Cinevista Limited

NOTICE TO THE MEMBERS

Notice is hereby given that the Twenty First Annual General Meeting of the Members of M/s. Cinevista
Limited will be held on Monday, 24" day of September, 2018, at 11.00 a.m. at Shri. Santokba Sanskar
Sadan, Next to Shri. Bhaidas Maganlal Sabhagriha, Bhaktivedant Swami Marg, Shri Vile Parle Kelavani
Mandal, Vile Parle (W), Mumbai — 400 056 to transact the following business:

AS ORDINARY BUSINESS:

1) To receive, consider and adopt the Audited Balance Sheet as at 31t March, 2018 and Statement
of Profit and Loss for the year ended on that date, together with the Directors’ Report and the
Auditors’ Report thereon.

2) To appoint a Director in place of Shri. Talat Aziz, who retires by rotation and being eligible, offers
himself for reappointment.

3) To authorize the Board to fix the remuneration of M/s. Sarath & Associates, Statutory Auditors of the
Company and in this regard to consider and if thought fit, to pass, with or without modification(s),
the following resolution as an Ordinary Resolution.

“‘RESOLVED THAT pursuant to section 142 & all other applicable provisions of the Companies
Act, 2013, read with the Companies (Audit & Auditors) Rules, 2014 (including any statutory
modifiction(s) or re-enactment(s) thereof for the time being in force and pursuant to the resolution
passed by the members of the Company at the 18th Annual General Meeting held on 22nd
September, 2015 in respect as M/s. Sarath & Associates as the Statutory Auditors for the period
of four years until conclusion of the 22nd consecutive Annual General Meeting, the Board of
Directors be and is hereby authorized to fix the remuneration of Statutory Auditors for the period
commencing from the year 2018-19 until expiry of his term”.

Special Business:

4) To seek consent for Related Parties Transactions upto an aggregate limit of 50 Crores only and
in this regard to consider and if thought fit, to pass, with or without modification(s), the following
resolution as an Special Resolution:

“‘RESOLVED THAT approval of the Members of the Company be and is hereby accorded to enter
into agreement(s)/transaction(s) with Related Parties in the ordinary course of business at arm’s
length basis for the purpose of raising funds through NCDs / Bonds, to take / give property/properties
on lease/rent, to avail/render any services or any other kind of transactions which construe to be
Related Party Transactions up to an aggregate limit of 50 crores (Rupees Fifty Crores only) till
the conclusion of 22" AGM from the date of this Resolution including the transaction(s) already
entered into with such party/parties from 1st April, 2017 till the date of this resolution.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to do all such
acts, deeds and things and execute all such documents, instruments and writings as may be
required and to delegate all or any of its powers herein conferred to the Officials of the Company,
to give effect to the aforesaid Resolution.”
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5)

6)

To seek consent to exercise borrowing powers to the Board and if required, to offer or invite for
subscription on private placement basis and in this regard to consider and if thought fit, to pass,
with or without modification(s), the following resolution as an Special Resolution:

“RESOLVED THAT pursuant to Section 180 (1)(c), Section 42 and other applicable provisions, if
any, of the Companies Act, 2013 and relevant Rules under Companies Act, 2013, (including any
statutory modifications and re-enactment thereof for time being in force) the consent of the Board
be and is hereby accorded to borrow for the purpose of the business from time to time any sum
or sums of moneys secured or unsecured for and on behalf of the Company by way of term loan
or any other loan or deposits or financial assistance fund based or non fund based in whatever
name called from bank(s), financial instution(s), bodies corporate(s), person(s) and by way of
invitation, offer, issue and allotment of redeemable debentures, subordinated debts, securities, debt
securities, bonds, convertible or non-convertible or partly convertible, commercial papers in one or
more tranches from the date of this AGM until conclusion of next AGM of the Company by private
placement or by public issue from any or all the Entity(ies) [the term “Entity” hereinafter called shall
deemed to include person, Banks, Institutional Investors, Statutory Corporations, Statutory Bodies,
Qualified Institutional Buyers, Financial Institutions, Foreign Institutional Investors, Trusts, Provident
Funds, Pension Funds, Gratuity Funds, Insurance Companies, Companies, Societies, Educational
Institutions, Association of Persons, Partnerships, Firm, Limited Liability Partnerships, Resident
Individuals, Non Resident Individuals, Hindu Undivided Families, any person / institution as Board
may decide from time to time] separately or any combination thereof by any methods as the Board
may decide including but limited to shelf prospectus, prospectus, information memorandum, shelf
disclosure document, offer document or any other document and by way of acceptance of loan
from any directors, their relatives, shareholders and their relatives separately or by combination
thereof and by way of any other permissible instruments or methods of borrowings on such terms
& conditions as Board may deem fit, notwithstanding that the monies to be borrowed with money
already borrowed, apart from temporary loans obtained and / or to be obtained from Company’s
bankers in ordinary course of business will or may exceed the aggregate of paid up share capital
of the Company and its free reserves, so that the total amounts upto which the monies may be
borrowed by the Board which shall not at any time exceed Rs. 163 Crores (One Hundred and
Sixty Three Crores Only).

RESOLVED FURTHER THAT for the purpose of giving effect to the foregoing resolution and
without being required to seek further consent or approval of the Members or otherwise for this
purpose that they shall be deemed to have given their approval thereto expressly by authority of
this resolution, the Board be and is hereby authorised to do all acts, deeds, matters and things to
give full effect to the aforesaid resolution, settle and clarify any question or difficulty, finalise the
form, content, extent and manner of documents and deeds, whichever applicable and execute all
deeds, documents, instruments and writing, for the purpose mentioned in the aforesaid resolution
in consultation with the Entities and for reserving the aforesaid right.”

To seek consent for Creation of Charge on Movable and Immovable properties of the Company,
both present and future and if thought fit, to pass, with or without modification(s), the following
resolution as an Special Resolution:

“‘RESOLVED FURTHER THAT in terms of Section 180(1)(a) and other applicable provisions, if
any, of the Companies Act, 2013, consent of the Company be and is hereby given to the Board of
Directors of the Company or any committee thereof (“the Board”) for above mentioned purpose to
create such charges, mortgages and hypothecations, on such movable and immovable properties,
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both present and future, and in such manner as the Board may deem fit, together with power to
take over the management and concern of the Company in certain events in favour of Banks/
Financial Institutions, other investing agencies and trustees for the holders of debentures/ bonds/
other instruments to secure rupee/foreign currency loans and/ or the issue of debentures whether
partly/ fully/ non-convertible and / or securities linked to Ordinary shares and/ or bonds with share
warrants attached or any other borrowings issued/to be issued by the Company from time to time,
in one or more tranches, up to an aggregate limit of 163 Crores (One Hundred and Sixty Three
Crores Only) together with interest as agreed, additional interest in case of default, accumulated
interest, liquidated damages and commitment charges, all other costs, charges and expenses and
all other monies payable by the Company in terms of respective loan agreement(s) or any other
document entered / to be entered into between the Company and the lenders/agents/investors and
trustees in respect of enforcement of security as may be stipulated in that behalf and agreed to
between the Board of Directors or any Committees thereof and the lenders, agents or trustees.

RESOLVED FURTHER THAT the Board or any Committee thereof be and is hereby authorized
to do all such acts, deeds and things, to execute all such documents, instruments and writings as
may be required to give effect to this Resolution.”

7) To seek the consent for the continuation of the term of office of Shri. Niranjan Shivdasani (DIN:
02666449) as the Non-Executive Independent Director under Regulation 17(1A) of the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) (Amendment)
Regulations, 2018 and in this regard to consider and if thought fit, to pass with or without
modification(s), the following resolution as a Special Resolution:

“‘RESOLVED that pursuant to Regulation 17(1A) of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) (Amendment) Regulations, 2018 and other
applicable provisions, if any, of the Companies Act, 2013 (including any statutory modification(s)
or re-enactment(s) thereof, for the time being in force), consent of the Members of the Company
be and is hereby accorded for continuation of Shri. Niranjan Shivdasani (DIN: 02666449)as Non-
Executive Independent Director at the age of 83 (Eighty Three) years as on 18th May, 2018 upto
the expiry of his present term of office, as duly approved through an ordinary resolution passed
on September 22, 2015 by the Shareholders in their 18th Annual General Meeting.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised
to do all acts and take all such steps as may be necessary, proper or expedient to give effect to
this resolution”.

Registered Office: By order of the Board
Plot No. 1, L.B.S. Marg For Cinevista Limited
Gandhi Nagar

Kanjurmarg (W)

Mumbai — 400 078.

Place: Mumbai. Kilpa Goradia
Date: 13" August, 2018 Company Secretary
Notes:

1. AMEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT
A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A
MEMBER OF THE COMPANY.
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10.

11.

The instrument appointing a Proxy, in order to be effective, must be received at the Registered
Office of the Company not less than 48 hours before the commencement of the Meeting.

Corporate members intending to send their authorized representatives to attend the Meeting,
pursuant to Section 113 of the Companies Act, 2013, are requested to send to the Company a
certified copy of the Board Resolution / Power of Attorney authorising their representative to attend
and vote on their behalf at the Meeting.

A person can act as a proxy on behalf of members not exceeding fifty and holding in the aggregate
not more than ten percent of the total share capital of the Company carrying voting rights. Amember
holding more than ten percent of the total share capital of the Company carrying voting rights may
appoint a single person as proxy and such person shall not act as a proxy for any other person
or shareholder.

During the period beginning 24 hours before the time fixed for the commencement of the meeting
and ending with the conclusion of the meeting, members would be entitled to inspect the proxies
lodged, at any time during the business hours of the company, provided not less than three days’
written notice is given to the Company

The Register of Members and Share Transfer Books of the Company will remain closed from
17" day of September, 2018 to 24" day of September, 2018 (both days inclusive).

An Explanatory Statement pursuant to Section 102(1) of the Companies Act, 2013, relating to
the Special Business to be transacted at the Meeting pursuant to the provisions of SEBI (Listing
Obligations & Disclosure Requirements) Regulations, 2015 and Secretarial Standard on General
Meeting (SS-2) are annexed hereto.

In terms of section 101 and 136 of the Companies Act, 2013 read together with the Rules made
thereunder, the listed companies may send the notice of annual general meeting and the annual
report, including financial statements, board report, etc. by electronic mode. The Company is
accordingly forwarding soft copies of the above referred documents to all those members who
have registered their email ids with their respective depository particiants or with the share transfer
agent of the Company.

To receive sharholders’ communication through electronic means, including Annual Reports
and Notices, members are requested to kindly register/update their email address with their
respective depository participants, where shares are held in electronic form. If, however, shares
are held in physical form, members are advised to register their email address with Karvy on
rajendra.v@karvy.com

Members who still hold share certificates in physical form are advised to dematerialise their
shareholding to avail of numerous benefits of dematerialisation, which include easy liquidity, ease
of trading and transfer, savings in stamp duty and elimination of any possibility of loss of documents
and bad deliveries.

Pursuant to section 72 of the Companies Act, 2013, members holding shares in physical form
are advised to file nomination in the prescribed Form SH-13 with the Company’s share transfer
agent.
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12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

Relevant documents referred to in the accompanying Notice and the Statement are open for
inspection by the members at the Registered Office of the Company on all working days, except
Saturdays, during business hours up to the date of the Meeting

National Securities Depository Limited (NSDL) and Central Depository Services (India) Limited
(CDSL) has admitted the Company’s Equity shares in its Depository System and the ISIN No. is
INE0O39B01026. You may take advantage of the demat facility.

A member desirous of getting any information in respect of the contents of the Annual report is
requested to forward the queries to the Company atleast seven days prior to the meeting so that
the required information can be made available at the meeting.

Members are requested to address all their shares / membership related queries to the Company’s
Registrar and Transfer Agents viz. M/s Karvy Computershare Pvt. Ltd., Karvy Selenium Tower B,
Plot No 31 & 32 Gachibowli, Financial District, Nanakramguda, Serilingampally Hyderabad — 500
032, Tel. No. : 040 67161510, 040-67161512 & Toll Free no.: 1800-345-4001

Members / Proxies are requested to bring the attendance slip / proxy form duly filled and signed
for attending the meeting. Proxies are requested to bring their identity proof to the meeting for
purpose of identification.

Members, who hold shares in electronic form, are requested to bring their Client Id & DP Id for
easy identification.

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent
Account Number (PAN) by every participant in securities market. Members holding shares in
electronic form are, therefore, requested to submit the PAN to their Depository Participants with
whom they are maintaining their demat accounts. Members holding shares in physical form can
submit their PAN details to the Company / Registrars and Transfer Agents, Karvy Computershare
Pvt. Ltd.

Members holding shares in electronic form are requested to intimate immediately any change in
their address or bank mandates to their Depository Participants with whom they are maintaining their
demat accounts. Members holding shares in physical form are requested to advise any change in
their address or bank mandates immediately to the Company / Karvy Computershare Pvt. Ltd.

The Ministry of Corporate Affairs, Government of India has introduced a ‘Green Initiative in
the Corporate Governance’ by allowing paperless compliances by the Company for service of
documents to their Members through electronic mode, which will be in compliance with Section
20 of the Companies Act, 2013.

Members who have not registered their e-mail addresses so far are requested to register their
e-mail address for receiving all communication including Annual Report, Notices, Circulars, etc.
from the Company electronically
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22.  Electronic copy of the Annual Report for 2017-2018 alongwith Notice, Attendance Slip and Proxy
Form is sent to all the members whose email IDs are registered with the Company / Depository
Participant(s) for communication purposes. For members who have not registered their email
address, physical copies of the Annual Report 2017-18 are being sent to them in the permitted mode.
Even after registering for e-communication, members are entitled to receive such communication
in physical form, upon making a request for the same.

23. Details of directors seeking re-appointment at the forthcoming Annual General Meeting to be held
on 24" September, 2018 [Pursuant to Regulation 36 of SEBI (Listing Obligations & Disclosure
Requirements) Regulations, 2015 and Secretarial Standard (SS-2)]:

PROFILE OF DIRECTOR RETIRING BY ROTATION AND SEEKING RE-APPOINTMENT

Name of the Director Shri. Talat Aziz

Date of Birth 11/11/1956

Date of appointment on Board 28/06/2001

Qualification B.A.

List of Directorships held in other companies Heritage Productions Pvt. Ltd.
Chairmanships / Memberships in Board Committee None

Shareholding in the Company (as on 31t March, 2018) NIL

Relationship with existing Directors of the Company Not related

STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013 (“the Act”)

The following Statement sets out all material facts relating to the Special Business mentioned
in the accompanying Notice:

ITEM NO.: 4

Pursuant to provisions of the Companies Act, 2013 and in compliance with the provisions of SEBI (Listing
Obligations and Disclosure Requirements) Regulations 2015, the transactions in the nature of raising
of funds through NCDs/Bonds, taking / giving property on lease/ rent, availing / rendering of services
in the ordinary course of business or any other kind of transactions entered into by the Company up to
an aggregate limit of Rs. 50 Crores (Rupees Fifty Crores Only) which though in the ordinary course of
business may be construed to be related party transactions with the conflict of interest, it is therefore
proposed to Shareholders to approve as an Special Resolution.
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Pursuant to the Companies (Meetings of Board and its Powers) Amendment Rules, 2015, the particulars
of the related parties transactions entered during the Financial Year 2017-18 are as follows:

Duration Date of
Name (s) of the related Nature of Nature of Board
. . of . Amount
party Relationship Contract Meeting
Contract
Approval
Sunil Mehta MD & Promoter Director's 3years | 30/05/2017 | 63,00,000
Remuneration
Prem Krishen Malhotra | WTD & Promoter Director's 3years | 30/05/2017 | 63,00,000
Remuneration
Pamma Mehta Wife of MD Salary 5 years 30/05/2017 19,80,000
Sunita Malhotra Wife of WTD Salary 5 years 30/05/2017 19,80,000
— Partnership Firm (MD . Ongoing
Fascination Network & WTD are partner) Rent Paid Contract 30/05/2017 8,40,000
- Partnership Firm . Ongoing
Raaj Films (WTD is partner) Rent Paid Contract 30/05/2017 8,40,000
Sunil Mehta MD & Promoter Loanreceived | M99 | 30/05/2017 | 3,48,67,864
Contract
Sunil Mehta MD & Promoter Loan Repaid Ongoing | 340512017 | 71,46,000
Contract
. . Ongoing
Premkrishen Malhotra WTD & Promoter Loan received Contract 30/05/2017 9,61,240
. . Ongoing
Premkrishen Malhotra WTD & Promoter Loan Repaid Contract 30/05/2017 3,90,000
Eddies Hospitality Pvt. Interested Director — . Ongoing
Ltd. Sunita Malhotra Rent Received Contract 30/05/2017 12,00,000
Eddies Hospitality Pvt. Interested Director — Ongoing
Lid. Sunita Malhotra Loan Taken Contract 30/05/2017 | 24,041,031
Eddies Hospitality Pvt. Interested Director — . Ongoing
Ltd. Sunita Malhotra Loan received Contract 30/05/2017 51,79,007

None of the Directors, Key Managerial Personnel of the Company and their relatives is, concerned
or interested in this resolution, except to the extent of their respective shareholding, if any, in the

Company.

The Board recommends the resolution as set out at Item No. 4 for the approval of the Members.

ITEM No. 5§

Section 180 (1) (c) of the Companies Act, 2013 provides that the Board of Directors of a Company shall
only with the consent of the Company by a special resolution borrow money together with money already
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borrowed (apart from temporary loans obtained and / or to be obtained from the Company’s bankers in
ordinary course of business) in excess of share capital and free reserves. The total outstanding of the
borrowings of the Company as on March 31, 2018 was Rs. 36,62,85,915/-

The business of the Company is expected to grow steadily. This requires funds. In view of this, the
mobilization of funds by the Company will substantially increase. Therefore, it is considered desirable
to increase limit of borrowings to 163 Crores apart from the temporary loans obtained and / or to be
obtained from Company’s bankers in ordinary course of business and to issue / execute the necessary
instrument as deem fit for raising such funds. In view of raising funds for the Company, the need may
arise to offer or invite for subscription on private placement basis or to make necessary arrangement as
may be deem fit for the benefits of the Company.

None of the other directors or Key Managerial Personnel (KMP) of the Company or their relatives are in
any way, financially or otherwise, concerned or interested in the said resolution.

The Board recommends the resolution as set out at Item No. 5 for the approval of the Members.
ITEM No. 6

Considering the business plans of the Company, the board of directors may need to resort to further
borrowings from time to time, by way of loans / financial assistance from various banks / financial institutions
and other lenders, issue of debentures / bonds or other debt instruments and through acceptance of
fixed deposits. These borrowings may also have to be secured by creation of mortgages, charges,
liens, hypothecation and/or other securities of the Company’s assets and properties, both present and
future, whether movable or immovable, including the whole or substantially the whole of the Company’s
undertaking or undertakings, in favour of banks / financial institutions / debenture trustees / fixed deposits
trustees / other lenders. Since the amount secured by such mortgages, charges, liens, hypothecation
and/ or other securities together with the existing mortgages, charges, liens, hypothecation and/or other
securities may exceed the limit of borrowing powers of the Board, Members’ approval is sought for
increasing the limit upto 163 crore (Rupees One Hundred and Sixty Three Crores Only) and for authorising
the Board of Directors to create security by way of mortgages, charges, liens, hypothecation and/or
other securities of the Company’s assets and properties, both present and future, whether movable or
immovable, including the whole or substantially the whole of the Company’s undertaking or undertakings,
on such terms and conditions as it may deem fit. For this purpose, the requisite Special Resolution is
being proposed for consideration of the members under Section 180(1)(a) of the Companies Act, 2013
as notified by Central Government in place of erstwhile Section 293(1)(a) of the Companies Act, 1956.

None of the other directors or Key Managerial Personnel (KMP) of the Company or their relatives are in
any way, financially or otherwise, concerned or interested in the said resolution.

The Board recommends the resolution as set out at Item No. 6 for the approval of the Members
ITEM No. 7
The Shareholders of the Company on 22nd September, 2015 approved appointment of Shri Niranjan

Shivdasani as an Independent Director of the Company for a period of four years effective from 18th
Annual General Meeting up to the conclusion of the 22nd consecutive Annual General Meeting through an
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Ordinary Resolution under the relevant provisions of the Companies Act 2013. Shri Niranjan Shivdasani,
Non-Executive Independent Director has attained the age of 83 years in the month of May 2018. In view
of the introduction of the regulation 17(1A) of Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) (Amendment) Regulations, 2018 vide SEBI Notification No. SEBI/LAD-
NRO/GN/2018/10 dated May 9, 2018 and applicable provisions under Companies Act, 2013, if any, the
Company seeks consent of the members by way of special resolution for continuation of his holding of
existing office after the age of 75 years during the currency of his term of appointment.

Shri Niranajan Shivdasani is a keen observer with immense knowledge and experience in advertising
and marketing related to Media industry. Major span of his life was spent overseas serving a Media
company with core business of formatting, designing and marketing of various international magazines.
His experience has brought with him a lot of value which the company can capitalize on through the
decision making process.

None of the other Directors or Key Managerial Personnel (KMP) of the Company or their relatives are in
any way, financially or otherwise, concerned or interested in the said resolution.

The Board recommends the resolution as set out at Item No.7 for the approval of the Members.

Registered Office: By order of the Board
Plot No. 1, L.B.S. Marg For Cinevista Limited
Gandhi Nagar

Kanjurmarg (W)

Mumbai — 400 078.

Place: Mumbai Kilpa Goradia

Date : 13" August, 2018 Company Secretary





