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t$
'1'he Manager
Listing Deparhrne
National Stock
Excharrge Ptaza,

hange of India Limited

Bandra (E), Mu

Dear Sir,

Scrip Code: S

Subiech Appti n for "In-principle approval/'prior to issue and allotment of
1,00r00
on

With reference captioned subject and in refierence to our application dated 20h
February, 20'14 u Clause 24(a) the Listing for in principal approval for
issue and of 1,00,0O000 (One Crore) Warrants on a preferential

Warrants convertible irfto equivalent no. of equity shares
rtial basis under Clause 2a(a) of the Listing Agreement

basis, please find
by the members
declared on 3*r 2074.

Kindly, take the

Thanking you,

Yours faithfully,

F.ayalGar:g
€osry.a*ry

Encl: A/a

herewith certified
the Company through

on your.records and ledge the receipt

Televiaion Network

copy of ihe Speciral Resolution passed
Bailot process, tihe result of which is
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CERTIFIED TRUE CCIPY OF SPECIAL RESOLUTION PASSED BY TI{E M
ADHIKARI BROTHERS 'I]ELEVISION NETWORK LIMITED BY WAY
PROCESS, THE RESUI,T OIT trVHICH WAS DECLARET' ON 3R} MARCH, 2014
OFFICE OF THE CONIPANY AT ADHIKARI CHAMIIERS, OBEROI COMPL
ANDHERT (WEST), MTUMBA] - 400 053

ISSUE OF CONVERTII}LE \iYARRANTS ON PREFERENTIAL BASIS;

"RESOLVED THAT pursuant to the provisions of sect.ion 81[1A) ,n,t 
^tt 

ottl.
if any, of the Comparries r{ct, 1956 (including any statutory modification

thereof for the time being in force), and relevant provisions of the Com

accordance with the e,xtant provisions contained in Chapter Vl I of Securities

India flssue of Capital and Disclosure Requirementsj Regulations, 2009 as

referred to as "the said Regulations"j for preferential issue, provisions of
Articles of Associatiorr of the Company, provisions oif any rules / regulation
issued by the Securitir:s and Exchange Board of India [hereinafter referred
any amendment(s) tfrereto or any re-ellactment[s] thereof for the time
Agreement entered into with the Stock Exchanges where the shares of the

other applicable rules; / rergulations / guidelines fr;rmed / issued by any a
authorily and subject to such approvals, permission:;, sanctions and consent
to as the "Approvals") as may be necessary and required from the Governme
referred to as "COl"), the Reserve Bankof India (hererinafter referred to as "

appropriate authorities and institutions 0r bodies and such conditions as ma

o[ thern while granting such approval, which nray bd agreed to, in its sole dis
Directors of the Company (hereinafter referred to as "the Board"), co
members of the Cornpany tre and is hereb,v accorded to the Board to raise fu

[Rupees Hundred Crores) byway of offer, issue and rll]ot in one or more tra
basis, not exceeding 1,00,00,000 (One Crore) Warrrants carrying an
subscribe to equivalerrt nulnber of Equity Shares of Fis. 101- eaclr at a future
(eighteenJ months frcm the date of issue of such warrants at such price as

lrer the provisions of Regulation 76 af the .sajd Regulations to the foll

ihereinafter referred i o as "'the proposed nllottees"];
Jr,
No.

Narne of ttrefroposed Altbttses 
-i 

Maxj

A. ii Ptr*ilrsl,*rs:_ ____---.--

Ir-
!

i.-'

I

l"-

I

l. Prinre Global Media Pvt. Lrd.
'2. I i.lobalShowbiz Pvt. Ltd

B. I OthersrH:.. 
-,i Yinef"i .-..-_-

3. , Kalash Trading and invesrnrents Pvt. Ltd,
[Formerly A.r:shita Trading & Investment Pvt. Ltd.)

i-Riaiau L"r;Ai,ng aM tnvesimertdEt" Lrd-

[Formerly Belt Trading& trrrv*s*rnent Pvt. Lrd.J
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Total

BERS OF THD SRI
F POSTAI, BATLOT
T THE REGISTERED

NEW LINK ROAD,

appli cable provisions,

) or re-enactment(s)
nies Act, 21113 and in

nd Exchange Board of
amended (hereinafter
he Mernorandurn and

/ guidelines framecl /
as "SEBl"J (including

ing in fbrcel, Listing
pany are listed and

pfiate / statutory
(hereinafter referred

t of India [hereinafter
BI"J or from any other

be prescribed by any

etion, by tire Board of
t and approval of the

s up to Rs.100 Crores

ch e(s), on preferential

ion / entitlement to

ate, not exceeding 18

ay be deterrrrined as

ng personr; / entities

*m No. of warrants
to be allolted

25,fil-,786
25,00,0Cr0

i s,iii,b-cro -l
?4,78,21.4

1,00,00,000
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c)

bJ As per the provisi
price o1'the Equi

31st january, 201,4

days prior to 3'a M

Each ofthe said W
the price of the eq

this resolLrtion a

warrants,

dl Each of the said w
and seek allotmerr
warrant to the

Against each of th
for at his option,
period not exceed

Directors of the
equity share agai

aforesard time iirni

ln case the warrarr

/ surrender of the

Directors in this re
and all the rights

Upon exchange /
creditecl, adjusted
warrant is entitled

The Equity Shares

of the said warran

cl

ol

hl

RES0LVED FURTHEI{ THAT the offer, issue and allotment o[ the aforesaid warrants to the
proposed allottees anp the Equify Shares resulting fiom the exercise of the entitlement of the
warrant holders to sutlscribe to the Equity Shares shall be made at such time[sJ as the Board may in
i$ absolute discretion decide, subiect however, to applicable guidelines, notifications, rules and
regulations and the terfms and conditions given herein below:

a] The price includin;{ premium of the equfty shares to be allotted on exchange / surrencler ol the
said warrants to ttle proposed allottees shall not be lower than the minimrrm price determined
as per provisions c,f Regulation 75 of the Regulations.

of Regirlation 71 oi the Regulations, the Relevant Date for determining the
Shares to be allorted on exchange 1 surrender of the said warrant shall be

the date which is 30 days prior to the date of declaration oI results i,e. 30
rch,2014.

rranr shall have face value of Juch sum that will be equivalent to the zso/o af
iry shares to be issued in exchange/surrender of such warran! in terms of
the sEBl Regulations and shall be paid up-front ar the tjme of allotment of

rrant shall carry a right, entithng its registered owner to apply at his option
of ()rre Equity Share of Rs,10/- each upon exchange / surrender of each

pany along with balance 75 o/o of rhe issue prlce of the Equity Share.

said warrant, the registered owner of the warrant shall be entitled to apply
d seek allotment of one Equity share in the manner aforesaid, within the

ng 18 months fronr the date of issue of the said warrants. The Board of
rpany at its discretion shall decide the time within which the application for

exchange / surrender of the said warrant shall be rnade subiect to the

holder do not apply for the.ecluiry shares of the company against exchange
aid rvarrants as aforesaid witfrin the time that may be flxed by the Board of

rd, then the amount paid up ,)r o?ch of the said warrants shall be lorfeited
hed to the said warrant shalllapse ipsofacto.

rerrder of each of the said ',^,arrant, the amounr
nd applied towards share application money, for

applv.

paid up ttrrereon shall be
which the holder of the

r)

as aforesaid against exchange / surrender
the warrant holder, shall be subject to the



i] Each of rhe Equiry Shares to be issued and allotted as aforesaid, upon exi:hange / surrender of

the said w'arrant.s, ancil also the entire pre-preferential Equily Share! held, if any, by the

proposed alloftees, shall be subject to the lock in for such period as prescribed under

provisions of the Memorandum and Ariicles of Association

strch Equify Shares shall rank pari-passu in all respect with
Company.

Regulation 78 0F the said Regulations.

J) The warrant by itself shall not give to the holder
Company.

of the Compfiny and

the existind Equily
on atlotment

Shares of the

thereof any rights of tlie shareholders of the

l*) Tlre option attached to each of the said wafrants shall be independent of each other.

1,1 ln case the Equiry Sharers of the Company are either subdivided or consol!dated before issues of
the aforesaid warranls, or exercise of option by the holders of the said vjrarrants, rhen the face

value, tire number of Equiry Shares to be acquired upon exercise of the {rption attached to the

said warrants and the price of, acquisition of the said Equity Shares fry the holders of the

warrarlts, shall automatically stand augmented / reduced in the same profrortion, as the present

value of the Equity Shares of Rs.10/- each of the Company bears to the newly sub-divided or
consolidated Equity Shares, without affecting any right or obligation of the said warrant
hol de rs,

RESOLVED FURTHER THAT subject to the applicable provisions, guidelini:s, notifications, rules
and regulations, the Board be and is hereby authorized to decjde, modify, alter and arnend the
terns of o[fer, issue and al]lotnrent of the aforesaid warrants and the Equiry Shares resLrlting from
the exercise of the options attached to each of the said warrants by its hol{ers; PR0VIDED THAT
the Equjty Shares resulting; from the exerci.se of the option attached to eac$ of tbe said warrants
under this resolution shall be fully paid-up ar the tjme of their allorment,

RESOLVED FURTHER THAT to give effect to the aforesaid resolutions, the Qoard be and is hereby
authorized to delegate all or any of the powers herein conferred to any Corlmittee of Directors or
any Dtrector or any other officerfs) of the Company and for the purpose $f giving effect ro this
resolution, the Board acting on its own or through a Commjttee of Directori; or any other person
duly authorized in this regard by the Board/Committee, be and is lrereby aufhorized to do all such
acts, deeds, matters and things as may be deemed necessary and settle any orf all questiorrs/matters
arising with respect to the offer, issue and allotment (including deciding the terms and conditions
forthe same), utilization of the proceecis of the issue of the warrants,/shares, $:xecute all such deeds,
docunlents, agreements arrd writings as tnay be necessary and take such further steps as are
required for allotment and listing on one or more Stock Exchangefs) of the slld warrants/shares to
be issued, offered and allotted as aforesaid, and to take such other steps ttrat are incidental and
ancillary in this regard; anrd to dru, make or accept such alterations, modific$,rions or variations in
the foregoing or cancellagsiitf i$,*eof warrants, as may be considered desf rable or expedient b1r

,.'.',. -.r'\



the Board/Committee/such Authorised Person in the best interest of the Company and its
shareholdei:s."
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ITEM NO.1
Your Company has embarked upon a+growth path and has initiared variou]:s measures to augment

long-term capital to drive business growth. The Company is planninfi for expansion of its
successfully growing Broadcasting business. To finance the capital reqr]rirement for the same,

repayments of the debts and also to meet the long term and working capl,tal requirements of the

Company, it is proposed to issue 1 Crore wal'rants convenible into even nurhber of Equity Shares of
Rs. 10/- each on preferential basis to the promoters and others on such price and terms and
conditions as detailed in the Special Resolution set out at ltem No. 1 of the nbtice.

CERTIFIED TRUE COPY OF EXPLANATORY STATEMENT PURSUANT T

sECrloN 102 oF rHE cgySjlj!: 3!r1:313 _ .""*"

THE PROVISIONS OF

'l'he object of this issue is to mobilize funds to meer long term Ilnancial requirements,
repayment of debts, working capital requirements and the financial reqlrirements fcrr expansion
of successftrlly growing Broadcasting Brrsiness.

(bJ INTENTION OF THE PROMOTERS / DIRECTORS / KEY MANAd]TMENT PTiRsoNs To
SUBSCRIBE TO THE OFFER:

The offer, issue and allotment of warrants to the promoters and others {ach carrying a right to
apply ior one equity share of the Conrpany in exchange of the warrants sh[rll be completed within
the prescribed period of fifteen days frorn the date of passing of th{ Special Resolution in
accordance with the guidelines of the Securities & Exchange Board of lndi{ (SEBI) for Preferential
issue, being Chapter VII of the SEBI (lssue of Capital & Disclosure Reqtlirernents), Regulations,
2009. The said warrants slrall have such face value and shall be subibct to such terrns and
conditions, as are stated in the proposed Special Resolution at Item No. 1 ofihe Notice,

M/s A. R. Sodha & Co., Chartered Accountants, Mumbai, the Statutory Arjditors of the Company,
have certified that the said preferential issue is ln accordance with the re{uirements contained in
the SEBI 0CDR) Regulations, 2009 and the said certificate will be availadle for insperction of the
members at the registered office of the Company during business hours on all working days excepc
Saturdays upto the date of announcernentof res,ult of rhe Postal Ballot i.e,3,f March,20.t4

The information as required under Regulation 73 of the SEBI (lssue of Capital and Disclosure
RequilernentsJ Regulatior"rs, 20 09 is given her.e-in-below:

[aJ OBf ECTS OF THE ISSUE:

The following Prontoters / Directors of rhe Conrpany have conveyed tll,eir intenfjon in writing
to the Company to subscribe warrants to be issuted on preferential basi$ as proposecl under the
Special Resolution at ltem no. 1 above:

&ii tliirlr {."1r,,1ry**n,i}i.+ir+.*r;rnri;rl*i.$\:+*l"i:!ltll.*{x.i,lir:iirirti ,,. ..',,:.i"r 
'"..1i.}-r.1
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Sr. No. Narne o,f the I'foposed rt!lottees

I Pri'a; cktG ilrliii;* r"yi. e,i'r.

Maximum no, of
warrants to be allotted

25,01,786il

L, l c#bat sli',*erti frri iffi 2 5,00,000

Total 50,01,786

None of the Directors / Key Management Persons of the Company are subscribing to the offer.

{C) SHAREHOLDINC PATTERN OF THd,COMPANY BEFORE AND AFTER THE OFFER:

Shareholding pattern before and after the proposed issue of equity shares under preferential
issue covered und,gr the resolution of the notice, based on the shareholding pattern as on 3J.'t
December, 2013 is as follcws:

Particulars Before piCreienriaiisiue of-i--n*ei"piererentdiiluilf I:l

Equity shares against
Warrants,

fttro. tlf Shares

i Famiiv

z5,a\786 7.16

1,0s,y 1,159

25,00,000

31.46

/.13

Equify sharcs against ,

i Warrants.r --_- _J_* '"-''"_:_
i category of S**x"$ii#iit;F -i-*No, of shares =3o**' "**',

, lgtlt q1___ ""--- I--:.-* l- 
-^ r"oe,eltse : 44s51*

Sub'l"oralialfTl 
-_- - r,0g],sils,)-." -*44J6T-

(2) Foreign : (r "-- AOOI

l-,59,93,045
--i,ss;q5,oas

+5.77 |
..n**-,.---*;

0l -"-..11:l' i
0,0{i i

sub T*rai {AXZ} 0l 0.00:
Total Sharetrotdtng 4f promCIGrl-".****--- -]-
and Fromoter Groupi[A] =

1,09,91,259, 44.86' 1,59.93,045 45.77
: {S} Pubnic Sharelrolc

---:---;
renot0uns

I {1} Institutions

i - ;) MuiuiiFun.t ilu'i'i

Banks

I

I s.J r,rurqqr r qrrq / v. | ; yult j

I b) Financial lnstitutions / i

i o^,.r-- I ^^.,

900 l 0,s0

304 0.00

2,0$,95t1

I iob
0.s9

0.00304

0,00



r Su,b Total (B)tU

alash Trading & [nvestments

Ltd. [formerly Arshita
rading & Investment Pvt. Ltd,J

ranav Tracting & lnvestments
. Ltd. [formerly Belt Trading &

r Bodies Cornorate

i:J Individuals
I) I ndividual shareholders holding
nominal share capital up to Rs, 1"

iakh

I llJ lndividual shareholders

i notaing nominalshare capital in
[ *xcess of Rs. 1 lakh 22,18,976 *.e0 I

i c) Any Other

I i) Direi:, s) r i

.l

(C ) Shares held by Custodians 
l

and against which Depository 
I

Receipts have been issued

"*t"*e
100 l 0.00 l

82,21"7 : 0.33 j-- ^*6;183 "^** o.o7l
1,37,43,987 i 55.10

Total Public shareholdins {B}'
{EX1} + {B}(?l 7,39,53,241 55.94

i lJ Prrntroter "*, Promoter' (rcup 0.00
2] Public

roGt 64 4cz1
rotal {A}+{B}+{C) 2,49,+4,590 100.00

t, The above Shareholding Pattern is prepared and is contingent on a

the tull allotrnent of equity shares a! mentioned in the resolutjon in

I,42,;{3-1.

,51,455 t1 A12 1

0.00

,44,500 i 100.00

subject to assuming

e notice. lf any Equity
Shares are not issued and allotted for any reason, the figures and p ntage of holding will
cha nge correspondingly.

2. fhe proposed preferential allotment will not result in any
control. Voting righ!: slatl change according to the chan
melitioned abov1. . "j' "- "rl*'

,i:. ij,ili,

't'i J''' 'lt'":' L' "*''/*

"'**, 
itt

changf in the management
ge in shareholding pattern

4,78,21.4

s,si,s4i^

18.98, 66



(d) PROPOSED TIME WITHIN WHICH THE ALLOTMENT SHALT BE COMPLE'IED:

In accordattce wittl the provisions of Regulation 74 oi the said Regulations, the Company will
contplete the pro;rosed allotment of warrants as mentioned in the resolution of the Notice
within a period rlf 15 days from the date of passing of the Special Resolution by the
shareholders, subjqct to necessary approval from the stock exchanges orsuch othe/authorities
as may be requirecl. The issue and allotment of equity shares upon conversion of said warrants
shallbe made within 18 months from the date of issue of said warranrs,

[e] IDENTITY oF THE PROPOSED AtLbTTEEs AND / oR THErR SLTTMATE BENEFTSTAL
OWNER.S AND THF PERCENTAGE OF POST PREFERENTIAL ISSUE CAPITAL THAT MAY BE
HELD BY THEM:

PROPOSED ATLO1JTEES:

]'he details oi the

[Rupees Ten onlyJ

proposed alloftees of 1,00,00,000 (one crorel Equiry shares of Rs.10/-
as a result of exercise of option attached to the warrants to be issued

pursuant to lhe :ial Resolutjon as set out at Item No,l. of the notice and the percentage of
be held by chem after the proposed allotment of'the said equity shares ro

them as per the sai resoiution are as under:

expanded capital

r1 Pnm{, Gfbrlt4

fegl:lry :Before pref"r*rr$ffi@
, 

issue of Equity Shares issue of Equity i

I 
against Warrants I Shares against i

| , Warrants i'--f.__.j___-'**'*

I wo.or , o/oo{ i No.of l-fif.'--l
j Shares held : shareh r Shares shareho i

i i 9ldine 1 tt"tc rdins j.. i .9lqine 1 tretc tding.**-;-**."i--*:-
moter | 0 : 0 :25,01.,796 jU

: Promoter I ti

Ltd.

, 2. : Ulobai Showbiz

3. : Kalash'l'rading a

I lnvestments PW.

d

rd.

Trading
Lrd.)

ding &

Othexs

1 
25,00,000 . 7.1.5

25,20,000 : 7.2A I

24,79,?1.4 7.09
flj_:

[Fornrerly Arshi
& lnvestrnent

--+4. : Aranav "I'rading

i lnvestments PW.

i {Formerly Belt t

I

:

I

I

I
I

0thers

lnvestment Pvt .)

--, .l



Details of the ultimate beneficial owners of the proposed allottees:

Prime Clobal Media Pvt,

shares in this company.

Global Showbiz Pvt, Ltd.

this company.

Ltd. - Mr. Markand Adhikari and Mr. Gautam

c

Mr. Markand Adhikari and Mr, Gautam Adhikari

Kalash Trading and investments Pvt. Ltd. (formerly Arshita Trading and Inv

Ms. Deepti Mehta and Mr. lvlegh Mehta each hold 500/o shares in this compan

Aranav Trading and I nvestments Pvt. Ltd. [formerty Belt Trading and I nvest

Hiren Adhvaryu and Ms. Manisha Adhvarytreach hold 500/o shares in this co

The provisions of clauses (0 and [g) of sub-regu]ation [i) of Regulation

are not apolicable to the present issue.

The proposed resolution is an enabling resolution conferring authority on th

cover all the present. ind future contingencies and corporate .iequiremen
81{1A) of the Companies Act, 1956 and applicable provisions of the Comp

l-isting Agreement entered into with Stoik Exchanges where the shares of
rvhich requires that new shares are first to be offe!"ed on pro-rata basis to t
of the Company, unless the shareholders at a Ceneral .Meeting decide otherw
Resolution. Accordingly, consent of the shareholders is being sought pu

Section B1{1A) and ali other applicable provisiorrs of the Companies
provisions of thO Companies Act, 2013 and in terms of the Listins
Company with the Stock Exchanges, where its shares are listed.

The Board recommends the passing of the Special Resolution as set out at Ite

Except Mr" Gautam Adhikari and Mr. Markand Adhikari none of the Direcl
Persr:nnel of the Companv or their relatives are concerned or interested in t

q-.$:1
ray'irear$i5r', ; : '

carnpany s$llff,

lkari each hold 50%

h hold 50% shares in

ts Pvt, Ltd.) -

t Pvt. Ltd, J
-Mr.

pany.

the said Regulations

Board of Directors to

s in terms of Section

ies Act, 2013 and the

Company are listed,

existing shareholders
by passing a Special

to the provisions of
1956 and applicable
nt executed by the

No. I of the notice.

or Key Managerial

said resolution,


