVED FURTHER THAT for the plrrpose aforesaid, the Bodrd be and ts hereby althorised to setrte atL questons.
difncL tties or doubts that may a rise in rega rd to the s5ue, offe r or attotrneft of Qtp Secudt es a nd urititar on of th€
ssue proceeds nctLd ng but wthout lmitaton to the creation of such moftgage/ hypothecatjon/charge oi the
Companys assets under th€ then retevant provsons of the Act ilr respect of the afur€s.id Qtp Secufies ether on
p.ri pass! bass or otherwise or n the bonow ig of Loans ds t may in its absotLrt€ discreton deem it wtholt be ng
required to seek any further cofs€nr or approvat ofthe Membe6 or oiherwise to the end and nrentthatthe Members
shatl b€ de{:med io have given thek appravat thereto exp.essty by the authofty of ths resotution.

RESoLVED F|IRTHER THAT the Bo.rd be .nd is hereby durhorsed to detegate att or any ol ure puwe6 nerern
conferred to any Comm ttee of Directors orany other Offce(s)/Autho.ised R€prelontai ve(s) of the Comp.ny to give
effect to the aforesdld resotuton.

By Orde. of the Board of Directors

Ashish AEatuaL

Company Secret.ry and l{anaEer

Regslered OfFcel

FiLm City Compiex

Go.egaon (East)

Mrmbal400 065

November 1 3 201:i



Notesl

'l A member entitted to attend .nd vote at the AnnuaL GeneraL MeetinE (the .,Meeting',) i! entitted to appoint a proxy
to .ttend and vote on a pott, inst€.d of herseLThimsef and the proxy need not be a M€mber of th€ company. The
instrument appointin9 proxv shoutd. however, be deposited at the ReEist€r€d ofice of the cohpany not tess rhan
forty eight hours before the commencement of th€ Meetin$

2 The Reglstrdf or companies, Maharashrrd, Mumbai hds approved extension or inancdt year of the company vde rs order
dated s€ptember 27, 2013. Accord ngtv curent inancdL year comprises of r s months fiom ocrober r, 2or 2 to March
11 2ol4 since the clrrent fnanc at year of rhe compd.ry h.s nor yet ended.fterthe tasr Annuat Gen€raL Meering,
anruaI accounts hdve not been prepared for.dopUon by th€ Membe6 at the ensuing Anruat Geferat Meeti.g.

I Corporate Ay'embers dre fequerted to send a duty c€rtifed copy of the Board Resotutiorr authorisinq their repres€ntative(s)
to attend and vote on the r behaLf dt the Meetng

4. Members/Proxies shoutd fttif the Attefdance Sllp for atend ig th€ l,4eeting and brng their Attefdance Stips atonq with
the r copy of the Notice to the Meetng

5 ln case ofjo nt holders att€nding the meeting, onty such jo nt holder who is higher i the order of n.mes wil be ent]tted

6 M€mbers who hotd shares n etectronic form are requested towrtetherDPlD and C[entID nlmbers dnd thos€ who
hold shdres n physicat form are requested to write their Foto Number n the At€ndance 5tp for.rrending the Meeting ro
Fcititate dentfcdton of membership dt th€ Meeting.

7 Retev.nt documents refe.red to in the dccompanying Notce drc open fur nspectof by the Members ar the Regi5tered
Ofice of the Company on atl working ddys, except satlrddys between 1 1.00 a m. and i .OO p.m. up to th€ date of the
Meeting.

6. Ihe Companys Registerof Membeu andT..nsfer 8ook, wittrema n ctosed from sat!rddy, December l4, 2Ot j to Tuesdav
December 24 2013 (both days ncllsive) forthe pupose of Annudtcenerat Meetng

9. Pu6u. nt to the prov s ons of lnvesto I Ed Lrcar on a nd Protecrion Fu nd (Lt pLod dillg of nfomdtiof rellarding u np. d d nd
unctd med amo!nts tying with companies) Rutes 2012. the Company has !ptoaded the deta Lr of unpdid .nd uncbnr€d
.mounts tying with the Company as on December 24, 201 2 (date of t.st Annuat G€ner.t MeetinE) on the webstte of rhe
Company (www retidncemediaworks.com), as .Lso on th€ Mif stry of Corporate Affdirs websre.

1O. Re-aoDointment of Directors:

At the ensu ng Meeting, Shr Gautam Dosh and Shri SujaL Sh,rh Directo6 ofthe Compdny rerjre by rotaton and being
elgibte, offer themsetves for rc-dppointmenr Th€ detditr perd ning to shd cautam Dosh and Shr Sujdt Shdh are as

1) ShriGautam Doshi. dged 60years has been a Direciofs nce October7,2OO5. He hotds a master'sdeg
from the Unversty of Mumbd, Mumba. He s dtso a fe[ow member of ihe Institut€ of Ch.rtered AccoLnianrj of
India. H e hds 3 6 yea6 of €xper ence n d reas s! ch as mergers . nd acquisit ons, nco me t.x, inrenat onat tdxat on
accolntng auditing, ffance, bdnk ng tegaL and general nrdnagement. He was d seniof partn€r n RSM & Co and was
a foundef dnector of Ambi Corporare Finance Pdvdte L mited.

H€ is atso . Dfector on the Eoard of Pramal Phrtocare Limred Retarce Anit Dhnubhai Anbani Grcup Lim Led

ReLiance Big TV Lim ted, Retiance Commun cdtions InliastaJcture L mited. Retiance T€tecom Lim red, Diqtat Bridqe
Founddton, ReUance Home F nance L mted .nd R€tiance Broddcasr Network L m ted

He is d membe. of A!dit Comri ttee and Chaiman of sndrehotders'/lnvestors Gr evdnce Committ€e of the ComD.nv
Fe is a Chdiman of Audt Com.n ttee of P ramat Phytocd'e L mited. He s. memberofAudit Commitree of Retance
Communicatlons inf€struci!re L mited Reti.nce BigTVLimted.nd Retdnc€ Tetecom Limited. He does not hotd any
share n lhe Comp.ny as of s€ptemb€r 30, 2013.



11.

12

2) Shri SujaL shah, aged 45 yea6, hds been d Director s nce Apit 26 2007 Heholdsa bach€to's oesree n commerce

from Un vc6iv of Mumba . Mumbal. He is atso a (h€rtercd Accountant by qldtiicatlon and is a member of ihe
lnstitute ol Ch. rtered Accou nta nts of Ind a H e hds d p prox mat€t 20 yea rs exper efce n the netd of accounting a nd
corporate .onsLttancy prdctce nctuding merqers and acqu sitions restructudng of compdn es vatuation of bus ness/
shdres due dilq€nce 

'evew 
HewasthePresidentoftheChamb€rofTdxConlutrantsfortheyear20l0-20't't dnd

s . founder partn€r of M/s. 55PA & Co., Chartered Accountants.

He s at5o . D r€ctor on the Boa.d of Keynote CoFor.te Servces Limited. Retu nce Asset Recofstnrcton Company
Lim ted The Hindoostan M tts Limted Am.t Lmited, H ndoostan Techntc.t Fabr cs L mted Rudotf Atut Chem cat,
Lim ted, Bhlrhma Redtty L mted and Caprcon Re.tty Lim red

H€ is a Chd rman of Audit Committee of the Comp.ny. He is . Ch.irmdn of Audjt Commiftee of Retdnce Asset
Reconsttucton Comp.ny L mited, H ndoostan Mitts Llm ted and Keynote Corporate Servtces L mited. He is a member
ofAudt Comm ttee ofAmatLmited and RudoLf Atut Chem ca Is Limted He does /rot hotd any shdr€ n the Compdfy
a, of Seot{rmber 10. 2013.

qn Exptanaiory Statem€it p!rsuant to Section 102(2) of the Companies Act, 2013. retatinE to speciat business to be
transacted at the Meeting s .nnex€d hereto.

Members wh o hav€ not reg stered ih e r e m ait addresses so fa r are requested to reg sier th€ r e- mdit d dd ress so that they
can receive th€ commln caton fiom the Company etectrcn calty.

Explanatory Statement pursuant to Section 102(2) of the Companies Act. 201 3 to the accompanying Notice
dated November 1 3. 201 3

Item No- 4 Issue of S€cUrities to the Quatifed Institutionat 8uy€rs

The Company, i oderto enhance ts gtobaL compeiitiveness a-rd the abitity to compete wth the peer groups in the domestc
and ite rndtiondt ma rkets, needs to str€ ngrhen its indnc dt posit of a nd net worth by augment ng ts torg te rm resourcer.

For the .bove purposes .! also for meeting the requirements for generat coForate pLrfposes, as may be decided by rhe Bo.rd
from t me to t me tis proposed to seek the enabting duthors:tion of the Membe6 ofthe Company in favolr of the Boad of
D feators ( Bodrd v/hch expresson for the pueoses of ths resoluilon shatt nctlde any comm n€€ of D rectoE consrtuied/
to be consttuted by the Board), without the need fo. dfy flrher approvaL liom the tvombe6, to undertdke the QLatfed
Inst tlt onal Ptac€ ment ( QIP") with the Q ua tiied Institutionat Blyers ("QIB' ), n accorddnce with th€ provis ons of Cha pter VIII
ofthe5EB1(ksueafCaptalandDisclosureReq!remerrs) Regutaton, 2OO9 asamend€dfromtimetotme("SEBIICDR,,)
as set out in the speciat rcsotution at Item No. 4 of the dccompany ng Notice.

In vew of the above, the Board mdy, n on€ or more trdnches. issue and attot equry shares / futty conveirtbte debentures /
partLy convertibLe d,:bentures / non convert bte debentLr€s wrh warr.nts / anv other securiues wh ch dre conv€rtibl€ nto or
exchange.bte wth equ ty shares o.r such date(s) as mdy be d€term ned by the Board bur not tater than 60 months from the
date of . tLotmenL (cotl€ct veLy reFrred to as QI P Secur ties" ) The QIP Secur t es propos€d to be ssled by the Boa rd sha tt be
sublectto the provisions ofthe SEBI ICDR inctlding the prlclng. wh ch wLt not be t€ss than the aver.ge ofthe w€ekty h gh and
bw of the ctos ng prices of the reldted shafes quoted on the ltock exchanges during the lwo weeks precedlnq the Retevant
Ddte:The Eoard mdy offera discolnt of not more than fve per cent. on the price so c.tclt.ted forrhe QIP The Reievant Date

for the determ nation of apptcdbte pr ce for the issue of the QIP sec!rues shattbe the date of the meet ng n wh ch the Board
of ihe Company dec des to oPen th e proposed lssue o r n c. se of ,ec! rities which a re converr bte into or excha ngeabte w th
equily sha res at a later date the date o n which the hoider of erch secur Ues becomes ent tted to appty for the sa d sh a res, ds

For the r€asons dforesa d, .n enabtng specidt resotution is thcrefore proposed to be p.ssed to Eve adequate flex b tty and
discr€tion to the Bo.rd to inalse the tefms of the issue. The QIP Seclrrt es lssued puls(]ant to the offering would be lsted on
the lndian ,tock exchange(s).

The propos€d i5sue of QIP seclrities .s above m.y be made n one or morc tranches such that the aggregate dmounr raised
by the issue of QIP Secuities shattnot exceed { 500 Crore. The prcposed spec.t resotltlon ls onty endblnq in natLre and th€



Board may from tirne to time consider the extent, if dny, to which the propoled securities m.y be ssued.

s€cton 81(1A) ofthe Companies Act, 1956andthe LisUng Ageement entered into with the Snaria, thdt whe,e ir is p,opos"a to rnc*as" ti" ,,,u,.#;,:;:T:i ::i::"::.::"_1n:.:,*" t-.lanses, p'ovrde, ifte'
fLrfther sharFc (h:[ f,..#- , 

rDscrbed sh.rc capit.t of the Company by dttotment of fufther sh.res, sJchr,fthersharesshaubeorreredtothepe6ons,whoon.,:."-:{:;il""ff",""_.#1,:i"Hil"ff:,:ilXilffi;f:

i::i5"".,::,*::::"::*"*::.::.T:::ii:::"f.nu.ao,"unL",,l,,uv".uu"i".ii""ii**n".n",peci.,Resorutibnseeksthe consentand authofisation of the N/embe6to the Board orDirec;;;fr.,, il;J:i";,nT;i::;il,,:1il
||T:':lfi:J:* "t Manaee6, L€sarAdviso* and othe, intermediariesto any p",,o*, *r,".",-*,theya.e Memb+,,

Jl;;"r",:1.::?fi:i;ffi::rdinqtv 
recommend the speciar resorurion set out at rtern No. 4 or the accompdnyne Notce

):"^,:i,,T ?*"or' -dlor K€y ManaEe.i.t personnet of the compafy or their.eratives is, In any way deemed toconcerned or interested in the said rcsorution except to the extent of th",i*.*"Lo"g ,; ; L.o_u

The olP Securitres rssued puEudnt to the offer, if necessary may
conodiy-r.sses ar m.y oF Fnat,reo by rhe Boc c r.oncurLdfion
tsolder./nrsrFF5JD, (rp \ode.r o, rre sa d seL U..!es.

Registered Oftrcel

Film Clty Comptex

Goregaon (Edst)

Mumbai400 065

November 13 20'11

be .eLU.Fd Dy way of mo(sage / nypolnecd,io, ol
w11 r'r- 5ecLrirv Hotde. / T.L,rees .r tdvoJ, of SacJ

By Order of the Board of Directo

Ashish Aga
Company S€cret ry and Mana
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