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Sub: Clause 31 - Revised AGM Notice
Ref: Sanwaria Agro Qils Ltd., Stock Code “SANWARIA ©

Dear SirfMadam,

With reference to the above, please find attached revised
General Meeting of the Company, which is going to be held or

This may accordingly be treated as necessary compliance

Agreement.

Kindly take note of the same and acknowledge.
Thanking you,

Yours faithfully
For Sanwarla A%o Qllg.lelted
vor 548
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(CompgapBaoratariprsry

Encl: as above
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SANWARIA AGRO QILS LIMITED
Reqd. Office : E-1/1, Arera Colony, Bhopal-462

NOTICE

Notice is hereby given that the Twenty First Annual General M
Sanwariz Agro Olls Limited will be heid at its Registered office, E-
462016 on Thursday, 27th September, 2012 at 9.00 AM to
mocification, as may be permissible, the following business:

1/

As Ordina ry Busingss

the Audited Balance Shegt
for the year ended on that
the working and activities of the Can]

To discuss, consider and adopt
and the Profit and Loss account
Board of Directors on

1.

thereon,

2, To declare dividend, if any.

3 To appoint a director in the place of Mr. Santosh Kumar Tiw
and being eligible, offers himself for re-appointment.

4. To appoint a director in the place of Mr. Surendra Kumar Ja
and being eligibla offers himself for re-appointment,

5. Ta appoint a diregtor in the place of Mr. H. K. Agrawai wh
oeing eligible, offers himself for re-appointment.

8, To appoint Auditors and fix their remunearation and, to cons

pass with or without modification(s), tha following reg
Rasolution: '

‘Resolved that, pursuant to the provisions of Section 23
‘provisions, if any, of the Companies act, 1956 M/s Sy
Chartered Accountant, the retiring auditors, be and are
Auditors of the Company to hold the office from the conclu
the conclusion of the next Annual General Meeting at a r
fixed mutually by the Board of Diractors plus reimbur:
expenses.

As a Special Business

7. To consider and if thought fit, to pass the following resoiution

016 (M.P.):

peting of the Members of

1, Arera Colony, Bhopal-

transact, with or without

as on 319‘: March 2012

date and the report of the
Pany and Auditors Report

ari who retires by rotation

in who retires by rotation
© retires by rotation and

der, and, if thought fit, to
clution as an ordinary

4 and other applicable
nil Saraf & Associates,
hereby re appainted as
sion of this meeting yntit
RMuneration as may be

sgment of cut of pocket

as special resoiution:

‘RESOLVED THAT pursuant to the provisions aof
provisions, i any, of tha Companies Act, 1956
modification(s) or re-enactment thereof
Memorandum and Articies of  Association of
reguiations!guidelines/circulars/bye-!aws etc., I any, prescribad
Exchange Board of India (B8EBI), Reserve Bank of india (RBI)
relevant authornties including the stock exchanges where the Co
(Stock Exchanges) and' subje
the Government of India (GOI), SEBI,
authorifies, institutions or bodies and sub
‘be prescribed by them while granting su
to the extant applicable, which the Beard
as “the Board” which expressions shall
be constituted by the Board to exercis
resolution) is hereby authorized on beh
a preferential basis the convertible e
aggregating 1o Rs. 34 cr
Company Limited (

{indluding any a

t

of Directors of the Compan

alf of the Company to create
quity warrants/an
ore {Rupees Thirty

BCCL) in Sanwaria as per
the Securities Exchange Board of India
Regulations, 2009 (ICDR Regulations) and
to such anprovals and permissions as may

Four Crore Only)

(Issue of Capital & Di

Section 81(14)

} and in accordance with t

deemed to include any com
e its powers including the p

y othar eql
the SEBI guidelines in

SEBI (DIP) Guidelines 20(
be necessary and required

and othér applicable
ndment(s) thereto or
he provisions of the
He Company and
by the Securities and
nd all cofcerned and
any is presently listed

e

m

ct to such approvals, consents, permiEsions and sanctions of
RBI, Stock Exchanges an
ect to such conditions ang
ch approvals, consents, perr

1 all other appropriate
modificatian(s) as may
nissions arid sanctions,
y|{hereinafter referred to
mittee(s), constituted/to *
qwers conferred by this
ssue, offerand allot on
ity linked instruments
tmu Bennatt Coleman &

erms of Chapter VI| of
sdlosure Refjuirements)
0 Chapter X|Il subject

¥
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RESOLVED FURTHER THAT the Relevant Date for the preferential issue .- in redation to the
aforesaid securities for the purpose of determining the issue price under. the Guidelines is
27", August 2012,

"‘RESOLVED FURTHER that the issue of securities shall be subject to the provisions of
Memorandum and Articles of Assodiation of the Company and in accordance with the ferms
of the issue:

‘RESCLVED FURTHER that the Board be and is hereby lauthorized to finalize and
approve proposed ssue of the securities and to authorize any|director or directors of the -
Company or any other officer or officers of the Company to sigh the above dacuments for
and on behaff of the Company together with the autherity to jmend, vary or modify the
Same as such authorized persons may consider necessary, desirable or expedient and for
the purpose aforesaid to give such declarations, affidavits, cartificates, consents and/or
authorities as may, in the opinion of such authorized person, be|required from time to lime,
and to arrange for the submission of the document, and any amandments and supplements
thereio with any applicable stock exchanges (whether in India o abroad), government and
regulatory authorities, institutions or bodies, as may be required.’ :

- To consider and if thought fit, to pass the follbwin resolutign as special resolution:

"RESOLVED THAT pursuant lo the provisions of Section &1 1A) and other applicable
provisions, if any, of the Companies Act, 1956 (including any amendment(s) thereto or
modification(s) .or re-enactment thereof) and in accordance with the provisions of the
Memorandum  and . Articles  of Association  of | the Company = and
reguIationslguideiines/circularslbye-laws etc., if any, presecribe by the Securities and
Exchange Board of India (SEBI), Reserve Bank of India (RBE and all concemed and
relevant authorities including the stock exchanges where the C mpany is presently listed
(Stack Exchanges) and subject to such approvals, consents, perissions and sanctions of
the Govarnment of India (GQI), SEBI, RBI, Stock Exchanges |and all other appropriate
authorities, institutions or bodies and subject to such conditions aEd modification(s) as may

be prescribed by them while granting such approvals, consents, permissions and sanctions,
to the extent applicable, which the Board of Directors of the Gom any (hareinafter referred
to as “the Board" which expressions shall deemed to inglude any committes(s),
constitutedito be constituted by the Board to exercise its powers including the powers
conferred by this resolution) is hereby authorized on behalf of the Company to create,
Issue, offer and allot equity shares for an amount not exceeding * 300 crores {Rupees
Three Hundred Crores) fo be raised in one or more trenches by yay of private placement
of équégf' shares including allotrient to Qualified fnstitutionai\HVBuyers (QiBs) through
Qualified Institutional  Placement (QIF) in terms of Chapter VIl of the Securities and
Exchange Board of India {lssue of Capital & Disclosure Requirements) Regulations, 2009
{ICDR Regulations) or through public issue, rights issue and/or plivate offerings in and to
be listed on domestic and/or one or more international market(s), whether by way of direct
issue of equity shares or through depository receipts, whether thbaf- Depository Receipts
or American Dapository Receipt or Foreign Currency Convertiblé Bonds (FCCBs) and/or
any instrument or securities convertible into equity shares at thg aption of the holder(s),
whether or not such investors are existing shareholders of the C¢ mpany at ‘such price or
prices, at market Price(s) or at a discount or at a premium 10| market price(s) in such
manner and where necessary in consultation with the Book Runnihg Lead Manager(s) and
/or underwriters and Jor other advisors or otherwise on such terms and conditions as the

Provided that the issue price for the private rlacement including QIP shall be at or above
the issue price (Floor Price) calculated in terms of provisions of ghapter VIl of the SEBI
'|COR Reguiations. The refevant date (Relevant Date) for the Purpgse of arrival of the Fioor
Price shall be in accordance with chapter Vill of the SEBI ICDR Regulations” '

‘RESCLVED FURTHER that n case of an issuance of FCCBs/A Rs/GDRs. the relevant
date for the determination of the issue price securities offared, |shall be determined in
accordance with the Issue of Foreign Currency Convertible Bonds and Ondinary Shares

(through Depository Receipt Mechanism) Scheme, 1993 as may be amended from time to
time, . .

‘RESQLVED FURTHER that the ceiling for the investments by the Fareign Institutional
Investors inciudi ng their sub-accounts (Flls) in the equity shares or instruments convertible
into equity shares, by sither acquisition of the equity shares from the Company or

~ purchasing the same from tha market under Portfolio Investment S “heme under FEMA be
raised up o 49% (Forty Nine Percent) of the paid up equity capital of the Company, subject
1o necessary provisions and approvals, if any applicable.” :
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“‘RESOLVED FURTHER that the issue of securities shall be subj
and conditions:

(@) The Securties shall be s'ubjedt to the provisicns of Mem
Assodiation of the Company and in accordance with the terms of t

actong such as bonus issue, rights issue, stock spht, merg

fect to the following terms

prandum and Articles of
e iSsSue:

r, demerger, transfer of

{b) The number and/ or price cf the securities shall be appropria%ely adjusted for corporate

undertaking, sale of division or any such capital or corporate restr
“RESOLVED FURTHER that the Board be and is hereby authoriz

cturing ”

od to finalize and approve

the offering circular / placement document for the proposed issue of the securnties and to

authorize any director or directors of the Company or any othe
Company to sign the above documents for and on behalf of the

necessary, desirable or expedient and for the purpose aforesaid

r officer ar: officers of the
ompany together with the

0 give such declarations,

authorty to amend, vary or modify the same as such authon‘zEd persons may censider

-affidavits, certificates, consents and/or authorities as may, in the
person, be required from time {o time, and to arrange for the ¢
circular / placement document, and any amendments and supy
applicable stock exchanges {whether in India or abread), g9
authorities, institutions or bodies, as may be required.”

pinion of such authorized
ubmission ‘of the offering
lements thereto with any
vernment and regulaiory

“RESOLVYED FURTHER that in case of a qualified institution

| placement pursuant to

Chapter VI of the SEBI ICDR Regulations, 2009. the Board wil|] pursuant to the authority
given by the shareholders, decide the date for the opening of the issue of securities.”

‘RESOLVED FURTHER that subject to the applicable laws, fort
to the issuance of securities, the Board is hereby authorized on
do all such acts, deeds and things thereof in its absolute discreti
or desirable in connection with the issue of the securities, inclug
following: '

(a) decide the date for the opening of the issue of securities;

(b) finalisation of the allotment of the securities on the bdg
received: '

{c} finalisation of and arrangement for the submission of the pre
circulars/prospectus(es)/offer document(s), and any amendments
- with any applicable government and regulatory authorities, institu
required; '

(d).. approvél of the preliminary -~ and final offering
document/prospectus/Offer document (including amending, varyi
as may be considered desirable or expedient) as finalised in ¢

e purpose of giving effect
behalf of the Company to
pn as it deems necessary
ing, without limitation the

sis of the subscriptions

iminary and final offering
and supplements thereto,
ions or bodies, as may be

circulars/ placement
ng or modifying the same,
onsultation’ with the Lead

Managers/Underwriters/Advisars, in accordance with all applicable rules, regulations and

guidelines:

(e} appoint, in its absolute discretion, managers (including leg

d managers}, investment

barkers, merchant bankers, underwriters, guarantors, financigl and/or legal advisors,

depositories, custodians, principal paying/transfer/conversion
registrars, trustees and all other agencies, whether in India o
execution of all such agreements/ arrangements/ McoUs/ dq

agents, listing agents,
abroad, entering into or

agencies, in connection with the proposed offering of the securiti

(fy approval of the Deposit Agreement(s), tﬁe Purchasse/Unde

cuments with any such
S,

riting Agreement(s), the

Trust Deed(s). the Indenture(s), the Master/Global GDRs/ADRE/FCCBS/cther securities,
letters of allotment, listing application, engagement letter(s), memoranda of understanding
and any other agreements or documents, as may be recessgry in connzction with the
issue/offering (including amending, varying or modifying the same, as may be considered
desirable or expedient), in accordance with all applicable laws. rules, regulations and
guidelines; '

{g; finalisation of the basis of allotment in the event of over-subs ription:

(h) authorisation of any director or directors of the Company or other officer or officers of the
Company, including by the grant of power of attorneys, to do sugh acts, deeds and things
as the authorised person-in its absolute discretion may deem necessary or desirable in
cohnection with the issue and allotment of the securities;

() seeking, if required, the consent of the Companys lenders, parties with whom the
Company has entered into various cornmercial and other agreements, all concemed
government and regulatory authornties in India or outside India, and any other consents that
may be required in connection with the issue and allotment of the [securities; -
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(} seeking the listing of the
submitting the listing application to su

necessary in connection with obtaining such

(k) deciding fhe pricing and term
taking any action on two
FCCBs/GDRs/ADRs, as p

() open one or more bank accounts
- foreign currency(ies) with such pank or
be required in connection with the afore

(m; all such acts, deeds, m
necessary or desirabie, ingly
that may anse in regard to th

“RESOLVED FURTHER tha

exchange(s) inside or cutside
international markets.”

“ RESOLVED FURTHMER that without the

securities on any Indian or i
ch stock exchange and t

er applicable laws,

in the name of the Con
banks in Indig and/or s\
said issue; and

atters and things as it may, in it
ding without limitation to setfle an
e offer, issue and allotment of the

ternational stock exchange,
gking all actions that may be

listing;
s of the securities, and all ctr)mer related matters, including
-way - fungibility for conversion of underlying equity shares into

regulations or guidelines;
PPany in Indian Currency or

ch foreign countries as may

B absclute ‘discretion deem
Y|question, difficulty or doubt
securitigs.”

ANy arrangement with any
e of depositary receipts
ANy in registered or bearer
"ational capital markets for
e fransferabiiity thareof as
on one or more stock
practices prevalent in the

prejudice fo the g erality of the above, the

afcresaid issue of the securities ma
terms in accordance with the preva
and conditions relating to, payment
option of the Company and /or h
additional equity shares or variation
equity shares or issue of equity
pertaining to voting rights or option(

y have all or any of the ter
lent market practice includin
of interest, dividend, premiur
olders of any securities ing
s of the price or period of ¢cg
shares during the period o
§) for early redemption of secy

quity shares referred to above sha
ompany in all respects.”

"RESOLYED FURTHER !hat the Com
Company may issue depository receipt
capital of the Company or
such features or atiribute
per market practices and
or outside Indig).” -

“RESOLVED FUR

Pravided that the issue of all e
existing equity shares of the C

pany and /or any agen

THER that for th
shan

poses, includin

ting, marketing, listing, trading, acting , g

S representing the under

g without limitation, the enter

$ or combinations of the
9 but not limited to terms
N or the redemption at the
luding terms or issye of
nversion of securities into
the securities or tems
rities. :

| rank pari passu with the

ties ar the Board of the

¥iNg equity shares jn the
le or registered form with
the tradability thereof as
ore stock exchange(s) in

Y Creation, issue, offer or
the same, as described
Lompany, to do all such
ion, deem necessary or

ng into arrangement for
5

_regisirar, Paying and Conversion agent, trusiee and
- applications, fiings, deeds, documents
fémunerations, expen
sette all questions,
allctments ang u
deem fit.”

to
_ and writings,
ses. relating thereto and with power
difficulties or doubtg that may arise in
tilization of the issue proceeds as it may, in

- to consider angd it thought fi
resolution as a Special Resolut;

t, to pass with or without mo
an;

“RESOLVED THAT in sy
Eighteenth AGM heid
31T and other applica
1936, the approval of member be and
remuneration and perquisites to Shri
effect from 01.10.2012
out in the draft suppl
Chand Agrawal.

till the completion of existin
emental Agreement entered

gterm as pey t
into by the ¢

Salary: Rs. 10,00,000/

issue any off
and to pay
on be
reg
its

is hereby accorded to the
Gulab Chand Agrawal, Who

depo'sitory, custodian,
r decument and sign all
ny fees, commissions,
alf of the Compary to
rd to such Issue(s) or
bsolute discretion may

dification the following

in this behalf at_the
Section 198, 269, 309,
of the Companies Act,
payment of enhanced
e Time Director with

helterm and cordition set

ompany with Shri Gulab

per month (Rupees Ten Lacs per month).
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Part C: -

10.

resolution as a Special Resolution:

269,309, 311 Schedule X111
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Perquisite:
Part A;

I Housing

a) The expenditure incurred by the company on h
subject to a ceiling of 60% of the Salary.
b) In case no accommodation is provided, he shall
allowance, subject to the ceiling laid down above.

<)

The expenditure incurred by the company on ¢

fring accommodation shall

be entitled to house rent

as, electricity, water and’

furnishing shall be valued as per Income Tax Rules 1962 this will however

subject to a ceiling of 10% of his salary.
* Medical Reimbursement:

Expenses incurred for self and family subject to cei]

L. Leave Travels Concession:
For self and family every year incurred in accord
company

IV Fees for club subject to a maximum of two ¢

membership fees is not allowed.

Personal Accident Insurance:

Premium not exceeding Rs. 4000/ Per Annum
Explanation: for this purpose of Part A famil y Imea
Children and the dependent parents.

Gratuity Payable as per the rules of the Company but nof

salary for each completed years of service,

of the ceiling on perquisites.

Provisions of Car for use for Company’s business and telep
be considered as perquisites, personal long distance calls

No Sitting fees will be paid to him for attending meeting of
Committee thereof. In the event of absence or inadequacy
year he will be paid the
over all ceiling laid down in part 11 of Sehedule X111

Contribution to' Provident fund, Superannuation fund or |
included in the Computation of the ceiling on perquisite {
singly or put together are not taxable under the Income Tax

Encashment of leave at the end of the tenure will not be jng

a
burpose shall be billed by the Company to the Whole time D

above remuneration as ninimum re

ing of ore-month salary in
a year & of five-month salary in period of five years, :

ance with t_he rules of the

ubs, admission and life

18 spouse, the Dependent

Annuity Fund will not be
o the extent these wither
Act, 1961,

exceeding haif a month,

luded in the computation

d use of car for private
rector.

?Ime at residence will not

the Board of Directors or
af profit in any financial
muneration subject to the

To consider and if thought fit, to pass with or without modification the following

“RESOLVED THAT in suppression of special resolution pas
0.09.2009 and subject to the pro

Eighteenth AGM held on 3
and other applicabie provisions

1956, the approval of member be and is hereby accorded to

sed in this behalf at the
visions of Section 198,
any, the Company Act,
e payment of enhanced

if
th
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remuneration and perquisites to Shri Satish Agrawal, Whole Time Director with effect
from 01.10.2012 il the completion of existing term as pefr the term and condition set.
out in the draft supplemental Agreement entered into |by the corn pany with Shri
Satish Agrawal.

Salary: Rs. 10,00,000/- per month (Rupees Ten Lacs per i onth).

Perquisite:
Part A;

[ Housing:

d)} The expenditure incurred by the company on hiring accommodation shall
subject to a ceiling of 60% of the Salary.

e} In case no accommodation is provided, he shall |be entitled to house rent
allowance, subject to the ceiling laid down abave.,

f)' The expenditure incurred by the company on pgps, electricity, water and
futnishing shall be valued as per Income Tax Rules 1962 this will however
subject to a ceiling of 10% of his salary.

I1 Medical Reimbursement:

Expenses incurred for self and family subject to ceil ng of one-month salary in
a year & of five-month salary in period of five years, :

L. Leave Travels Concession:

For self and family every year incurred in accordance with the rules of the
company

Iy Fees for ¢lub subject {0 a maximum of two clubs, admission and life
membership fees is not allowed. :

V . Personal Accident Insurance:

Premium not exceeding Rs. 4000/- Per Annum

Explanation: for this purpose of Part A family means spouse| the Deperdent Children
and the dependent parents. '

Part B: ,
L Contribution to Provident fund, Superannuation fund br Annuity Fund will not
be included in the Computation of the ceiling on perquisite to thz extent these

wither singly or put togather are not taxable under the |[ncome Tax Act, 1961.

il Gratuity Payable as per the rules of the Company Hut not exceeding half a
month, salary for each completed years of service,

I Encashment of leave at the end of the tenure will [not be included in the
computation of the ceiling on perquisites. :

Part C: : :
Frovisions of Car for use for Company’s business and telephane at residence will not

be considered as perquisites, personal long distance calls anlf use of car for private
purpose shall be billed by the Company to the Whole time Diréctor.

-No Sitting fees will be paid. to him for atfending meeting of the Board of ‘Directors or
Committee thereof. In the event of absence or inadequacy of profit in any financial
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year he will be paid the above remuneration g minimum remuneratlon subject to the.

1. To consider and if thoughi fit, to pass with oy without modificatigy the following
resolution as a Specia] Resolution:

“RESOLVED THAT in Suppression of special resolution| passed in this behalf at the
Eighteenth AGM held on 30.09.2009 and subject to the provisions of Section 198,
209,309, 31 Schedule XT1] and other applicable Provisiong if any, the Company Act,
1536, the approval of member he and is hereby accorded t¢ the Payment of enhanced
remuneration and Perquisites to Shyej Ashok Agrawal, Whele Time Director with
elfect from 01.10.2012 1il] the completion of CXiSting term ag per the term and
condition set out ip the drafy supplemental Agreement entered into by the company

Salary: Rs. 10,00,000/- Per month (Rupees Ten Lacs per maonth).
l’erql-lisite:
Part A:

L Housing

&) The expenditure incurred by the company on hiriny accommodation shall
subject to a ceiling of 60% of (he Salary,

B In case ng accommodation is Provided, he shalj he entitled to house repg
allowance, subject to the ceiling laid down above. '

i) The expenditure incurreg by the company ogn gas, electricity, water and
furnishing shaj) be valued as per Income Tax Rules 1962 this will however
subject 1o a cetling of 1 0% of his Salary, '

' Medical Reimbursement:

Expenses incurred for self and family subject to ceiling of one-month salary in
ayear & of five-month salary in period of five years. .

1L Leave Travels Concession:

For self and family SVery year incurred in accordance yyith (he rules of the

v Fees for club subject to g maximum of twg chubs, admission and life
membership fees is pot allowed,

1% Personal Accident Insurance:
Premium not exceeding Rs. 4000/- per Annum

Fxplanation: for thjs burpose of Part A family meang Spouse, the Dependent Children
and the dependeng parents, ,

Part 5. '
L Contribution te Provident fund, Superannuation fund or Apy uity Fund will not
be included in the Compurtation of the ceiling on Perquisite o the exten; these

wither singly OF put together are not taxable under the [ncomje Tax Act, 1961,

I Gratuity Payable as per the rules of the Company but po; exceeding half g
month, salary for each completed years of Service,
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12,

Provisions of Car for use for Company’s business and telg

i) The expenditure incurred by the company on -ge
furnishing shall be valued as per Income Tax Rule
subject 1o a ceiling of 10% of his salary.

I Medical Reimbursement:

Expenses incurred for self and family subject to ceili
a year & of five month salary in period of five years.

[Tt Leave Travels Concession;

For self and family every year incurred in accorda
" company

v Fees for club subject to a maximum of two cl
membership fees is not allowed.

v Personal Accident Insurance:

HP LASERJET FAX

III. Encashment of leave at the end of the tenure w

computation of the ceiling on perquisites.

be considered as perquisites, personal long distance calls
purpose shall be billed by the Company to the Whole time

No Sitting fees will be paid to him for attending meeting q
Committee thereof. In the event of absence or inadequac;
vear he will be paid the above remunération as minimum 1
over all ceiling laid down in part [1 of Schedule X111

o consider and if thought fit, to pass with or without
resolution as a Special Resolution:

“Resolved That in suppression of special resolution pa
Fighteenth AGM held on 30.09.2009 and subject to the
269, 3G9, 311 Schedule XIII and other applicable provision
1956, the approval of member be and is hereby accorded 4
remuneration and perquisites to Shri Anil Agrawal, Wholg
from 01.10.2012 till the completion of existing term as per
out inthe draft supplemental Agreement entered into by th
Agrawal. '

Salary: Rs. 16,00,000/— per month (Rupees Ten Lacs per m
Perquisite:
Part: A

I . Housing

j)'
subject to a ceiling of 60% of the Salary.

k) In case no accommodation is provided, he shall

allowance, subject to the ceiling laid down above.

Premium riot exceeding Rs. 4000/~ Per Annum

The expenditure “incurred by the company on -hiy

ill not be inchided in the

phone at residence will not

and use of car for private

irector,

f the Board of Directors or
' of profit in any financial
ermuneration subject to the

nodification the following

ssed in this behalf at the
srovisions of Section 198,
5 ifany, the Company Act,
the payment of enhanced
Time Director with effect
the term and condition set
e company with Shri Anil

bith).

ng accommodation shall
be entitled to house rent
5, electricity, water and
s 1962 this will however

ng of one month salary in

1ce with the rules of the

tbs, admission and life
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Explanation: for this purpose of Part A family means spouse, the Dependent Children
" and the dependent parents. :
Part B:
I Contribution to Provident fund, Superannuation fund of Annuity Fund will not
be included in the Computation of the ceiling on perquiisite to the extent these
wither singly or put together are not taxable under the ;chome Tax Act, 1961.

IL. . Gratuity Payable as per the rules of the Company byt not exceeding half a,
month, salary for each completed vears of service.
IIT.  Encashment of leave at the end of the tenure will fot be included in the
computation of the ceiling on perquisites. '

Part C:

Provisions of Car for use for Company’s business and telephone at residence will not
be considered as perquisites, personal long distance calls and use of car for private
purpose shall be billed by the Company to the Whole time Direlctor.

No Sitting fees will be paid to him for attending meeting of the Board of Directors or
Committee thereof. In the event of absence or inadequacy of|profit in any financial
year he will be paid the above remuneration as minimum remyneration subject to the
over all ceiling laid down in part Il of Schedule X111 ‘

PLACE: Bhopal : By th¢ order of the Board
DATE: 03.09.2012 E?hazia Afzal)

_ Company Secretary
Notes:

1) A member entitled fo attend and vote is enfitied at the meeting is entitled to appoint
one or more proXies to attend and vote instead of himself and i proxy need not be a
member of the cormpany proxies in order to be effective must be received at the
registered office of the company at E-1/1, Arera Colony, Bhopali482016 {M.P.) at least
48 hours before the commencement of the meeting.

2) An Explanatory Statement pursuant te Section 173(2) of the Cgmpanies Act, 1956, is
annexed hereto.

3) The Register of Members and Share Transfer Books of the Company ‘will - remain
. closed from 24% September 2012 to 27™ September 2012 (both ays inclusive)

4) Share Transfer documents and all correspondence relating thereto, ishould be
addressed to the Registrars and Share Transfers Agents of the Company viz. Karvy
Cecmputershare Private Limited, 17-24, Vittal Rao Nagar Madhapur Hyderabad — 500
081 Andhra Pradesh. : :

5) The Dividend for the year ended 31st March, 2012 if any, if declared at the lheeting will
be payakle on or before 27.10.2012 to those members whose| names appear in the
Company's Register of Members on Thursday, 27" September 2012, :

8). Corporate Members intending. to send their Authorised reprasentatives to attend he
meeting are requested to send ta the Company a certified copy %f the Board resolution
authorizing their representatives to attend and vote on their behalf at the mesting.

7) Members who hold shares in the physical form are requested to notify immediately
any change in thair address to the registrar and share transfer agents of the company
at the above-mentioned address.

8] Members holding shares in dematerialized mode are requested :lf intimate &ll changes
with respect to their bank details, mandate etc. to their respective Depository
Fa-ticipant (DP). ‘ :

9) In case of Joint holders attending the Meeting, only such joint hoider who |s higher in
the order of names will be éntitled to vote,
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10) Members who hokl shares in dematerialized form are reque
and DP 1D numbers for easy identification of attendance at t

Explanat

Item no.7

The following disclosure for the preferential issue of equity warra
instruments made in accordance with the pravisions of Chapter
Exchange Board of India (Disclosure and Investor Protectior

Guidelines”).

HP LASERJET FAX

(i) OBJECTS OF THE ISSUE;

The objective of the Company is tc issue eqUity warrani
instruments to Bennett Coleman & Company Limited (BCCL
corporate purpose and 10 support the brand building objectiv

()

TO SUBSCRIBE TO THE QOFFER:

Nane of the Promoters / Directors / Key Management Pars

to this offer.

(iii)

Statement pursuant to' Section 173(2) of the Com

INTENTION OF THE PROMOTERS / DIRECTORS / KEY

SHAREHOLDING PATTERN OF THE COMPANY BEFORE

sted 1o bring their client Id

e mesting.

anies Act, 1956

ntsfdny other eguity linked -

Xlil of the. Securities and
) Guidelines, 2000 (‘the

s/any other equity linked
in Sanwaria, for General

Eof the Company.

NAGEMENT PERSONS

snnel intends to subscribe

AND AFTERTHE

.11

PROPOSED ISSUE OF EQUITY WARRANTS/ ANY OTHER EQUITY LINKED
INSTRUMENTS :
8. Category Pre Issue Holding Allotment QFL Post Issue Holding
No Na. of % ‘ equity Linkexd | No. of %
Shares instrumnets| | Shares
In Prefrential
‘ issue
LA Promoters Holding
1 Promoter , -
a Indian Promater 243801608 70.05 243801608 68.30
[} Foreign Promoter ‘ - - -- -
Sub Total 243801608 70.05 243801608 68.30 |
B. Non Promoters Holding
3. |institutionat Investor - -
a i | Mutua! Funds - -
i UTH - -
b i | Barnks. ; - -
ii | Financial institution - -
e Foreign lsstitutional 104865 0.3 104865 0.03
Invesicr
Sub Total
4. Cthers
a Private/Public Corporate B3897933 24.11 | 85,858,888 92786821 26.00
Bodies ’
b 11666934 3.35 11666934 3.27
C Indian Public 258733 0.07 258733 0.07
d NRI/OCB/ICMHUF 8319927 2.38 8318927 2.33
Trust . :
Sub Total 104143527 29.92 . , -
Grand Total 34805000 100.00 | 88,88,888 4569388288 100.00
Note

*1. It has been assumed that the is'suance of equity warrants/

arty other equity Iinked

instruments are based on SEBI floor price Rs.38.25/- on relevant datle 1.2.27" August, 2012.
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2. Conversion may happen any tims after issue of equity warrd nts/any other equity linked
instruments during 18 months from the date of allotment on the basis of prica which will be

determined as per
maximum of Rs.76/- per sharg

1. Lock in period

"Pricing of Preferential Issuag” as mentionsd here below, subject to

The Eqidity Shares to be allotted 1o Bennett Coleman g Company Limited (BCCL) under the

Pregosed offering shall be subject to lock-in for a
of Equity Shares as per statutory Guideiines, -

Z. Proposed Time within which A'Hotment will Be Completed

period of 1 year from the date of allotment

The Co mpany will compiete the allotment of shares within a periol of 15 days from the date
of passing of the special resolution by the sharsholders or|where the aliotment on
preferential basis requires any 2pproval by any regulatory authoriyy or Central Governmen!,
the allotment of shares will be completed within 15 days from the gate of such approval,

(iv) Details of‘propos‘ed'allottee and the lssye:

Name of the Pro
Allotteg

posed

Benneff Caleman

ompany Limited (BCCL)
PRICING OF PREFERENTIAL ISSUE:

The abova securities will pe issued and allotted at
of the Cuidelings -

No. of equity warrant/any
other equity linksd
instrument Proposed to be

aliotted
& | 88,838,388
;
4,

post issupg capital

a price equivalent o the following in terms

The average of the weekly high and low of the closing prices of the related shares quoted on

the stock exchange during the six months immediately Preceding
conversion of equity linked securities/ share warrants info equity sh

allottes, subject to minimum of floor price

share

Expianation:

he date on which the
€5 i$ proposed by the
88 deferminad as Rer SEBI formula of

g
Rs.38.25/ as on the Relevant Date i, 27" August, 2012 ang i} maximum of Rs.76/ per

{i] Re!'ev.ant date for the Pupose of this clayse means the date thirty days prior to the date on

which the meaet;

generai body of sharsholdgrs is held in termg of pection 81 [1A] of the

ng of
Companiss Act 1958 {including any amendment to or re-anactment th =r€of) to cansider the
Proposed issue, which relevant date, in the Present case is 27?’,Augusi 2012 _

[l Stock Exchange for the PUrpose of this clause means any of the recognized stock
EXChanges in which the shares are listed ang in which the highest trad; 19 volume in respect
of shares of the Company has been recorded during the Preceding six months prior to the
relevant date, in the present case being the Bombay Stock Exchange Limited. :

Section 81 of the Companies Act, 1958 provides,

inter alia, that wheneyer it is proposed to

1ssue further shares, such shares shall pe offered to the axisting ghareholders of the
Company in the man ner laid down in the said Section, unjess shareholders dacide otherwisa

in the general meeting by way of a Special Resolution.

The Guidslines require thst. when a listed CoMpany proposes o Make 3 preferentiz
aflotrment of Securities, the notice of the meeting, inciuding the explanatgry staternent, myst

Accordingly, the consent of the shareholders is being Sought pursuant t the provisions of
Section 81 (1A) and other appiicable-provfsions of the Companies Act, 1956, Chapter XII} of

the Guidelines, R(_agulatlon;_’?:(?}(b) of the Takeover Regulations ang

in terms -of the
allot securities ag stated in the Special

.12
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The specigl resofution, if passed, will have the effect of the allowing the Béard to issue angd
allot Securitieg, .

The Spegial Resolution seeks to empower the Board or any committeeﬁﬂ'lereof to issue
equity /warrants fequity linked. Securities/ or any other financial instruments ag may be
deemed appropriate in the best hterest of the Company.

Your Directors Commend the above resolution for approval by tha shareholders.
Nene of the Directors are directly or indirectly interested in the afgresaiq resclution,

Iltem ho g

The resclution contained at the [fem No 8 relates to a proposal by the Company to Create,
offer, issue ang allot equity shares or thraugh depository receipts, whether Global Depository
Receipts or American Depository Receipt or Foreign Currenc‘y Chnvertible Bonds (FCCBs)
and/or any instrument or securities convertible intg Equity shares at the option of the
holder(s} securities in one or more trenches as stated jn the resolution (“the Sacurities”), The
Company intengs to issue securities for a value upto ° 300 crore { Rupaes Three Hundreg
Crores). '

It is proposad to offer/issue/a!lot/, equity sharas including allotment to Qualifigy institutional
Buyers (Qigs) through Quaiifieq Institutionar Placement (QIP) in tering of Chapter VIl of the
Securities and Exchange Boarg of India {Issua of Capital & Dy Closure Requirementsj
Regutations, 2009 (ICDR'Regufations) or through public issue, rig’its ISsue andfor private
offerings in domestic and/or one or more intemational Mmarket(s), whether by way of direct
issue f equ ity shares or through depositary receipts, whather Gio oF] Depesifory Receipts
] i ] i i ds (FCCBs) and/or any
tion| of the holder(s), which
are convertible or exchangeable with equity shares of the Company at a later date of an
- @ggregate amount not exceeding * 300 crores (Rupees Three Hyn red Crores ) by way of
an issue.of 'Securities from time 1o time in one or more trenches, to Domesﬁc/Foreign
Investurllnstitutional- Investor/Foref'gn Institutional Investor, N Resident Indians,
Companies or Bodies Corporate whether incorporated in india, or '
Funds, 8anks, Financial Ihstitutions, Insurance Companies, Pensio
otherwise, whether shareholders of the Company or not in cons
Running Lead Manager(s) e, .

in accordance with international practice, subject fo applicable rules, r gulations, ste. Ag tha
ber of securities or
faresaid réasons, an
cretion to the Boarg

The specal resolution seeks to empower the Board o jssye the seculities in one or more
tranches at sych time or times, at such price or prices and to syc
institutions, incorporated bodies, individualg or otherwise as the Boar may in its absojute
discretion deem fit The pricing of the Securities to be issued to Qualifie
in pursuant to Chapter vi|| of SEBI! ICDR Regulations, 2009 shall' b freely determined
subject to such price not being less than the price calculated in accordance with clause

13A 3 of the saig guidelines.

The Securitieg issued pursyant to the offering (s) would be listed on the Btock Exchange on
which the Company's equity shares are listed, .

The consant of the shareholders is being Sought pursuant to the provisjons of the Section
81(1A) and to the applicable provisions of the Companies Act 1956 and in terms of the
listing agreement executed by the Company with the Stock Exchanges where the equity

.13
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Section 81(1A) of the Companies Act, 1956 and other relevan
~Agreement with the Stock Exchanges where the aquity share|o

t dauseés) of the Listing
f the Company are listed

provides, inter alia, that whan it is proposed fo increase the isslied capital- of the Company
By allotment of further shares shall be offered to the existing sh?rehoiders of such Company

in manner laid down in Section 81 unless the shareholders
otherwise

in general meeting dacide

The special resolution, if passed, will have the effect of the alloy ing the Board to issue and
allot Securities otherwise than on pro rata basis to the existing shareholders,

The Special Resolution seeks to empower the Baard or any committee therecf fo issue
equity /equity linked securities/ or any other financial instruments as fray be deemed

L appropriate in the best interost of the Company.

The Board believes that such an issue of Securities of the Company is in the interest of the
Company and therefore recommends the resolution for your apprbval.

Explanatory Statément, pursuant to Item No, 9 to12:-

Members had authorised the Board of Directors of the Company tq
payable 1o Whole Time Directors of the company within the limitd
of the Companies Act, 1956, The Board of Directors recommends
items for consideration and approval of the members.

increase the remuneration
specified in Schedule XIII
special resolution at these

It is considered desirable to enhance the remuneration and perquisites of Shri Satish Agrawal,
Shri Ashok Agrawal Shri Gulab Chand Agrawal and Shri Anil Algrawsal respectively within

the Limits specified in Schedule XIII of the Companies Act, 1956.

None of the Director except Shri Gulab Chand Agrawal, Shrj Sg
Agrawal and Shri Anil Agrawal is directly or indirectly interested i

PLACE:; Bhopal By
DATE: 03.09.2012 :

tish Agrawal, Shri Ashok
1 the afbn'esaid resolution.

the order of the Board
(Shazia Afzal)
~ompany Secretary

.14



