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Dear Sirs,

Sub. Postal Ballot

We wish to inlorm you that it B proposed o seok enabling authorization from the Shareholders to the
Baard of Directors of the Comparty for the followirg matters; by way of Posial Ballol under Section 1H2A
of |He Gompanies Act, 1956;

1. Changing name of the company from Rebance Media Workd Limited 1o Rullance Broadeast Network
Lirmited,

2 Increasing Authorised shars capital of the Company,;

1 issue of Preferance Shares uplo R, 500 core;

4. lesue of secunties by way of Qualified instiuional Plncement uplo Rs. 300 crore;

5. lszue of segunties in the international markets spto Rs. 300 crofe; and

G lssue of sucutifies unider Empieyes Stock Oplion Scheme uplo 10% ol the paid equity capital of the
Cempany

We enckise herewith the Postal Bakiol Nofioe to be issued (0 the Sharshalders in this behaif

The above matters shall be subjoct io requisite permissions, sanctions and approvals and the applicable
provisians of lw. Results of the postal bailol and any action taken by the Board in pursuance of the
Shareholders’ approval in relation o sbove matters shall be informed 15 you in due course

Ploase \nfarm your mambers accordingly.

Thanking Yiou,
¥ours fathfully,

Far Rellance Media Wordd Limited
L
Vice President Legal & Company Secretary

Encl As abave
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Notice Pursuant to Section 192A of the Companies Act, 1956

Miakice ls herety given, puissint o Sectioh 192R of the Companies At 1956 mad with the Compaties
[Passhng of Aesgluton by Postal Ballot) Rules, 2001 1o transact the following lleims of special business
by thee Memdwen of Rellaihee Media Warld Limited ty passing resolutions trough Postal Haliot:

Special Business
Ts

Change of name

To considier and; if thpognt it, 1o pass. with o withaut madiicationis). the following redolution s
A Special Resolution:

TRESOLVED thnt pruradiit i the p-m-lﬂum of Sectian 21:and all ather applcable provsions. i
any, of the Campanees Az, 1956 (ncloding Ay watitoly mogificatan of fe=gnactrment thereof,
o0 the time being in forcel and subiject to thee apprval of the Cenuml Government and wich other
apgrovalt. Consents, sanction and peamissons of appropriate suthorities, departments and hodes
a3 rmay b necesiary, consent of the Compary be and s hetedy accaroed for change of name of
the Company from “Heliance Media Wora Umited” to “Relnee Bradcast Mitwork Limited”

RESOLVED FURTHER that upon the fiesh Certificate of Incoiponition consequent ypan the thangs
of namie af the Company. being Aued by the Regisoar of Companies., Mahaiashtra, Mumbai the
name “Reiance Broadcast Metwork Limited” be msorted in place of the present same of the
Company whentver appeanng veluding in the Menarentum and RArticlios of Assoclition of the

Cormparny. ity heads otc

RESOLVED FURTHER thist for the purpose of ghwng effect to this msajubion, autharty of the
Emwwteaﬁhm-mhyqunmurﬂnaﬁnfﬂmmmﬂg:hnm deech, and thangs. deal
with sch matters, Lako Recedsary steps in the mater ay the Board may in |t sbaolute discrrtion
ewrm necmaaay snd to setile any question that my anse in thiis regird, without being reguited to
seek any futther consent or approval of the Membars ar ot hanwse to thit end and Intent that. the
Mambors shatl be diemed o have given thair approval thereta exprossly by thi authorty of this
Teandiuhin.

RESDLVED FURTHER 1 hat the Board bo and ls heveby autharised to gelegare alor aoy of the powess
hevesin canfured 1o any Committee of Birectors or sy sther Offcerls) / Authorsed Reprruntative(s)
af the Company 1o qwe ¢ffect i the sfosewid reesliibiom

Increase in the Authorised Share Capital and amendment fo ihe Memorindum of Association

To enhaidel and, iF theisght fr; to pass. with ar without mifcationisl, the following resolution as
an Ordinary Resolution:

"RESOLVED that pursuant to the provisions of Section 106 and 9401 Ha) and ather applcable
providony, I vy, of the Companies Act. | 956 (intiuding any statutory madiicatjon of reandss e
thersaf, for the time being in force); approval of the sharmtolders be and ary hereby sccorded [of
ncreasing thie Autharfsed Stiane Capltal of the Company froem Bs. 10{.00,00.000 (Rupees one
hundred crote only] camprising of 10,00.00,000 (zen crore only) Equity Shares of Rs.5 (Rupees
five] each, and 100000000 (ten crore onfy) Prefensncs Shares of Ru.5 [Rupees five) each to
B 1250000000 [Hupees one hundied tweonty ve crore-only) comprising of 15,00,00.000
Lfueen crone oy} Equity Shares of Rs. 5 [Rupeey pve) each, and 10,00.00,000 (ten crore only)
reference Sharos of Rs 5 (Rupess ve) eac  with pewer to ingreate. retuce, divide and/or sub
dividis the Shate Capital of tetiassify them into sevoral classes and sttach themto resportively such

|



preferentisl ‘prigity, dofetied, qualifed or special nghts. prviteges. canditions or restnciions,
whethes n rmgand to dividend, voting, mium of capital, datribution of assees or otherwite, a4
rmay be deteimified in srcordance with the lawa. rddes and regulations from timie to timo of
the Company and to vary, modify o abeogate such nghts, povileges, conditions of restriction
i1 such manner as may from time o tme e provided By the requiationsresolutlons of the
Campany dr aro provided for in the Articies of Assocltion of the Company and 1o coniolidate
‘ot sub divide gr reergonise shares of ksue shares of highet of lower denomindtiang

RESOLVED FURTHER that tho Memarandum of Association of the Company be and 1 hemtry
altered by substituting the existing Clause V (a) thereof by the following new ‘Clause V La¥

Via) The Authotspa Share Capitat of the Company s Rx 1.25.00,00,000 {Rupees ane fundied
twenty fve crote onlyl comprismg of 1 5.00.00.000 (fifteen crore only Equity Share
Gf W & [Rupees el esch. dnd 10.00.00.000 (ten crom anly) Preference Shares of
. 5 (Rupees fve) sach, with powsr Lo increase, mduce, drvide andfor subs divide the
Share Capital or sechinsify them Inta seveml classes and ettach theretn respectively
such picferential, priorty, defered. gualified or special rights. privileges. conditions of
FestricEians, wihether in regard to dhadend. voting, teturn of capital. distribution of atsess
of oFhirwae. an ity be determined In aceerdance with the lzes, nies and requlations
fromm i Lo time af the Camparny.and 1o wary, madily or abrogate such gt ptbelbrges,
condions ar teAbicTion in seh manner 5 may from time to time be provided By the
regqulations fresollitions af thie Company oF arc-provided for in the Arucies of Azsociaton
of the Campany. and to consalidate or subr divide ot rearganse shales of ke shaes of
Ml o heswer genaminatony

RESOLVED FURTHER that [oe the purpase of giving effect t this resalution, the Board be and
Is herety: suthorieed to take all sich steps and actiors and give such directions as may be in
Ity abolute discretion deem necossary and to-settle any question that may arise i this regard,
without being required to seek any furthar consent o apprval of the Miemibess oF otherwie:
tar the end and intent that the Members shall be deemed 1 heve gven thes: approval thereto
exprossly by Ehe autharity of this resolution

HESOLVED FURTHER (hat the Baard be and is horedy sutharised (o dejegats ol of any of the
pemwins fierein confirmed to any Committes of Okecton or ary ot Officer(s) / Aulhotived
Fbt'gmm'rtati'n‘.h'l of :h_:r Caempany to give cffoct o the aforesald resolution”

Issue of Preference Shares
To coradider andl if thiought 1, 1opass. with or without muodificatian|s), the folloeny rexplutinn
a5 4 Special Resolution:

“RESOLVED that pursuant to the provisions of Sectons 80, B1 amed alt othar applicabile provisions.
if any af the Compankts At 1956 linctuding phy statutacy modfcation(s) o e-enactment
shareof for the dme beirsg in force] atsd in accordance with the enablng provisions of the
Mirriamndiem and Articies of Association of thi: Campany, the LIsting Agrecments ertered ko
with Stoce Exchanges and wibject to ssch apprevals, consents. sanctions and permissions of
Appiropeate authortics. departmarnis and bodies as may bo necessary and subett to wch ems
gt pondibans. aitertion and malfications & may be conddered appopniate and ayreed o
oy the Baad of Diiecton of the Company (hereinafter referred to s the "Board” which term
shall inciude 8 duly authodsed commitiee themeof for the time being exeroaing tho powin
confrred by the Board) consent of the Compary be and i henetly accoeded to the Board 1o
offer lsur and slot in ofe o more Taches redesmable non convertible Proference Shates
of fare vilue of 257+ cach {*Prefetence Shates}, of the value Inclusve of premium, i a0y,
wptty Ay, 500 cre (Rupees fwe hunidred crate only] to: wirous persans/fentiey including
Promroteds / Promister Group whether o not they ane memberis) of the Cormpany, with such
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rights and privieges and on suth T and condtions Including but hot Umited as to the
rate of dvidend, redemption penod, manner of redemption. amount of premeurn if ary ong
po Trandify, abber and Te-set afl o any of the s termd from tme to thme. as i Boarnd At 13
ahsohato diseretion demm appropiiate snd that such authorty shall be continulng suthatity 1o
the Board to make such furthet issuels] of Preforence Shares within such Imit on approphate
terms and conditions op 2ny subkequent redomption of suth and / of outstanding Praference
Shares or aity ot shereof from time-to-time 8y iy be considersd [ and pooper by the
Hoard, so howevel that the total Preferenpe Sharo capital outstanding 2t amy. paeit af time
shall Nt excoed the amautit stipulated under the: Memarandum and Articles of Ausociation
of the Comipuny.

RESOLVED FURTHER that far the purpess of gwving effect to this resolition. the Boasd be and
i heveby authivised to take all such steps ahd actons and give such directions as may g 6
it absolute decretinn dem necessany and to setthe any question that may anse n this reqard,
withaut Beririg required to seek any further consent or approval of the Members or atherwise
fo the enit and Irtent that the Membess shall be deemad 1o have grven thalr approval theteto
expresshy by, thi-authanty of this resolution

RESOLVED FURTHER that the Board b and (s hereby authorised to delegate all or 4oy of the
peswery herein conforred o any. Carmemithee of Dinectors ar any other Officer(s) / Authorized
Flr.-prnmuml.u af the Conpatey to give effectto the afomesasd resolipfion

lssue of equity shares to the Qualified Institutional Buyers

To comides and f thowght Bt to pass. with or withoot mtdifrstionis), the followlng resoluton
a4 o Special Resolution:

“{2) RESOLVED that pursuant to Section 811181 and sl other apglicable provisions af the
Cumpaniey Act, 1350 Linciuding any stabstory modification or re-enactment theseof,
[mltmlknnﬂminfuﬁﬂ}mmnwﬂﬂmﬂﬂw sApmaiandum and Articies
of Associatian of thie Company, the |ikting Agreements entered o with the Stock
Exctianyges and sibject to thi provisians: of Chapter VITI of the Securities and Exchange
Raard of [ndia (lssue of Capital and Disclosure Reguimmens) Regulations, 2009 ("5EB]
JCDE), the provisons of the Foreign Exchange Managernent Act, 1993 and the Foreign
Eecharign Managiment {Transfol or jssoe of Security by 3 Parsan Rosdent Oltside Inghia)
Regulations, 2000, applicable rulss, reqilatnms, guidelines of Laws and/af any appaoval
conseiit. prrmission or sanction of the Certial Gevernment, Roserve Bank of India and
any other appropriate authorties. mEttutons or botlles | ereinafter collectively refered to
& 1he “appraprate authorities”). snd ugdiject to wih condtiding a5 fmay be prescrited by
arvy e of them white granting any such apgroval, conent, plRrmission and / of sancten
(nereinafter refersd to as the “requaite agpeovals”]. which may be agreed to by the
Baoard of Dinscton of the Compary (heeelnafier called the “Board”™ which =rm shall be
deemed to include any Committee which the Board may hive comtiuted o heeinsfiee
convtitte 1o oxprese s pewers Including the power confered by this rsdlution). the
Psard e ind Ls heveby authorised to ssie; offor and atlok equity shares,/ fuily comeerible
dibeitures/ parthy comvirtible debentyres / non camvert|ble dahentuses with warants/
any othor securities (athes than warrants], which e convertible inte of eschangeable
with gulity sndies on sdch date @s may ke determined by the Board but not Liter than
&0 months from the date of allotment [collectvely referind 1o &5 “OIP Secuilte'], o
the Quidilifmd Irstirutional Buyers [Q1is) as-per the SEBLICDR, whather of not such Qs
are Mambiers of the Company, on the hasa of placement documintls), at wueh time or
Yimes [n one of mare tranehe of banches, 4l parof at such price. of prces. and on sh
twrrm and condibipal and insuch manned @ the Boad may in s atnolite dacTEtion
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detemmine, 0 comsuttation wath the Lead Managers. Athisors of other intevmadiarios.
provided howewor that the aggregate arnount ralied by Issue of such QIP Securithes shall
nal exceed B 300 crore

RESOLVED FURTHER that the redewant date for the determimation of applicable price
for the jssue of the QIP Secunties shall be the dite on wivch the Board of the Company
declde ty ppen the proposad Ksbe, or the dote on which 1ke holder of the seculitles
which ate comeftible into of exchargeatle with eguity shares at a laser date hecomes
entitled to apply for the sakl wyares, i the case may be [*Relevint e

RESOLVED FURTHER that the Boand be and i herely authoried to Baue and alict such
numiber of equity shares &5 may be segquired to be issued and alldbted upon coriverson of
afry Seculities refermed to in paragraph (a) above or a5 may be nECessary I accomance
with the torms of the affering. all sueh shares being porf possy with the then existing
shaires of the Compatly i all respects. 43 may be provided unded the terms of the Asue
and in the offerng dacurment

RESOLVED FURTHER that such of these Seruipes o he issued as a0 not subzented
may bo dispased 'of by the Bodrd 1o wanly persom and in such mannee Enil on sk berms
24 the Hoard In Heabsalute dscretion think it in sccordance with thie prosdsions of Livw

RESOLVED FURTHER that the kiue 1o the holdeis of the Securities with equity shares
uridetlyiny sich seclrities shall be ey abli, subject to suitable adjustment in the number
of shamex the pace and the tme perlid ot in the event of any ciange in the equity
capial yructyep of the Company consequent upon dny Terged armdlgamation. takeover
o ahy othir (o-organsation ar restructining in the Company an of the capral af the
Carmparry,

RESOLVED FURTHER that for the putpose of ghing effect to any isue of aliooment of

Sppurities ot stuments representing the same, ay describied i piiragraph (a) above,

the Board be and is horety suthomed 1o do all puch acts. degdi. mattess and thngs &
it iy at s atsolute disoretion deem necsssary of desinbile for such purpose, includirg
withioul (imiLaton the grtesing into of undebsriting marketing and institoion / ustees
/ agents and gl sgreements / and to remunesate. the Managers, untleswriters e
ll ety agenties / intermedudes by way of comimission, brokerage, fees and the [k

‘ay may b bvdbved Gr connected fn such offerings of Securities, with peswer an behalf

of the Company 1o settie any questiim., dfficulties or doubds that may arme In fegand o
arsy sich st ¢ dllstment ad it may In ks ahzolute discretion deem it

RESOLVED FURTHER that fir the purpose sforesaid. the Board be and is fereby autharised
t dnttde all questiois. difficulties or doubts thal may arise In egard to the e, offer
o aliptmant of Secunties and utdlation of the ks proceeds Includng but withiout
Lrmivation to the creatian of such mortgage / bypathecation/ charge on the Company’s
#ssets under Section 29301 Ha) of the Companiss Act. 1956 in respect of the QIF
Secunties ofther on pan pasky tasis of othenwlie orin the borowing of inars & It may
ini i abanlute dicretion deem it witheut being reglised to seek dny further consent of
approval of the Membar or otherwee to the end and intent that the Mornives ahall e
desrmied to have ghven thelr sppreval thereto expresaly by the authosity of this resolution.
RESOLVED FURTHER that the Board be and ls hereby guthorsed to delogate all 6r any
of the powets heren confrred Lo any Committes of Directors or any othes Officariz)
Aithorsed Representativels) of the Company to give effect to the aforesmd reacliginn”

Raising of Resources through Tisue of Securities in the International Markets
Ty comslder and If thbght L to pass; with or without modifrcationds), the foliowing resaliticn



83 2 Special Resolution;
"l#] RESCLVED that piesuant to Section B1(1A) and ofl other applicable provisions of the

3]

{ch

Companies Act. 1958 {inciuding any statutory modification or re-enactment thereof. fo
the time being In focel and enatiling provslans of the Memorandum and the Articles
of Association of the Company and the Listing Agreements with the Stock Eschanges
and binject 1o the providions of the spplesble ules, regulstion. guldelines or Wwa and/
of ahy appreval, consont, permission or saniction of the Contral Govemnmmainl, Resens
Band of India and any other appropnate authoffties., watitiglgns or Bodes (heresmafier
eoliectively reformed to as the “apgropriste authaiities”), ard wbject 1o sich eonditintis
as may be prescribed by any one of them while granting any such approal, conzert,
perriation. and / or sanction (hersnafter iefered 1o as the “regulste appmvals’), which
may be-agreed to by the Bodid of Directors of the Company (bensnafter calied the
“Boand” which torm shall be déeemed to include any committes which the Boaed may
have comstituted o herpinafter comtitute 1o exerche Ity powers including the power
coifemed by this resslution), the Soard be and s hereby authorised to jssue, offer and
atio, n Intemational offorings any secutities ncluding Globsl Depoirany Recelpts and /
or Armeican Lppasitary Heceipts convertible Into equity shaies. piefeience shares wivether
eumilative / iedeemabile / corsvertible at the aptzon of the Compary and / o the option
af the hioddess of the security and / o soorities nkod 10 equity shves [/ veference
shares and / of Gy IRstriment or secimities representing camvertible securdties- such as
copvertible cobenfures. bopds or wardnty conwertble into equity. shares/ depotitary
recnlpty undénying equity shares/ preforence shares, (herewmafter refered to as the
"Reculities”) (o be subscribied by [oeeign / dofmiestic imeeston ! institutEmns and il
corporate bodies / entities mctuding mutusl funds, Banks, swanoe companies hd / or
Indivicialy or otherwise, whether or not such persons / ientities / Investors are Members
af the Comparsy whether & ane or mope cumency, sich Bree and allotment to be made
L sueT L o tmes i one of mole tanche or tianchies, at par or 4t weh prce or prices
and on wich tofma dnd conditiond angl in wich manner as the Board may, n itz absolute
diseretion think fit, m cansultation with the Lead Manager, Uindecwnzers, Adibsars o
ather imermediaries: provided howeve that the aggregate amount to be tased by Kase
of securities as-above shall not exceed Ry 300 crom,

RESOLVED FURTHER that without prajudice to the geviecality of the above. the aforesaid
s of Securties may have @l ar amy terms o combination of s including a8 to
conditions n relation to payment of inteiest, additional intedest, premig on edemption.
gepavment and amy othey debt senvice payretits whatuaever, and all Wt other tFims as
ar peowided in Securties afferings of this nature ncludieg tesms for e of et Secutties
ol wahation of the cowison prce of the Secumty duning the dutabion of the Secufities and
the Company is atso entitied to-erter inta and execute all such armangnments a3 the case
Ty e with amy i managers, managqess., nderariten, bankerss, fnandial institutions.
solicitars, sdvisors. quanntor, depositories, custedians and okher inbermmiediaies iIn such
offenngs of Securties and 1o emunerate Al such agencies mcliding the. payment af
commialons. hrokeryge. fres ar payrment of their femunesation for thelr senices or the
Hke, ahd slso to sk the flisting of wch Securities on ohe.of mone Stock Bechanges
including intesnational Stock Exchanges, wherever permissile

RESOLVED FURTHER that the Company may @ntef into any amangoment with any
Agency of bidy authorsed by the Comgary for the Bsue of Secarities in registered or
bearer formm with wch features and attibutes as ae prevatant i capital markets for
irgtruments of this nature and to providio far the tradatlity or free mansforaliility themeof

‘s per the domestle and / 'or Internatianal pactce and regulatians, and uider the nonmis
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ang prchicss prevalent inosecurted markeis.

RESOLVED FURTHER that the Board and/or an agency of body authansed by the Board
may Bsue Depositary Recetptls) or Cortificateds) o Stiaes, represrnting the underlying
swecutities lsssed by the Company in registered of bearetr foom with such leastures-and
atbribiutes & are presalent in Indian and,for Intemational capital manets for the imstruments
af this mature and to provide for the tadshility or free tramferablity theveof, & pet the
[eihian fintemational practees ahd regudabions and under the nom and pactices prealent
in the Indian/Inteznational markeds

RESOLVED FURTHER that the Secunities ssued In foreign markets thall be deemed 1o
have bren made abroad and / on in the maket aod / or &t the place of lsue of the
Bpcurties in the infemationst market and may b govwerned by the sopicalle 13w

RESOLVED FURTHER that the Board or any Committee thereaf be and a Hemby authorised
te fasain i allak such sumbier of shares & may be requared T be ssued and sliotted upon
convetsion of aty Serumies refemed to o paragrapt (o) above or a1 may he nesiasany
In gecordanee wich the terms of the offerng. il wieh skares being podt passa with the
then exivtng shares of the Campany in all espocts. as may be provided under the tes
i thet saue and in the offerng document

RESOLVED FURTHER that such of these Seouiities to be (ssusd as ae not subieeyibad may
be dapaied off by the Board to such porsont ond in Juch mapner and on sich terms 4
the Breard n ifs absolute discretion thinks i n the best interest of the Carmpary ard a5
5 proripess il At Lass

RESOLVED FURTHER that for the purpase of ghing effect to any ssue o7 allotment of
Securithes O instruments representing the same, a3 described in paagraph (3] above, the
Board o any Comeies thereof be and s herety authadsed on behalf of the Company
s do wll such aots. deeds, mattery and things as it may at s absolute discretion deem
Fecossaly of desirabile for such purpose, incliding withoust Umitation the snkerning o of
undorwiling. Mmarketing and depasitory arangement and imstitutian / triitees / agents
and Urmilal aqrepmeonts / and to temunerdte the Managers, undenwrters and &l other
agengies S intérmedianes by way of commenasion. trokemge. Tees and the like as masy
b el ¢ connected iy such offerien of Securities, with powet on behilf of the
Company to 5= any guestions, difficulties or doubts that may aclse in regaml to sny
sk insun o aliotment as | omay in ity abeohole discretion deem it

RESOLVED FURTHER that fur the purpose aforesad, th Boaed be and i hereby authanzed:
b wEtibe dll epeestioms, diffculties oo doulits that may sk lo regacd Lo the e, offel
g alliptmient of Securitien and utilisatlon of the sue proceeds inClud:ng ot withiput
rmuration (o the creation of wech mortgage / hypothecation / charge on the Campany's
asets undes Section 293(1 (&) of the Companies Act, 1956 in reipect of the aforessid
Soculities olhibr an pod pasw basis oF athetwne of In the bormwing of loans as i may
i its atsolute dcnrtion deem fit without being required to seck any further coment of
approus gf the Member o atfirrwise to the end and intent that the Members shall be
doemed to huve given thile approval theroto espeessly by the authorty of this reselution
RESCLVED FURTHER that the Board be and & hefeby dutharsad to detegate all of any
pf the powen heein confermed to any Committee of Directomn ar any ather Officees /
Bubhuised Regieweniatives of the Company 10 give effect to the aforesald resotution.”

Tssue of Securities under Emplayee Siock Dption Scheme
T comnbei ansd, of thoughit fit, to pass, with or withou! meadibration(), the (lowing Resalutien
45 4 Special Resolution:



"RESOLVED that pursuant to Section 81( 1A} and all other applicable provisions, If &y, of the
Cormpanies Airt. Y956 lnclrding amy modlfication of re-enactment thereal for the Gme being
In force). and In atcordance with the proviskans af the Memasandum and Artictes. of Adseoatan
of the Company, the. Listng Agreements with the Stock Exchanges and the securlties and
Bechange Bosrd of Inde [Employes Stock Opklon Scheme and Employse Stock: Purchase
Seherme) Guidoiines, 17209 and other ndes and regulations, prescribed by the Secunties and
fachange Hoard af Tndia ("SEBIT) o ary other relewant autherity, from tme to time, to-the
extont appleabie and subject to any approvals, copsents, permssions and sanctions by any
aytheities % may be meguised, and subject to any such conditions or modification st miry be
prescilbed o impased by such authustites whill granting such approvals. consents, parrnisians
anl sarctions, and which may be agreed to and acceptod by the Bpard of Cirectors of the
Company [herminaftor oferred to as “the Board”, whith team shall be deemed to clude any
Cprrenittes conitituted / to be constitized by the Board 1o exescise its powens inciuding the
poswis conferred by this Resalution), consent of the Compary be andd 1 hereby acconied
tn the Board to ntodlite and Implerment the Rallance Bimadeast Network Employee Stock
Optian Scheme [*ES05°) as detailed ih the Explsaatnry Stnemment to this Notice and to create,
granit, offor, ksue-and aliet, to o for the beneft of such persaaiy] wiht are 0 the permanent
empioyment af the Company, lts holding / subidiary companies. whethet working in i
or out of Indla aid (e Direttzies (including nin executive #nd independent Birectors) 'of the
Campany and it holding / subsidlary companies and/of sch other peisons, s may from
Lirroes by Leme. b allowwdd 1o emjoy the benefts of ESOS under prevaiiing Liwd and regilations,
[hereinafter collectively refered to gs the "Employees’ ). equity shares af the Company 3w /
or Qptions giving. fght t purchate or subiconbe such number of equity shares / eguity linked
Wkr e, inctuding oy deptisitaty ieceipts, whith coulkd give e to the ssye of equity shares
(haroinafim) collectivily ifermed to a6 the *Securities”) of the Company. at such pee. it such
mandee, fing wih pered. in one ar more tanches and on such terms and conditomns as the
loard moy decide.

RESOLVED FURTHER that the maximum number of Secarities siued / granted in termi of
thes resalution, o any single Emplayee (inctuding gty rom executive o independert Diectoe]
disring any cma ymar shall be less than 194 af the lssueld and paid up eguity shares of the
Company Lo upo 4,61.261 sguity shares; provided however that the aggrgate SETtiEy
mkued / granted to alt the Employees / other persans unidier the ESOS shall not exceed 10% of
thi ewisting palki-up share capital of the Company as on Apil 30. 2010 be, up 1o 46,1 2.617
pouity shafis of the Comparsy.

RESOLVED FURTHER that the Board be and s herchy authorsed 1o formulate o,
dncide Upon and brng into offoct tha BSOS on suth terms and conditions as cantalned In the
Explanatory Statement b this iterm i the Natice and Lo mak= ary modificationis}, change(s)
wiration(s), sitesation(y) of revisian(s] in the terms and conditions of the ESOS from tme to
tirme inpding bt not lmited (o, amerdment(s] with respect. 1o wosting petiod dnd schedule,
Aurmbel of option. exercise price. exertise perlod, sligibdity cntena or to suppond, withdtin
reerminate ar revise the ESO5

RESOLVED FURTHER that the Securities may be aliotied |n accotdance with the ESO5 elthe
dinecthy and of throwgh a1 existing trust or 4 trust whleh may be set up and / of in sy athar,
pormissible mariner and that the ESUS may also snvsage for providing any prancial assstance
L e truse te ribie the kst to acquine, purchase of subserine the Securities of the Company
a5 per the E505%

RESOLYED FURTHER that subifisct to this 161 stated hevein, the equity shares alloited pursusnt
o the aftresaid resolution shall in sl espects rarik DT DO ifEeT b with the thin exsting
equity shares of the Company.



RESOLVED FURTHER that the Board be and i hireby authonsed 1o T3k NeCESATY SLEps for
lsthog of the secusitics aliotted under ESD5 on the Stock Eschanges. where the securibies of
the Compary ane listed. @ per the prindskons of the Listing Agreemant executed with the
conconed Stork Exchanges and other guidelnes. rules and requiations i miay be applcabls.

RESOLVED FURTHER that for thie purpate of giving offect to this resalitan. the Bow be
and i berehy autnedsed on pebal{ of the Company 1o do all such acty. deeds. matters and
thanigs A% It may, in Ts absaie disrretion, deom necedsary, expedient, propor or gesisable and
b seeitfet all qeentiong, difreulties or donibiks Ehat may artse I this redard at iy stage including
at the time of lsing of securities, without requiting the Board o secure any further consent
or approval of the Marmbsrs of the Company to the end and intent that they wall e deemed
1o have given thak approval theroto expressly Dy the autharity of this resdlution

RESOLVED FURTHER that the Board be anid i nerety authonsed 1o delegate all ot any. of the
povnets. hetein confetred o any Committes of Dipctors of any olher Officeds] / Authossed
Representathvid s} of the Compay to give effect-1o the afcetald fesoirthon.”

hmﬂmﬁe;ﬁrﬂnﬁ”!#hﬂmm-tﬁuﬂﬁwww
Directors of holding and subsidiary Companies and other personi

Tar craricher and, If thousht fit, 1o pass, wdth ar sithout modificationés ], the following Resclution
&= o Special Resolution:

“RESOLVED that pursuant te Section 5114} and all other applicable proviskam. [ afy, of
the Codrmpanies Bt 1956 Gnchading any muotication o e-enactment thereo| for the Lime
hoing in force) and i sccomance with the peovisions of the Memo@ndum and Articiey of
Eanckation of the Cormpany, the liting syreements with the Stock Exchanges and the Securities
and Exetange Board of india (Empliyes Stock Option Seheme and Employoe Stack Pierhase
ohprie) Guidelines, 1999 and other ries and regudations, prescrived ty the Secunties afd
Exchanie Raaid of adia ("SERI) or any other relevint autharity, from time o tme. w the
extont applicable and subject to any spprovaly. COMMETIL permission and sanikionz of any
withailfies a may be reauicel. and sublject To any such conditions o modfications 45 may b
prescrbay or imposed Dy such authortes whille granting such approval. consents, perniisions
and sametiond, and whseh miay be agreed to and accepted By thi Board of [Mectom of the
Cottipaniy (hetelrnaftos 1efomed to as “the Board', which term shadl te desmitd to Include any
Committes canshituted/ o be comtituted by the Board to exgrchie s powers including tho
prowenr monfered by this Risolution). consent of the Company be and is herelry accorded to
v Blosee] 1o eiond Hie-beredits of the Reliance Broadcast Network Employes Stock Option
Seheme (ES05] refermed o in the msalutinn under lem No. 6 of this Notice ard duly passed
by the Membets. subfect to the oveeal] it specified under the said [S05; to such permanest
ormployees of the holding company and subinidary cornpanses of the company whether warking
1 Wil e et ol bndia and Directors of the holding Comgiany and sebsidiaty companies lincluding
neih exoctilive and independent Directars) and/for suth other persons. &% may frearty theme Lo
thme. e aljowed to anjay the tenifits of ESIS under prevalling Lows and regulation orr such
terre and conditiony as rriay be decidid by the Boand

RESOLVED FURTHER that the Securities may be alloled in dccordance with the ES05 ethey
directiy atd J O throwgh an exivting trust of 3 trust which may be Sl U and / of In any ather
permpsisle mannes and that the ESOS may also ervivage for provading any fnincial aisktance
15 the trieat o enatile Phe trust to acquire. puechase i wbscribe the Sacurities of the Carfparry
s pov the ESO5%

RESOLVED FURTHER thiat subject 1o Eh tenms stated herein, the eguity shans slatied puriusnt
to the aforesaid resokution shall in ol nespests rank parl pot inter s with the then existing
ety sharet pf the Compaty.



RESOLVED FURTHER that the Board bie and i herely sutharsed to taks e riaaty steps fot
stlevy & the secunties alloted under ES05 on the Stock Exithapges. where thi securites of
the Company aie nted; 2= pet the provsions of the Listing: Agresment executed with the
concermed Stark Excharges and other guidelines. rles and egulations as ray be applicable

RESOLVED FURTHER that for the pusmse of gving effect to the above sesalition. the
Board bie anl b Fersby auttiorised to da all such acts, deeds. matters and things as it may,
I Es atisolhute discrtions, desm mecessary. expedient of aper and to settle ary questions,
difficulries or doubts that may aris=|in this reqatd &t any stuge incluging st the terie af Usting
of the securities without requirg. the Board to secure day further consent of appeosal of The
Member of the Comgany to the-end and intent that they shall be demmed T have glvitn thesk
appmeval thametty exgressly by the authodty of this resolution.

RESOLVED FURTHER thot th Board be and s hereby suthorised to deleqate all or any of the
nowvas hetgin conferred to aoy Comimsittes of Ditectors of any other Officeils] / futhosised
Represemativeds) of the Company to gve effect to the aforesald eachutian.”

Aegistered Of e By Ordor of the Board
A0, 47 Flpor INFINTTL For Retishce Media Werd Limited
Lk Rowad, Oubhaiana,
Airvethas | {WWiest].
Furnbai— 400 053
Gurarag Rao

Company Secretaty & Manage!
May 7. 2010
Motes:

1 The relative Explisnatony Statiment pursiand (o Section 173(2) and 1928 12) of the Comparkes
At 1956, settlivg oul matensl facts b annexad hereto.

7. The Baard of Diiector has dgpointed Shii Anil Lohia, Chartesed Accourtant. a5 ScrtingeT w
conduct the wating thiough postal ballor. in a fair and tansparert manner amd b ecebe and
sorutimize the completed balloy papers from the Members. The Postal Ballot Form ant the
seif- addresuod business regly envelape = enclosed for use of Membess

3 munmmmﬁmdmmmthﬂmuumumpﬂmmmPunaIBallm:ernand
petum the said Postal Ballot Farm (no other form ar phatocopy of the: Pastal Ballot Fomm
i potmitted] duly completed wath the assent (for) or dissant (agamnat), In the attached seif
sddiessid postage pré-pakd emelape. so i 1o reach the Serutinizer on or before: Saturday.
june 12, 2010, m be elfibke for being comsidamed. filing whith, It wil e sty treated 33
If o feply has been recelved from the membier The Scrutinizee will subrmit his report 1o the
Chaiimait after completion of scruting and the results of the postal ballot will be annoxriced on
o after june | 2, 2010, at the Registersd Office of the Covpany at 01, 4% Fipor, INFINITL
Link Road, Cshiwara, Andbien [West), Mumbal - 400053

4 i dpeumnerts refrered to in the sccomipalvdng Notlee and the Explanattiry Statoment ane open
for inspection at the Registesed Office of the Company duning the office holes on dll weaeking
days acopt Satutdiys bitvesen 11.00 am. snd 1.00 p.m. up to June 12, 2010




ANNEXURE TO NOTICE
Explanatory Statement Pursuant to Section 173(2) and 192A (2] of the Companies Act. 1956
Item Mo, 1

Your Company was |isted on the Stock Exchanges with effect frem December 4, 2000 As you aie
aware. the Corripaty bs & part of the Relarice Al Dhifubhal fmban Group and & engaged in providing
FM fadin lioadeasting ntwodk wivicey including 92,7 BIG FM, India's forerrost FM) radi statsan

Relance MediaWarks Limitod, anothor company bong part of Refiance Anil Dhinsbhal Ambani Groug
s aten Nisted on the Stork Bxchanges. Since lsting. several representatians have been recelved from
sirstows. beokers argd other market Intermedialles 44 regacds resemblance of the Company™s name
with Relisnce MediaWorks Limited which & causing confesion and hardship ini the madet plice
wartanting @ changu i the Company’s namie '

[t is thevefore proposed to charge the narme of the Comipaty from Rellance Media Warld Limited
toy Aeliance Bepadoast Metwork Limited.

The Registrar of Cofmgpaniss, Maharastetra, Mumbal, has glven it appeoval for avallability of the sakd
newe RAmE to the Company, As gief the provisons of Section 2 of the Companies Act. 1956, the
Board of Dirpcton of the Company shall not. SxCeEt with thit permission of the Shasholders. change
the marmit of thee Cimpany,

the Board of Dimcton adcotfingly recommends the tewlution set out at Iem Moo 1 of the
actumparying Notlee fol the apgrowal of the Mambers Your approsal o sought, by voring by Postal
Aallot, in termy of provisons of Section T92A of the Compankes Act. 1856, read with provisicns of
Compases (Pasdng of resolutons by Foutal Ballot) Rules. 2007

None of the Directory and Marager of the Cormpary (s, i any way. concened of Interested i the
waid pesalution.

Item Neo. 2

Phie: Compmy. I et 1o mwet Il growth objecties and to strefqthen s fnancial postion. &
required to gortrate ng term reources by jssaing secwines ft n therrfore desmed sapprizpnidate 10
increase the Authansed Sham Capital of the Campany from Re. 100 crome to Ri. 125 cime and (o
Wl purposs, the Memorandum of Association of the: Company & proposed 1o be suitably altened
A% ot aut gt jtem Mo, 2 of the acoompanying Natice.

The peovisicng of the Componies Aet. 1956 require. the Compary to seek the apprval of th
Members for ingrese in the Aghodsed Shas Capital and for the atterstion of capital clause of the
Mernaringuim o Arsociaticn of e Cofmpany

fhe Board of Decton, accondingly recomimiends the-resplition set out at ftem MNo. 2 of the
sccompaniying Motice for the approval of the Membern. Your approval ik sought by vating by Prstal
Baflot o woms of provisions of Sectian 1925 of the Campanies Act, 1956, read with provisions of
Cornganies (Passing of resolutions by Postal Ballot] Rules, 2007,

Nane of the Directots ang Manager of the Company s, In afy waiy. conceined or interested in the
sald resolution

Item Ma. ¥

The proposed Special Resalution ot out ot lem Ne. 3 & an enatding Resolution authanzipg, the
Board of Directors (including any committer thoreaf foc the time being exercising the powers of
the finard! to mise resources by ssue of mdeemable neh commertible Preference Shales ("Prefermoe
Shares’) of the vallie Lo s 500 crone inclusive of premium. if any. for the purposi of reet worth
rebulding and strepgthoning the ong-temm resource Biss af thee Corvpary, inclding the lepsymment
J rofinancing ef the existing debt and meeting the walking capltal regueemints.

10



The: Frnfronce Shares may be fssued in one of Mmane Tranches to the varlous entities/patsons which
My Inctude the Promoteny Promater Group on piivate placement bask. The said enabling resolition
empnwémui_eﬂnirdmmurPﬂﬂﬁmtaﬁharalmmumgmhmmhthmmnﬂtlmﬂnfh
500 erore inclusive of premim, if any, an sesh berms snd conditions Inclading but not limited as
1o the fate af dividend, perod and mannet of redemption. amaant of premium if ary whether
cumiLdative of ron-curmulative, &4 the Board in its absolute discretion may determing. The Baard shall
also e autherbed b wpprove any modiication, alteratlon and re-s=tting of all or any of the teors

and conditinny of the Preference Shares fram time to tme in consultation and agreement with the
ybseribers hoiden of Preferonce Shares The termms. afl comdiviom of the Preference Shanes shali
hcswever be subject to povislong of the Companies Act, 1956 and the Memoanium and Artickes
af Association of the Comparny

The authanty confered an the Bodrd is continng aothanty srabiing i 1o make such futhes tesye{sl
of Pieferente Shares within sueh imi on aoproprate terms and conditions on any subsequent
regermption of such and [/ or outstanding Breforence Sharey or dny parl thersol from tme-to-
{hmie, 0 howoved that the toma| Preference Sharn capitsl outstanding at any poirit of Tim shall ned
pxceed the authoraod proforence sham capital stipulat=d undes the Memondum and Articles of
Masochvion sf the Campany.

The Profesonee Sharey shall fank in prianty 1o Equity Shares-fiar tepaymient of Capstal and Dividend.
The Preference Shascs whiall be tramfered in the same manner ax Equiy shares. The Proference
Shares shall be redeemed 0 accordance th the provsmns of the Companies Act. 1956, Hownver,

tht final terms and conditions of the lssue of Peefererice Shares shall be deteamined by the Hoard
and tnay be differont for different tranches and / or series of Preference Shams.

Sirlant to prowisions of Section B1(1A) of the Compardes Act, 1956 and the Listing Agresmeit
srered into with the Stock Exchanges, any offir of lsue of shases i & company 10 piessons other
than the shaseholders of the campaty tegulles prior spproval of the shatohalders i geapeal meeting
by wry 0 @ Specisi Rewiuvion. The consenpt of the whancholder is therefore wought o suthonos the
Board to e Proforoncn Shares 2 aforeuasd.

The Board of Wimctors af the Company. reeammends the Tesclution set out at lkem Nao. 3 of the
accompanying Notke for the approval of the Members. Your apgirowal s sought by voling by Postal
Ballot i orms of aroeisions of Section 192A of the Companies Att. 1956, mad with providom of
Companies {Pasung of reschitions by Postal Ballot] Rutes, 2001

None of the Diectnrs and Manager of the Compiy =, In ary way, concemed or intelested in the
st resolition ceiedt ta the extent of preference shares that may be sussd to them
Ttem Mo, 4

The Cornpany; m ondar to ephance 44 Globat Competitheness and ability 1 compete with the pees
s I durmiestiv: ahil intermational madets. needs o strotgthen its finatcial position by augmenting
lony Leim iesources, from Lime 1o tme

The propied Special Resolution seky the enabling authorization of the Membess of the Compary
1o the fioard of Directors (Baard), without: the need of any further appircwal from the Members
to undertake the Quabifed Thatitutional Placement ("QIF7) with the Gualiped Institutionat Biyen
[“OIE"). In accordavice with the provisions of Chapter VI of the Secyrities and Exchange Board of
nia {lssue of Caplval snd Desclowre Requirements) Reguiation. 2009 ("SEB| SCOR"L
Pursuant to the-sbovn, the Board fray, iy e oF s tranehies. bale and sllok equity shases / [ully
cnmwtrtible debentisos / partly coevertible debentutes / non comvertible debenturnes with warmniy
/ any other securitios [othar thiary warants), which are convertible ino ot excharseable with eguity
shares on such date as may be determined by the Board but pot later than 600 mienihs from the
date af allopment (collectively reforred o ax "GIF Securitios’). The sakd QIF try the Bosrd shall be

4t |



sibieet to the previions of the SEB] ICDW tas amended from time to timel inclding the pricireg,
nhpchwll_lmmwumthmrﬂmmmmqhmmﬂmv:imlni;prinem{m'e
ilabed shares quoted dn the stock exchanges during thie two weeks preceding the, Relevant Date
The Relevaat Date for the determination of applicable gricefor the &sue of the TIF Securitles shall
b thit diste o the meeling in which the Board of the Company decides to open the propoied issue
o0 i case oif securiticy which sre coneertitia jntn o exchangeable with equity shares at & Latef dae.
the date an which the halder af such sesurties becomes entitled 1o apply for the sald shamy o
the cae mray be. Far feasans afaresaid, an enabling msslution & thivefore proposed o be passed to
dhee adeduate fiexitdity and dicrebon to the Baard to finalie the terms of the sk, The secunite=s
st pursuant 16 the offiring would be listed on the Indian Stack Exchanges

The proppsed jssue of QP Securities &% Above Thay be made iy one.of mote tranchied wech that the
syeregate anount rased by lssue of Q1P Seciribies shall not exceed Ri. 300 erore-

Tho Securities baued under OIP lae punuam to-offer, i necessary, may be secured by way of
miitigige J hypothecatich an Kt Cofripaty’s assegs 2 may be finalized by the Board jn consultation
with the Secyrity Holders / Trastees m favur of Seciity Haldars / Trsitees for the holder of the
Laid sncyfities. AL the doruments 1o be ekecuted between the secunty holders o trustoes for the
Fotiiss of the -taid securities and the Company may confain the powef 1o Themvel amy ASREL BF
undertaking of the Compsny of 10 tikeowe the management af the cdmpany in ceftain ewents.
eiabling approval s dlse sought undel Section 283(1)(2) of the Cornpanies Act. 1956

sation 811{1A] ol the Compranies Act, 1956 and Listing Afyeemert entersd with the Stock Exchanges.
prewidie: intdi i, that whero it 15 proposed 1o incioase the subscribed share capital of the Company
by aliotment of further shares, sach Turther shaies shall be offered 1o the perstnk, who on the date
ﬁrﬂuﬂfﬂmfmlﬂmufthenm]mymwﬁhfﬂﬂwmh'mﬁmmtmmpam-mun
those shares a8 of that date unless the Members decide atherwise, The Special Resalution ek the
consent and sutharsarion of tht Members to the Boaid of Ditectors to make the propased Bsuo of
Sacuritles. In conwitation with the Lead Mahager. Legal Advisors and other intprmediaries and in the
pepnt jt 5 decided 1o ksue Secunmies comaertitle into equity shafes. o liszse v the holders of sueh
comertible Securttien kb swch mannes atd such humber of cquity shares gn conversion a5 may he
reqiﬂedmm&mmktmdmmﬂ&mﬂmmufﬂﬂnm.mhmﬂﬂmm preilling
rna_zhr:mr_vm;lmﬁanqmmuiﬁuuﬂhlhlq:pﬂ:aﬂtmﬁhmdudﬁwqﬂaﬁuqumm
The Board of Decton accondingly recominenids the resolution set sut at ltem No. 4 of the
atrormpanyng Mot jor the approval of thir MiEmbers. Your sppeoval s sought by voting by Postat
Ralict I tevive of prosisions of Section 1924 of the Companies Act. 1955 read with provisons of
Compenies (Bassing of rosclitiam by Postal Ballot) Rules 2001,

Moo af the Hirecwrs and Manager of the Cormpaty b in iy way, concemed of im=tesbod In the
vk rEsoluton ' '

Item No. 5

The Campany. i mider 19 enhance ity giohs competitiveness. and kicpase the abllity 1w compets
with thee peer group, needs to strengthen its financial position by alsgmenting |ong term resources. To
achizve the signibcant compstitive advantages. through pasy acoess o large amaurnts of intenational
capiil, with extonded maturitss, 4t optimal cows, the Compary may neid Lo lssue Securited in
bhe infeiviational markits, a% contemplated in the resaltion and a3 may be decided by the Baard
arid found to br expedient and in the intersst of the Company

Thie detailed teims and conditions of the laue as and whon made will be determined by the Board
of Dienctans in conballtation with the Meschant Bankers. Lead Manager, Advisars, Underwriters and
pifver experts In accosdiingt with the apiiicable provissars of law.

The peopaded maue of Securities 35 above May be made 0 ons o e ranches, i the anfemationad
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ATy, in ane of Mo curtncy. sech that the aggregate amount fised by ssue of Securitits to be
waped shall it cxcsed Rs. 300 rore. The lsue pree of the security to be Bswed in the proposed
offerings will be determired by the Board of Directtrs at the tme of the offer depending on the
then prevailing market conditions and shall be subject to the applicable ndes and equlations. The
Secuithes will be Lkt o such Intermational / Indian Stock Exchanges as the Board may be advised
and-as i iy docde

Section 81(14) of the Companies Act. 1956, proivide, inter alia, Hhist where it |5 propased to incioase
the subncribed shape capital of the Company by allotmient of further shares, such further shates
ahall be offered 10 the penony who on the date of the offes are hbldees of the equity shares of the
Compatiy. i propiortan to the capial paid up on those shanes as of that date unless the Members
decide otherwiss, The Listing Agraament with the Stock Exchanges also provide that the Company
shall lssdie of offer m the Bt Imtance all Securithes to the oxisting equily sharchalden, unkess the
Meobens décide atherwise, The Spacial Resolution sevks the consent and authorsaiin of the
Membiees b thie Brard of [Nrtcises to make the propesed isue of Securtes and in the event i &
decided to s Socuritis canvertible nto equity shares, to bsur to the holders af such convartble
Serupies o ach manner and wech number of equity shares off coNversipn ad miay b femquired to
b rsarsd i accondance with the wrm of the Bsue.

Thit Sesial esalition g Lal adeguate flestbility and discretion to the Board to fnalise the Lereriy
aF thee isswe. I donsultation with the Lead Managers: Lindenwritors, Logal Advisors and experts of
ich athep suthonty or suthanties as need (o be consulted including In retation 1o the pricing of thit
s wich watl L fieed Keepingg In wiew the theh prevailing market condithons and in accordanice
with the applicable piovisions of hies regutations or guidelines, and (b) powers to ssue. and mavet
any Securitiis ssued pumisant to the wternational offer including the power to faue such Secuities
i1 seh tnche of tranches with ./ without veting Aghts.

Tha Bowrd of Directon sccondingly ecammend the resolution set out at ltem No. 5 of the
accompanying Notice [t th approwat of the Membets: Yaur approval i rewght by woting by Pastat
Batiot m terms of the proviions of Section 1924 of the Companks Act. 1956, rea] with the
proviskons, GF the Campanses | Fassing of Resslumon by Postal Ballot) Rules, 2007

Mone of thi Ditectan and Manager of the Company B, in any way. concerndd or interested in the
e iesolutson.

Item Ne. & and 7

e Clyrnpuainy had forrmudated an Emploayes Stock Option Scheme inthe name of ‘Rellance Brgadcast
Network Employees Stock Optian Scheme” [heeinafer called as ESDS) in accomance with thie
SERI [Emplayre Stock Optiin Schame and Employee Stuck Purchase Scheme) Guidelings, 1699
to enable allgring thie Mterests of the employees with those of the Company and i memixers and
1o rroate 3 common sense of ownership among them. E505 will also act a @ effective ool 1o
Ftrract. teveard. mothviste gnd retain the best talent in the industry

Thir sabont features of the 505 ame s=t cut helow
Total number of Dptions that could be issued under ES05:

Iipba 10 of the aggrogate of the mumber of fsued and pind op equity shares of the Campany £

e April 40, 2010 be. up 1 46,1 2617 Optlons to the Ellgible Employess a5 specified hessunder.
Ore oprion woutd antitle the holdot of hmt;#ﬂmmmﬂiweqmmnfﬁm

wvalutt of B 57 and / o equity Unked imstument including any depository recalpt entitling for oae
erulty shiare of Bs. 5/~ of the Company, &5 may be decided by the Board The Dptiohs shisll not be
plegged. typothecatnd, mortgaged o othefwls= alleruiid Iey ar akhe ranner

The optiom which lapso / expire gf am forfallad will be svaliable for grant to Eigitle Employee(s).
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Grant Duate:

Thie datefs) of the Meeting or of the Resolution of the Board / Committee approveny the grarm af
optionis

Plans:

ESOS may ba implementad thiough ape or mot Plans

Eligibility for grant of options:

(a)  Porsan as am in the permanent emiployment: of the Company or holding companyy subsaliany
rompanies In weh gade and with such expermnce / Fsmiation with the Company, A% My
b descidid by the Board / Commitee

(b} Mirectoes [Feloding non executive and Independent Directom) of the Campany and holding
company/ and whsidiary colmpanies at amy time

(e) Sich other penaons, @ muy {roen teme to time, be atiowed under presiailing laws and requlations
and as may ho approved by the Bpard for this purpose

Abor persois are leformed herin collbctivoly as “the Eigible Employees”

Emplayees not eligible for grant of options:

An wmpdoyer who |4 a primttes ot Delongs to the promcter group of & deecior who sthed by prmesel|
at thrugh his nelatine o thitugh any bedy corpone. directly or indirectly holds mare R 10 pov
contof the outstanding oquity shares of the Company at the time of granting of option shall not
b edlyible to partepate m BSOS,

Vesting, requitements of vesting and maximum petiod of vesting:

The Wiewting Ponnd under cach plan shull commence on expley af one yasi from the dabe of Grant
Dty and may estend upto S [five] yeals of such furthet of othier petind a the Board Jf Commities
rmay detormire, from thy Grant ate

I éaptining Tnay vest i ol ot resore ranc hes, subject to T torms antd coneditions &% mary b stpuiat=d
ly the Board / Cammittes, which may indude satisfactory performance of the Eligible Employecs
anid thell continued emplayment / assisciation with the Compay / Holding Company/ Subsidiaries
Compaios, 23 the case may be, untess such employment / assoclation b discantinued tn account
af death, prrmaneniy / totsl ncapacity / disatility or oh rtirement. In the event of death of an
emnployee whiks i employment, 3l the options granted to him tll such date shall et in the il
heis o nominces af the deceased emplayee. In case the amployes suffers 3 pErmanent incapacey
while in employment, Jll the optiors quanted to Kifm 48 on the date of parmanent incapacitation
shal wesk I himcon that day’

I the Egible Employces valurtatly terminates emploment / association with the Company. /
haldang company / sibsdiny companird. a4 the caswe miay be, the opbiens o the sxtent not vested
sl Lapae / expiee and be forfeitd forthwith, Howeved. this shall not be applicabie to the Eiigible
Erreplayess who Bave tesigned o who may resgn from time to tirne to ol companiits. appeoved Dy
the Board / Committee, that hime been estahlished ar promoted or set up (whether solsly of jointly
with aty other entity) by the Campany.

Exercive price:

The equsty shares would be issued at wah price g8 the Beard / Commitzes may detormine an the
datels) of grant of aptkahls) in accoedorce with the applicable guidelines. Different Edercise Prioes
may apply to differont Fans,

Exercise period and process of exercise:

Thi* momcise puriod shall commence from the dat= of vesting and expire of. the anid af e yEan
from the datir of westing ar ten years from the Gt Uate, whichever [y Later as may be stipulsted
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in the respective Planls) or such othar period as fray be decided ty the Boad / Comrmittee. The
opeinns would be sxarciuble by subimitting the requisae application form / exercise notice to the
Cormpany dF Sueh other persan as the Company may proscnbe. subyect to conditions for payrhent. of
Exrcise Price in the manner prescntied by the Board / Committer,

Appraisal process:

The Roard/ Committee shal detormine the etigibility critena foe the Eligible Employees waer the
ESDS hased an thitr evaliation on vanbus parametess, sich 2 length of service. grade. performance,
tectmical knoededge, (baderstip gualities. maiit, contribution and cenduct. future potental. etc.. and
siich gthor factos a8 may be deemed appropriate by i

Maximum humber of options to be issued per employee and in agqregate:

e maamuim number of aptiohs / secifties granted 1o any sngie Bigible Employes (ncludiyg sy
nin executive of mdependent Directar] durlrg iy ane you. shall bie beas than Y% of thix lssued and
paidd u eguity shates of the Cumpany as on Aprll 30, 2010 Le. up ko 4,671,261 equity shares. The
sggerate of all such grants shatl Aot rest Nt equity shanss exceading 10% of the pald-up equity
share capital of the Company. &4 on Apri 30, 2010 e up to 461261 T equity shanes. '

Disclasure and accounting policies:

The Compariy shall comply with the declosure and accounting pulicies a3 prescribed by Securities
and Exchange (an of Indk (SEAL) and ary athey sppropdste autharity. from time 1o Hme:

Method of valuation:

The Cammpany shall use/follow the intinsc viue method for wiuatan of the Options. The intrinsle
vailun e excess of the market pee of shares under ES0S ovel the expreise price of the Opbiom
linelufing upfrone payment. If any). Thi difference betwoen the employee coMpeEmation cost o
compUked and the ompinyne camporsation cost thit shall have leen recognised, had tie (st walue
of the Dpticrs been eepgnised, shall be diselozed i e Diectoes’ Report and the impact of such
ditterence on golls 2hed on EPS of the Company shall aiso, If requited. te disciosed in the Directon’
Report

ES05 to Employees and mmﬂm.mﬂmm

Thi betiett of F505 shall also be extended to the pofmanant pmployees and directors (Including
nan eeecutive dnd independent Qirectors] of the holding and subsidiary companies of the Company
ahidfor such other persons, os may [rom Lma t tirne, be allowed to enjoy the bonefits of EAOH, in
thie saime manney and wiFect To terrms and conditiar &3 rrntioned hereln. The aqgreyate options/
secutlties Haued (i terms f the ESOS shall not excord the oveal] linits: a5 mentioned i the E505
L 10%: pereont of the ssued and paid up equity SHares of the Comparny as on Aptll 30. 2010 e
up to 46,1261 7 equity sham. '

t the permanent erhployees and directrs of the holding snd subsidiary companies of the Compafry
and S such other plerions, asmay freerms tamee b tirme. be allowed to enjoy the henefits of ESGS, within
the owerall imit as wet out in the proposed Resolition sated at ltem No & and 7 of ascompanying
Mot

Socurities and Exchange Bomd of Inda (SEBL] [Empleyee Stock Option Scheme and Employel Stock
Puschased Scheme) Guidetings, 1999 provides for sepaite approval. of mambers to ba otained for
the employres.and diroctas of holding and subsidary rompadiss of the Tompstiy

In e of the provesions of Section 81(14) and all other appleable provisiabn. If aiy. of the
Caompanies Art. 1 956 and SERI (Employee Shoek Option Scheme and Employee Stock Purchawed
fehamie] Guldelites. 1930, approval of the MemiDers s sought 1o sy Gguity shales, plrsuant 1o
Her options qrantor under 505 to the employess and deecton of hilding and subldiary companies

14



of the Company. not cxceeding in aggregate. 10 per cont of the lsswed and paild up equity shares
of the Company 45 on Aprl 30, 2010 Le. up to 46.12,617 equity shares.

The Baard may in its absolute dermetion, provide for a0 appropsiate £505 to'be opersted through
ary ES0S Trust, which shull be governed and opefated in terme of the provisiom stpulated thaerein,
Ihe Boand / Committer dhall Fave the absolute authotity to vary of modify the temms of ESOS in
secmadanicn with tha requlations and guidelines prescrined by SEBT ar regulations that may be (ssued
by any aporopriste siAbatity, fri tree 10 tme, unkess such wirrlation. modification o alteratibn Iy
detrimental to the kiterosts of thi employess,/Discinn, (Ingluding non exacative and frchependent
DNEsctes],

The Optiosis 1o be granted under the Scheme shall not bo beated as an offer of imitation made
puslic for subscrptian in the securities of the Company.

The Bosrd of [Hrectom accordingly recommends the resalution set out at ltlem No, 6 and 7 of
tha accompanying Notioe for the appeval of the Membern. Yolr appoval b sought by voting by
Pereral Ratiot I terma of the grevisions of Sectian 1524 of the Companies Act. 1956, road with the
pranvisions of the Companies (Passing of Reswlutions ty Postal Ballot) Rules, 2001

Mone of the [lrecton and Manager of the Company &, In any wiy, concermed o et in the
resltions, cxept 1o the extant of the Options that may be offered to them under the ESDS.

Registered Of fce: Ry (eder of the Bpard
A1, 4™ Foos, INFINITL For Ritlaire Maedia Warle Limited
Link Road. Oshiwar,
A (Wiest).
Mumba - 400 053
Gurtama Bap
Company Secretary & Manages

May 7, 2010
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