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NOTICE

Notice is hereby given that the 23 Annual General Meeting of M/s.Padmalaya Telefilms Limited will be
held on Tuesday, the 30" day of September 2014 at 9.30 AM at State Gallery of fine arts, Road No.1,
Kavuri Hills, Madhapur 500 033 to transact the following business:

ORDINARY BUSINESS

1.

To Receive, Consider and Adopt the Financial Statements of the Company for the year ended 31¢
March, 2014 including audited Balance Sheet as at 31 March, 2014 and the Statement of Profit
and Loss for the year ended on that date and the reports of the Board of Directors (“the Board”)
and Auditors thereon.

To appoint a Director in place of Sri. S. Sreenivasa Rao who retires by rotation and being eligible
offers himself for reappointment.

To appoint M/s. P Murali & Co., Chartered Accountants, Hyderabad as Statutory Auditors of the
Company for a term of three years upto the conclusion of 26th Annual General Meeting to be held
in the year 2017, subject to ratification at every Annual General Meeting and fix their remuneration
by Passing the following Resolution:

“RESOLVED THAT M/s. P Murali & Co., Chartered Accountants, Hyderabad be and are hereby
appointed as Statutory Auditors of the company to hold office from the conclusion of this Annual
General Meeting till the conclusion of the 26™ Annual General Meeting to be held in the year
2017, subject to ratification at every Annual General Meeting of the company at a remuneration
to be fixed by the Board of Directors in place of the existing Statutory Auditors.”

SPECIAL BUSINESS:

4.

5.

To consider and if thought fit, to pass with or without modifications the following
resolution as special resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 and other applicable provisions,
if any, of the Companies Act, 2013 (“Act”) and the Rules framed there under read with Schedule
IV to the Act, as amended from time to time, Sri Bijay Kumar Khemka
(DIN: 01543776), a non-executive independent director of the Company, who has submitted a
declaration that he meets the criteria for independence as provided in Section 149(6) of the Act
and who is eligible for appointment, be and is hereby appointed as an Independent Director of the
Company, with effect from 30" September, 2014 up to 30" September, 2019.”

To consider and if thought fit, to pass, with or without modifications, the following
resolution as Ordinary Resolution:

“RESOLVED THAT pursuant o the provisions of Sections 149, 152 and other applicable provisions,
if any, of the Companies Act, 2013 (“Act”) and the Rules framed there under read with Schedule
IV to the Act, as amended from time to time, Sri. V.Srihari (DIN: 01829513), a non-executive
independent director of the Company, who has submitted a declaration that he meets the criteria
forindependence as provided in Section 149(6) of the Act and who is eligible for appointment, be
and is hereby appointed as an Independent Director of the Company, with effect from 30" September,
2014 up to 30" September, 2019.”

6. To consider and if thought fit, to pass, with or without modifications, the following

resolution as Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 and other applicable provisions,
if any, of the Companies Act, 2013 (“Act”) and the Rules framed there under read with Schedule
IV to the Act, as amended from time to time, Dr. D.V.N.Raju (DIN: 01887919), a non-executive
independent director of the Company, who has submitted a declaration that he meets the criteria
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for independence as provided in Section 149(6) of the Act and who is eligible for appointment, be
and is hereby appointed as an Independent Director of the Company, with effect from 30" September,
2014 up to 30" September, 2019.”

To consider and if thought fit, o pass with or without modification(s), the following
resolution as a Special Resolution:

AMENDMENT OF CLAUSES OF ARTICLES OF ASSOCIATION OF THE COMPANY

“RESOLVED THAT pursuant to Section 14 of the Companies Act, 2013, the Articles of Association
of the Company be and is hereby altered in the following manner:

a)

b)

c)

In Interpretation clause of Article 2 the following definition be inserted:

‘Electronic mode’ means carrying out electronically-based, transactions whether main
server is installed in India or not, including, but not limited to:

business to business and business-to-consumer transactions, data interchange and other
digital supply transactions;

offering to accept deposits or inviting deposits or accepting deposits or subscriptions in
securities, in India or from citizens of India;

financial statements, web-based marketing, advisory and transactional services, database
services and products, supply chain management;

online services such as telemarketing, telecommuting, education and information research;
and all related data communication services;

facsimile telecommunication when directed to the facsimile number or electronic mail directed
to electronic mail addresses, using any electronic communication mechanism that the message
so sent, received or forwarded is storable and retrievable;

posting of an electronic message board or network that the company or the officer has
designated for such communications, and which transmission shall be validly delivered upon
the posting; or

other means of electronic communication, in respect of which the Company or the officer has
put in place reasonable systems to verify that the sender is the person purporting to send the
transmission; and

video conferencing, audio-visual mode, net conferencing and/or any other electronic
communication facility.

A new Article 97 is being inserted as under:
“97. Maintenance of registers and records in electronic mode

Notwithstanding anything contained in these Articles, Registers, Index, Agreement,
Memorandum, Minutes, Books of Accounts or any other documents required to be kept by
the Company under the Companies Act, 2013 may be kept in electronic form in such form
and manner as may be prescribed under Section 120 of the Companies Act, 2013 and rules
made thereunder.”

After Clause 31(f), the following new Article shall be:
g) Voting by members through electronic mode

A member may exercise his vote at a General Meeting or Postal Ballot by electronic mode in
accordance with Section 108 of the Companies act, 2013 and rules made thereunder and
shall be eligible to vote only once for a single resolution.”
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Place : Hyderabad

Date : 14™ August, 2014

f)

g)

>¢m< Clause 50, a new clause is inserted as under:

“50(A). Participation in Meeting of the Board by Directors through electronic
mode

Notwithstanding anything contained herein, the director(s) may participate in the meeting(s)
of the Board or any committee thereof through electronic mode by video conferencing or
other audio visual modes as may be prescribed, and the Director(s) so participating shall be
deemed to be present at the meeting for the purposes of quorum, voting, recording of
minutes and all other relevant provisions in this regard by following procedure specified
under applicable laws for the time being in force and rules, regulations, circulars, notifications,
guidelines efc. issued/to be issued from time to time by competent/statutory authority(ies)."

A new article 30A is being inserted as under after Article 30 - Chairman

After Article 30, a new article 30A is being inserted as under:

“An individual shall be appointed or re-appointed as Chairperson of the Company as well as the
Managing Director or Chief Executive officer of the Company at the same time or vice versa
regardless of the Company whether operates in multiple segments of business or not.”

A new Clause 98 is being inserted as under:
“98. Service of documents through electronic mode

Notwithstanding anything contained in these articles and as per Section 20 & 134 of the Companies
Act, 2013 read with rules made thereunder, a Company may serve copies of the Balance sheet,
Statement of Profit and loss, Auditors' Report, Directors' Report, Notice of the General Meeting
along with explanatory statements efc. and any other documents to the members through electronic
mode, by following conditions laid down under the relevant Rules.”

A new Article 99 is being inserted as under:
99. “General Clause - Overriding effect of Companies Act, 2013”

The intention of these Articles is to be in consonance with the contemporary Act, Rules and
Regulations prevailing in India. If there is an amendment in any Act, Rules and Regulations
allowing what was not previously allowed under the Statute, the Articles herein shall be
deemed to have been amended to the extent that Articles will not be capable of restricting
what has been allowed by the Act by virtue of an amendment subsequent to registration of
the Articles. In case of any of the provisions contained in these articles is inconsistent or
contrary to the provisions of the Companies Act, 2013 and rules made thereunder, the
provisions of Companies Act, 2013 and rules made thereunder shall override the provisions
of these Articles and these Articles shall be deemed to have been amended to include such
provisions of the Companies Act, 2013. All references to sections of Companies Act, 1956
shall be deemed to include the corresponding sections/provisions of the Companies Act,
2013 ifany.”

By Order of the Board of Directors

(Bijay Kumar Khemka)
Chairman
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Notes :
1.

An Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 relating to the
Special Businesses to be transacted at the Annual General Meeting (AGM,) is annexed hereto.

A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY
TO ATTEND AND VOTE ON HIS / HER BEHALF AND THE PROXY NEED NOT BE A
MEMBER OF THE COMPANY. Pursuant to the provisions of Section 105 of the Companies
Act, 2013, a person can act as a proxy on behalf of not more than fifty members and holding in
aggregate not more than ten percent of the total Share Capital of the Company. Members holding
more than ten percent of the total Share Capital of the Company may appoint a single person as
proxy, who shall not act as a proxy for any other Member. The instrument of Proxy, in order to be
effective, should be deposited at the Registered Office of the Company, duly completed and
signed, not later than 48 hours before the commencement of the meeting.
A Proxy Form is annexed fo this Report. Proxies submitted on behalf of limited companies, societies,
etc., must be supported by an appropriate resolution / authority, as applicable.

The Register of Members and Share Transfer Books of the Company will remain closed from
Saturday, 27" September, 2014 to Monday, 30" September, 2014 (both days inclusive). The book
closure dates have been fixed in consultation with the Stock Exchanges.

As per the provisions of the Companies Act, 2013, Independent Directors are required to be appointed
for a term of upto five consecutive years and are not liable to retire by rotation. Accordingly, resolutions
proposing appointment of Independent Directors are given at item nos. 4 to 6.

The relevant details of Directors seeking appointment / re-appointment under item no. 2, 4, 5,
and 6 of this Notice are provided in the Annual Report.

Pursuant to Section 101 and Section 136 of the Companies Act, 2013 read with relevant Rules
made thereunder, Companies can serve Annual Reports and other communications through
electronic mode to those Members who have registered their e-mail address either with the Company
or with the Depository. Members who have not registered their e-mail address with the Company
can now register the same by submitting a duly filled in ‘E-Communication Registration Form’,
available on the website of the Share Transfer Agent of the Company. i.e.
www.karvycomputershare.com, to M/s. Karvy Computershare Pvt. Ltd. Members holding shares
in demat form are requested to register their e-mail address with their Depository Participant(s)
only. Members of the Company, who have registered their e-mail address, are entitled to receive
such communication in physical form upon request.

The Notice of AGM, Annual Report and Attendance Slip are being sent in electronic mode to
Members whose e-mail IDs are registered with the Company or the Depository Participant(s)
unless the Members have registered their request for a hard copy of the same. Physical copy of the
Notice of AGM, Annual Report and Attendance Slip are being sent to those Members who have
not registered their e-mail IDs with the Company or Depository Participant(s). Members who have
received the Notice of AGM, Annual Report and Attendance Slip in electronic mode are requested
to print the Attendance Slip and submit a duly filled in Attendance Slip at the registration counter
to attend the AGM.

Pursuant to Section 108 of the Companies Act, 2013, read with the relevant Rules of the Act, the
Company is pleased to provide the facility to Members to exercise their right to vote by electronic
means. The Members, whose names appear in the Register of Members / list of Beneficial Owners
as on 5™ September 2014, i.e. the date prior to the commencement of book closure date are
entitled to vote on the Resolutions set forth in this Notice. Members who have acquired shares
after the dispatch of the Annual Report and before the book closure may approach the Share
Transfer Agent of the Company for issuance of the User ID and Password for exercising their right
to vote by electronic means. The e-voting period will commence at 10.00 a.m. on Tuesday, 23
September 2014 and will end at 6.00 p.m. on Thursday, 25" September 2014. The Company has
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appointed C.S. Mr. Puttaparthy Jagannadam, Advocate in Practice, to act as the Scrutinizer, for
conducting the scrutiny of the votes cast. The Members desiring to vote through electronic mode may
refer to the detailed procedure on e-voting given hereinafter.

PROCEDURE FOR E-VOTING

The Company has entered info an arrangement with M/s Karvy Computershare Pvt. Ltd for facilitating
e-voting to all the Share Holders of the company for AGM. The instructions for
e-voting are as under:

The instructions for e-voting are as under:

A.

In case a Member receiving an email from Karvy [for Members whose email IDs are
registered with the Company / Depository Participant(s)]:

i) Launch internet browser by typing the URL: https://evoting.karvy.com

ii)  Enter the login credentials (i.e., User ID and password mentioned below). Your Folio No./
DP ID-Client ID will be your User ID. However, if your are already registered with Karvy for e-
voting, you can use your existing User ID and password for casting your vote.

i) After entering these details appropriately, Click on “LOGIN"".

iv)  You will now reach password change Menu wherein you are required to mandatorily change
your password. The new password shall comprise of minimum 8 characters with at least one
upper case (A-Z), one lower case (a-z), one numeric value (0-9) and a special character
(@, #, $, etc.) The system will prompt you to change your password and update your
contact details like mobile number, email ID, efc. on first login. You may also enter a secret
question and answer of your choice to retfrieve your password in case you forget it. It is
strongly recommended that you do not share your password with any other person and that
you take utmost care to keep your password confidential.

v)  You need to login again with the new credentials.

vi)  On successful login, the system will prompt you to select the “EVENT” i.e., Padmalaya
Telefilms Limited.

On the voting page, enter the number of shares (which represents the number of votes) as on the
Cut Off Date under “FOR/AGAINST” or alternatively, you may partially enter any number in
“FOR” and partially in “AGAINST” but the total number in “FOR/AGAINST” taken together
should not exceed your total shareholding as mentioned hereinabove. You may also choose the
option ABSTAIN. If the shareholder does not indicate either “FOR” or “AGAINST” it will be treated
as "ABSTAIN” and the shares held will not be counted under either head.

Shareholders holding multiple folios/demat accounts shall choose the voting process separately
for each folios/demat accounts.

ix)  Voting has to be done for each item of the Notice separately. In case you do not desire to cast
your vote on any specific item it will be treated as abstained.

x)  You may then cast your vote by selecting an appropriate option and click on “Submit”.

xi) A confirmation box will be displayed. Click "OK" to confirm else "CANCEL" to modify. Once
you confirm, you will not be allowed to modify your vote. Durig the voting period, Members
can login any numbers of times fill they have voted on the Resolution(s).

xii)  Corporate/Institutional Members (i.e. other than Individuals, HUF, NRI, etc.) are also required
to send scanned certified true copy (PDF Format) of the Board Resolution/Authority Letter,
etc. together with attested specimen signature(s) of the duly authorized representative(s), to
the Scrutinizer at email ID: schid285@gmail.com with a copy marked to evoting@karvy.com.
The scanned image of the above mentioned documents should be in the naming format
"Corporate Name EVENT NO."
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In case of Members receiving physical copy of the AGM Notice by Post [for
Members whose email IDs are not registered with the Company/Depository
Participant(s)]:

i) UserID and initial password as provided below:
i)  Please follow all steps from Sr. No. (i) to (xii) as mentioned in (A) above, to cast your vote.

The e-voting period commences on the Tuesday, September 23, 2014 at 10:00 A.M. and ends on
Thursday, September 25, 2014 at 5.30 PM. During this period, the Members of the Company
holding shares in physical form or in dematerialized form, as on the cut-off date being Friday,
August, 29, 2014, may cast their vote by electronic means in the manner and process set out
hereinabove. The e-voting module shall be disabled for voting thereafter. Once the vote on a
resolution is cast by the Member, the Member shall not be allowed to change it subsequently.
Further, the Members who have casted their vote electronically shall not vote by way of poll, if
held af the Meeting.

In case of any query pertaining to e-voting, please visit Help & FAQ's section of https://
evoting.karvy.com. (Karvy's website).

The voting rights of the Members shall be proportion to their shares of the paid up equity share
capital of the Company as on the cut-off date being Friday, August 29, 2014.

The Company has appointed C.S. Mr. Puttaparthy Jagannadham , Practising Advocate as a
Scrutinizer to scrutinize the e-voting process in a fair and transparent manner.

The Scrutinizer after conclusion of the e-voting period will unblock the votes in the presence of at
least two (2) witnesses not in the employment of the Company and will make a Scrutinizer's Report
of the votes cast in favour or against, if any, to the Chairman of the Company.

The Results on resolutions shall be declared on or after the Annual General Meeting of the
Company and the resolution will be deemed to be passed on the Annual General Meeting date
subject to receipt of the requisite number of votes in favour of the Resolution(s).

The Results declared along with the Scrutinizer's Report(s) will be available on the Service Provider's
website (https://evoting.karvy.com) within two (2) days of passing of the resolutions and
communication of the same to the stock exchanges, where the equity shares of the company are
listed.

EVEN (E-Voting Event Number) ~ USER ID PASSWORD / PIN
1209  1100001100016468

Members holding shares in physical form are requested to intimate any change of address and /
or bank mandate to M/s. Karvy Computershare Pvt. Ltd / Investor Service Department of the
Company immediately.

Existing Password

. The Securities and Exchange Board of India has mandated submission of Permanent Account

Number (PAN) by every participant in securities market. Members holding shares in demat form
are, therefore, requested to submit PAN details to the Depository Participants with whom they have
demat accounts. Members holding shares in physical form can submit their PAN details to M/s.
Karvy Computershare Pvt. Lid / Investor Service Department of the Company.

For convenience of the Members and proper conduct of the meeting, entry to the meeting venue
will be regulated by Attendance Slip. Members are requested to sign at the place provided on the
Attendance Slip and hand it over at the registration counter.

Members desiring any information relating fo the accounts are requested to write to the Company
well in advance so as to enable the management to keep the information ready.
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Additional information on Retiring Directors required to be furnished as per the Listing

Agreement.

Brief Details of Directors seeking re-appointment at this Annual General Meeting (Pursuant to Clause 49
of the Listing Agreement)

Name of the Director Sri. Bijay Kumar Khemka

Date of Appointment

27th September 2003

Date of Birth/Age

63 Years

Education Qualification

Bachlor of Commerce

Expertise in Specific functional areas

Business Activities

List of Companies in which Directorships held as on
31.03.2014.

4

Chairman/Member of the Committees of other
Companies in which he is a Director as on 31.03.2014.

N

Name of the Director Dr.D.V.N.Raju
Date of Appointment 26th December 2005
Date of Birth/Age 72 Years

Education Qualification

He holds Bachelor's Degree in
Doctor & Medicine.

List of Companies in which Directorships held as on
31.03.2014.

Nil

Chairman/Member of the Committees of other
Companies in which he is a Director as on 31.03.2014.

Nil

Name of the Director

Sri V.Srihari

Date of Appointment

26th December 2005

Date of Birth/Age

60 Years

Expertise in Specific functional areas

He holds Bachelor's Degree in
Commerce and a Fellow Member
of the Institution of Chartered
Accountants of India (C.A.)

List of Companies in which Directorships held as on
31.03.2014.

Nil

Chairman/Member of the Committees of other
Companies in which he is a Director as on 31.03.2014.

Nil

Name of the Director

Sri. S.Sreenivasa Rao

Date of Appointment 22nd January 2007

Date of Birth/Age 63 Years

Education Qualification Diploma in Mechanical
Engineering

Expertise in Specific functional areas

In post Production Activity of
the Films & Television Serials
and Animation

List of Companies in which Directorships held as on
31.03.2014.

2

Chairman/Member of the Committees of other Companies
in which he is a Director as on 31.03.2014.

Nil
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EXPLANATORY STATEMENT
(Pursuant to Section 102 of the Companies Act, 2013)

ltem No. 4-6:
Appointment of Independent Directors

In accordance with the relevant provisions of the Articles of Association of the Company and the erstwhile
provisions of the Companies Act, 1956, Sri. Bijay Kumar Khemka, Dr.D.V.N.Raju, and Sri V.Srihari Independent
Directors were appointed / re-appointed by the Members of the Company. The provisions of the Companies
Act, 2013 with respect to appointment and tenure of the Independent Directors have come into effect. As
per the said provisions, the Independent Directors shall be appointed for not more than two terms of five
years each and shall not be liable to retire by rotation at every AGM.

The Board of Directors of the Company has decided to adopt the provisions with respect o appointment
and fenure of Independent Directors which is consistent with the Companies Act, 2013 and the amended
Listing Agreement. Accordingly, the Independent Directors will serve for not more than two terms of five
years each on the Board of the Company. In the transition to the Companies Act, 2013, which is effective
1st April, 2014, those Independent Directors who have already served for ten or more years will serve for a
maximum period of one term of five years. This is consistent with the provisions of Companies Act, 2013.
In effect, the transition will be managed by re-appointing such Independent Directors for a period of one
more term that does not exceed five years. With the above changes, the Company would not have any
upper age limit of retirement of Independent Directors from the Board and their appointment and tenure
will be governed by the provisions of Companies Act, 2013. In line with the requirements of the Companies
Act, 2013, it is therefore proposed to appoint them, as Independent Directors on the Board of the Company
for a term upto five consecutive years, commencing from 30th September, 2014. A brief profile of proposed
Independent Directors, including nature of their expertise, is provided in this Annual Report.

Notices have been received from Members proposing candidature of the above Directors for the office of
Independent Director of the Company. In the opinion of the Board, they fulfil the conditions specified in the
Companies Act, 2013 and the Rules made thereunder for appointment as Independent Directors of the
Company. A copy of the draft Letter of Appointment for Independent Directors, setting out terms and
conditions of their appointment, is available for inspection at the Registered Office of the Company during
business hours on any working day.

None of the Directors or Key Managerial Personnel of the Company and their relatives, other than Independent
Directors for their respective appointment, are concerned or interested, financially or otherwise, in these

Resolutions. The Board recommends the Ordinary Resolutions as set out at item no. 4 to 6 for approval of
the Members.

ltem No.7
Amendment of Clauses of Articles of Association of the Company

Due to the enactment of majority provisions of the Companies Act, 2013 certain changes are required to
be made in the Articles of Association of the Company. Some new articles/clauses are proposed to be
inserted in relation to use of electronic mode for voting by members, participation in meeting of the Board
by Directors, service of documents and maintenance of registers and records.

A general clause is also proposed to be inserted to the effect that if any provision as mentioned in the articles is
inconsistent with the provisions of the Companies Act, 2013 and Rules made therein, then the provisions of the
Companies Act, 2013 and rules made therein shall override the provisions of these Arficles.

The Board therefore recommends the resolution under section 14 of the Companies Act, 2013 as a special
resolution for your approval.

None of the Directors or key managerial personnel of the Company or their relatives are concerned or
interested in the resolution.

By Order of the Board of Directors

Place : Hyderabad (Bijay Kumar Khemka)
Date : 14™ August, 2014 Chairman
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To

The Members

Your Directors have pleasure in presenting the 23 Annual Report on the business of your company and
the Audited Statements of Accounts for the year ended on 31¢ March 2014 thereof. The Business and
operations of the company over the last fiscal year are briefly encapsulated below:

Directors” Report

Financial Results (Rs.In Lakhs)

Particulars Year Ended|Previous ended on

31 March 2014| 31 March 2013
Turn Over 243.04 247.09
Profit / (Loss) Before Depreciation, Tax & Prior Period Adj. 51.67 105.51
Profit / (Loss) after Tax & Before Prior Period Adjustments (149.26) (98.38)
Profit / (Loss) after Tax & Prior Period Adjustments (96.02) (35.70)
Add: Profit/(Loss) brought Forward from last year (8,448.89) (8,413.19)
Profit/(Loss) Carried forward to Balance Sheet (8,544.91) (8,448.89)

Business Performance Review
During the year under review, the Company has reviewed all its business divisions and your company’s
performance is encouraging. Board of Directors assures you the same in the years to come.

Out look for the current year

Your Company has reviewed all its business divisions and, to strengthen its stand in the market, the
company has been concentrating in activities like multimedia training, and Digitalisation of the theaters
and Film Production tie ups with experts in the market.

Dividend
The Board could not recommend dividend during the year under review in absence of profits.

STATUTORY DISCLOSURES
ADDITIONAL INFORMATION REQUIRED UNDER SECTION 217(1) (E) OF THE COMPANIES ACT 1956

Conservation of Energy

The company is not engaged in manufacturing activities, and as such the particulars relating to conservation
of energy is not applicable. The company makes every effort o conserve energy as far as possible in its
editing facilities, Production Floors, Office etc.

Research and Development and Technology Absorption
The company is not engaged in manufacturing activities, and as such the particulars relating to Research,
Development and technology absorption are not applicable.

Foreign Exchange Earnings and Outgoings.

1. Total Foreign Exchange earned Nil

2. Total Foreign Exchange utilized Nil
Particulars of Employee
There are no employees whose particulars are required to furnish under Section 217(2A) of the Companies
Act 1956, read with Companies (Particulars of Employees) Rules, 2011, are to be disclosed.
Public Deposits
Your company has not accepted any deposits from the public during the year under review and there are
no outstanding deposits for the financial year under review.

DIRECTORS:
Sri S.Sreenivasa Rao non-independent director of the Company retries by rotation and being eligible, offers
himself for re-appointment.
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