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Dear Shareholders,
It gives me immense pleasure to present you the 24" Annual Report of the Company.

The Company even after having a hard-hitting period and despite of challenging market situation in the last one year, it has
planted various plans and prospects with the vendors, lenders and associates in the Media and Entertainment (M&E) Industry to
make the Company grow the way it has led for the past decade and is frying its way out to stand tight in the M&E Industry.

It has been an eventful year for the Indian Media & Enterfainment industry. The macroeconomic mood of the nation remained
bearish for most part of the year, reflected in the economic pressures faced by industries across and media being no
exception. However, in an environment of volatility and dynamism, this industry has contfinued to grow atf a rapid pace year-on-
year. Inthe process it has also become a critical contributor to the economic and social narrative of the country.

Sri Adhikari Brothers Group is a pioneer in the field of Indian Media and has gone through various stages of growth over the past 3
decades. The Company is one of the front runners in content creation and syndication.

The group not only has a fair amount of experience in the production and syndication of content but also has wide presence in
the broadcasting sector. Currently, the group has exposure across confent production & syndication, broadcasting and
publishing.

Your Company is closely monitoring the developments taking place in the content space and taking strategic steps to respond
positively to the changing environment. Also the company is working on various opportunities to leverage its vast content liorary
to take the revenue growth atanew high.

| would like to convey my gratitude to all our employees, advertisers, producers, arfists, bankers, business associates and all
other stakeholders for their support during the difficult period and without your support and trust, this Company would not have
been able to deliver the quality entertainment it has always produced. | am confident that we will successfully cross the hard
fimes of the Company and bring the Company and bring the Company backtoits glory.

With warm regards,

Markand Adhikari
Chairman & Managing Director
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CIN: L32200MH1994PLC083853

Registered Office : 6" Floor, Adhikari Chambers, Oberoi Complex, New Link Road, Andheri (West), Mumbai — 400 053

Phone: 91- 22 - 40230000, Fax: 91- 22 - 26395459
Email: investorservices@adhikaribrothers.com Website: www.adhikaribrothers.com

NOTICE

Notice is hereby given that the 24" (Twenty Fourth) Annual General Meeting ("AGM”) of the members of Sri Adhikari Brothers
Television Network Limited will be held on Monday, September 30, 2019 at 2.00 p.m. atVV M Banqguets, Venue Hub Compound,
Vidya Vikas Mandal, Near Recreation Club, Next to Bhavan's College, Andheri (W), Mumbai - 400058, to transact the following
business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the Audited Financial Statements (including Consolidated Financial Statements) of the
Company, forthe yearended March 31, 2019 together with the Boards' Reports and Auditor's Report thereon.

2. To appoint a Director in place of Mrs. Latasha Jadhav (DIN: 08141498), Non-Executive Director of the Company, who
retires by rotation and being eligible, offers herself for re-appointment.

SPECIAL BUSINESS:

3. AUTHORITY TO THE BOARD OF DIRECTORS TO CREATE, OFFER, ISSUE & ALLOT FURTHER SECURITIES OF THE COMPANY.

To consider and if thought fit o pass, the following resolution as a Special Resolution:

"RESOLVED THAT pursuant to the provisions of Section 41, 42, 62, 71 and all other applicable provisions of the Companies
Act, 2013 (the Act) read with the Companies (Share Capital and Debentures) Rules, 2014 (including any statutory
modification(s) or re-enactment(s) thereof, for the time being in force) and subject to all other applicable laws and in
accordance with all relevant provisions of the Memorandum and Articles of Association of the Company and subject to
the provisions of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”) and
subject to any other necessary approval, consent, permission and/or sanction of the Securities and Exchange Board of
India (“SEBI"), Government of India ("GOI"), Reserve Bank of India ("RBI”), Foreign Investment Promotion Board (“FIPB”),
Ministry of Information and Broadcasting, Department of Industrial Policy & Promotion (*DIPP”) and/or any other
appropriate authorities, including Banks, Financial Institutions or other Creditors; subject to the provisions of the Foreign
Exchange Management Act, 1999 (FEMA), Foreign Exchange Management (Transfer or issue of security by a person
resident outside India) Regulations, 2000, as amended and all applicable regulations framed and notifications issued
there under; SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 (“SEBI ICDR Regulations”), including
the guidelines for Qualified Institutional Placement prescribed under Chapter VI thereof; subject to such conditions as
may be prescribed by any of them while granting any such approval, consent, permission or sanction and which may be
agreed to by the Board of Directors of the Company (hereinafter referred to as the "Board” which term shall be deemed to
include any Committee(s) constituted /to be constituted by the Board to exercise its powers including powers conferred
on the Board by this resolution and/or by duly authorized persons thereof for the time being exercising the powers
conferred on the Board by this resolution), the consent and approval of the members of the Company be and is hereby
accorded fo create, offer, issue and allot, in the course of one or more public/private offerings in domestic and/or in the
course of international offerings with or without green shoe options, equity shares (including Qualified Institutional
Placement (QIPs) under SEBI Regulations) and/or equity shares through Global Depository Receipts (GDRs) and/or
American Depository Receipts (ADRs) or Foreign Currency Convertible Bonds (FCCBs) and/or other securities convertible
into equity shares at the option of the Company and/or holder(s) of such securities and/or securities linked to equity shares
and/or securities including non-convertible debentures with warrants or other securities with or without warrants, which may
be either detachable or linked and which warrant has a right exercisable by the warrant holder to subscribe for equity
shares and/or any instruments or securities representing either equity shares and/or convertible securities linked to equity
shares (including the issue and allotment of equity shares pursuant 1o a green shoe option, if any), (all of which are
hereinaffer collectively referred as “securities”) to eligible investors under applicable laws, regulations and guidelines
whether residents or non-residents and/or institutions/banks and/or incorporated bodies, mutual funds, venture capital
funds, and/or multilateral financial institutions and/or individuals and/or trustees and/or stabilizing agents or otherwise and
whether or not such investors are members of the Company, through Prospectus and/or Letter of Offer or Circular and/or
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on public and/or private/preferential basis, such issue and allotment to be made at such times/intervals, in one or more
franches, for cash, at such price or prices, in such manner and where necessary, in consultation with the Book Running
Lead Managers and/or other Advisors or otherwise, on such terms and conditions as the Board, may, in its absolute
discretion, decide af the time of issue of securities provided that the total amount raised through the issuance of such
securities shall not exceed Rs. 200/- Crore (Rupees Two Hundred Crore Only) or its equivalent in one or more currencies,
including premium if any, as may be decided by the Board.

RESOLVED FURTHER THAT in the event of issue of GDRs / ADRS, the pricing shall be determined in compliance with principles
and provisions set out in the Depository Receipts Scheme, 2014, the Foreign Exchange Management (Transfer or Issue of
Securities by a person resident outside India) Regulations, 2000 and such other notifications, clarifications, guidelines, rules
and regulations issued by relevant authorities (including any statutory modifications, amendments or re-enactments
thereof).

RESOLVED FURTHER THAT in the event the Securities are proposed to be issued as FCCBs, subject to the provisions of the
Issue of Foreign Currency Convertible Bonds and Ordinary Shares (through Depository Receipts Mechanism) Scheme,
1993, including any statutory modifications, re-enactments or amendments thereto from time to time and other
applicable pricing provisions issued by the Ministry of Finance, the relevant date for the purpose of determining the floor
price for conversion of the FCCBs info Equity Shares shall be the date of the meeting in which the Board or duly authorized
committee of directors decides to open such issue after the date of this Resolution or such other date as may be
prescribed under applicable law.

RESOLVED FURTHER THAT in the event the EqQuity Shares are issued in the course of QIP under Chapter VI of SEBI ICDR
Regulations, the pricing shall be determined in compliance with principles and provisions set out under the SEBI ICDR
Regulations and the Board may offer a discount of not more than 5% (five per cent) on the price calculated for the QIP or
such other discount as may be permitted under said SEBI ICDR Regulations.

RESOLVED FURTHER THAT in the event the Equity Shares are issued in the course of QIP under Chapter VI of SEBI ICDR
Regulations, the relevant date for the purpose of the pricing of the Equity Shares shall be the meeting in which the Board
decides to open the issue or such other date as may be prescribed under applicable law.

RESOLVED FURTHER THAT the Board be and is hereby authorised to enter info any arangement with any agencies or
bodies for the issue of GDRs and / or ADRs represented by underlying equity shares in the share capital of the Company
with such features and attributes as are prevalent in international / domestic capital markets for instruments of this nature
and to provide for the fradability and free transferability thereof in accordance with market practices as per the domestic
and / or infernational practice and regulations and under the norms and practices prevalent in the domestic /
international capital markets and subject to applicable laws and regulations and the Articles of Association of the
Company.

RESOLVED FURTHER THAT for the purpose of giving effect to any offer, issue or allotment of Securities, the Board be and is
hereby authorised on behalf of the Company to do all such acts, deeds, matters and things as it may, in absolute
discretion, deem necessary or desirable for such purpose, including without limitation, the determination of the terms
thereof, finalization and approval of the offer documents(s), private placement offer letter, determining the form,
proportion and manner of the issue, including the class of investors to whom the Securities are to be allotted, number of
Securities to be allotted, issue price, premium amount on issue / conversion / exercise / redemption, rate of interest,
redemption period, fixing record date, listings on one or more stock exchanges in India or abroad, entering into
arrangements for managing, underwriting, marketing, listing and trading, to issue placement documents and to sign all
deeds, documents and writings and to pay any fees, commissions, remuneration, expenses relating thereto and for other
related matters and with power on behalf of the Company to settle all questions, difficulties or doubts that may arise in
regard to such offer(s) orissue(s) or allotment(s) as it may, in its absolute discretion, deem fit.

RESOLVED FURTHER THAT the Securities to be created, issued allotted and offered in terms of this Resolution shall be subject
to the provisions of the Memorandum and Articles of Association of the Company.

RESOLVED FURTHER THAT the Equity Shares so issued shall in all respects rank pari passu with the existing Equity Shares of the
Company and shall be listed with the stock exchanges where the Company's existing equity shares are listed.

RESOLVED FURTHER THAT the Board be and is hereby authorised to appoint merchant bankers, underwriters, depositories,
custodians, registrars, frustees, bankers, lawyers, advisors and all such agencies as may be involved or concermned in the
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issue and to remunerate them by way of commission, brokerage, fees or the like (including reimbursement of their actual
expenses) and also to enter into and execute all such arangements, contracts / agreements, memorandum,
documents, efc., with such agencies, 1o seek the listing of Securities on one or more recognized stock exchange(s), to affix
common seal of the Company on any arrangements, contracts / agreements, memorandum, documents, etc. as may
e required.

RESOLVED FURTHER THAT for the purpose of giving effect to the above, the Board be and is hereby authorized in
consultation with the merchant banker(s), advisors and / or other intermediaries as may be appointed in relation to the
issue of Securities, is authorized to take all actions and do all such acts, deeds, matters and things as it may, in its absolute
discretion, deem necessary, desirable or expedient for the issue and allotment of Securities and listing thereof with the
stock exchanges or otherwise as may be required in relation 1o the issue and 1o resolve and settle all questions and
difficulties that may arise in the issue, offer and allofment of Securities, including finalization of the number of Securities to
be issued in each tranche thereof, form, terms and timing of the issue of Securities including for each tranche of such issue
of Securities, identification of the investors to whom Securities are 1o be offered, utilization of the proceeds and other
related, incidental or ancillary matters as the Board may deem fit at its absolute discretion, to make such other
applications to concerned statutory or regulatory authorities as may be required in relation to the issue of Securities and to
agree to such conditions or modifications that may be imposed by any relevant authority or that may otherwise be
deemed fit or proper by the Board and to do all acts, deeds, matters and things in connection therewith and incidental
thereto as the Board in its absolute discretion deemis fit and to settle any questions, difficulties or doubts that may arise in
relation to the any of the aforesaid or otherwise in relation to the issue of Securities.

RESOLVED FURTHER THAT the Board of Directors be and are hereby authorised to delegate (to the extent permitted by
law) all or any of the powers herein conferred to any officer of the Company.”

By Order of the Board of Directors
Markand Adhikari

Chairman & Managing Director
DIN 00032016

Place: Mumbai
Date: August 14, 2019

NOTES:

1.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT ONE OR MORE PROXIES TO ATTEND
AND VOTE, IN CASE OF POLL ONLY, ON HIS/HER BEHALF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY. IN
ORDER TO BE VALID, THE INSTRUMENT APPOINTING PROXY, SHOULD BE DULY COMPLETED, STAMPED AND SIGNED AND MUST
BE LODGED AT THE REGISTERED OFFICE OF THE COMPANY NOT LESS THAN 48 HOURS BEFORE THE COMMENCEMENT OF THE
MEETING. A person can act as 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, provided that a member holding more
than fen 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 proxy for any other person ormember.

The Statement pursuant to the provisions of Section 102 of the Companies Act, 2013 (“the Act”), in respect of the special
businesses is annexed hereto and forms part of this Notice.

Members / Proxies are requested to bring in their duly filled in Attendance slip along with their copy of Annual Report to the
venue of Annual General Meeting (AGM). Corporate members are requested to send duly certified copy of the Board
Resolution passed pursuant to Section 113 of the Act, authorizing their representative to attend and vote at the AGM
(including through e-voting).

Brief resume of Directors proposed to be appointed/ re-appointed at the ensuing AGM in terms of Regulation 26 (4) & 36(3)

of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (Listing Regulations) and Secretarial
Standards on General Meetings (SS-2) issued by the Institute of Company Secretaries of India (ICSI) is annexed to this

5
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Notice. The Company is in receipt of relevant disclosures/consents from the Directors pertaining to their appointment/re-
appointment.

The Register of Directors and Key Managerial Personnel and their Shareholdings, as maintained under Section 170 and
Register of Contracts or Arangements in which Directors are interested as maintained under Section 189 of the Act, will be
kept open forinspection for the members during the AGM.

Pursuant to Section 91 of the Act, Register of Members and the Share Transfer Books of the Company will remain closed
from Tuesday, September 24, 2019 to Monday, September 30, 2019 (both days inclusive).

Members holding shares in physical form are requested to notify immediately changes, if any, in their address or bank
mandates to the Company/Registrar & Share Transfer Agents (*RTA”) quoting their Folio Numiber and Bank Account Details
along with self-aftested documentary proofs. Members holding shares in the Dematerialized (electronic) Form may
update such details with their respective Depository Participants.

Members are requested to forward all requests for Share Transfers and other communications, correspondence to the RTA
—M/s. Sharex Dynamic (India) Private Limited, Unit: Sri Adhikari Brothers Television Network Limited, Unit No. 1, Luthra Industrial
Estate, Safed Pool, Andheri Kurla Road, Andheri (East), Mumbai -400 072, and members are further requested to always
quote their Folio Numberin all correspondences to be made with the Company.

Members holding shares in identical order of names in one or more folio are requested to write to the Company / RTA
enclosing their share certificate(s) to enable the Company to consolidate their holding in one folio for better services.

Members desirous of seeking any information relating to the accounts and operations of the Company are requested to
address their queries to the Company Secretary and Compliance Officer of the Company at least 7 (Seven) days in
advance of the meeting to enable the Company to provide the required information at the meeting.

Members are requested to bring in their original photo ID (like PAN Card, Aadhar Card, Voter Identity Card, etc having
photo identity) while atfending the AGM.

Members who hold shares in dematerialized form are requested to bring their client ID and DP ID for easier identification of
affendance af the meeting. In case of joint holders attending the meeting, the joint holder with highest, in order of names
will be entitled to vote.

Pursuant to the provisions of Sections 124 and 125 of the Act, the Company has transferred the unpaid and unclaimed
dividend for the financial year 2010-11 to the Investor Education and Protection Fund (IEPF) established by the Central
Government.

Pursuant to the provisions of Investor Education and Protection Fund (Accounting, Audit, Transfer and Refund) Rules, 2016,
the Company has uploaded on its website the details of unpaid and unclaimed amounts lying with the Company for the
financial year 2011-12. The balance amount lying in Unpaid Dividend Account for the financial year 2011-12 is due for
transfer to the IEPF on November 4, 2019. Members, who have not encashed their dividend for the financial year 2011-12,
are advised to write to the Company immediately for claiming their dividends declared by the Company.

The Ministry of Corporate Affairs (MCA') had notified the Investor Education and Protection Fund (Accounting, Audit,
Transfer and Refund) Rules, 2016 effective from September 7, 2016 as amended by Investor Education and Profection
Fund Authority (Accounting, Audit, Transfer and Refund) Amendment Rules, 2017 effective from February 28, 2017. The
said Rules provide for manner of transfer of shares in respect of which dividend has remained unpaid or unclaimed for
seven consecutive years to DEMAT Account of the Investor Education and Protection Fund Authority.

Securities Exchange Board of India (*SEBI”) has mandated the submission of Permanent Account Number (PAN) by every
participant in the securities market. Members holding shares in DEMAT Form are therefore requested to submit their PAN
details to their respective Depository Participants with whom they have their DEMAT account(s). Members holding shares in
physical form can submit their PAN details to the RTA of the Company.

Non-Resident Indian members are requested to inform the Company's RTA, immediately of any change in their residential
status on return to India for permanent settliement, their bank account maintained in India with complete name, branch,
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18.

19.

20.

21.

account type, account number and address of the bank with pin code, IFSC and MICR Code, as applicable if such
details were not furnished earlier.

In terms of SEBI Circular No. SEBI/HO/MIRSD/DOP1/CIR/P/2018/73 dated 20" April, 2018 read with SEBI press release PR No.:
51/2018 dated 3 December, 2018, effective from 1% April, 2019, Company's shares can be transferred in dematerialized
form only. Hence members, who hold shares in physical form, are requested to dematerialize their shares, so they can
fransfer their shares in future.

To comply with the provision of Section 88 of the Act, read with the Rule 3 of the Companies (Management and
Administration) Rules, 2014, the Company shall be required to update its database by incorporating some additional
details of its members.

Members are therefore requested to kindly submit their e-mail ID and other details vide the e-mail updation form annexed
with this Annual Report. The same could be done by filling up and signing at the appropriate place in the said form and
retumning the same by post/e-mail to the Company.

The e-mail ID provided shall be updated subject to successful verification of their signatures as per records available with
the RTA of the Company.

The Notice of the 24™ AGM and instructions for e-voting along with Attendance Slip and Proxy Form are being sent by
electronic mode to allmembers whose e-mail address are registered with the Company/Depository Participant(s) unless
member has requested for a hard copy of the same. For members who have not registered their e-mail address, physical
copies of the aforesaid documents are being sent by courier.

Route Map for the venue along with a prominent landmark of the proposed AGM of the Company, is appearing at the
back of the Attendance Slip (loose leaf), dispatched along with the Annual Report and are also made available on the
website of the Company i.e. www.adhikaribrothers.com.

Voting through electronic means:

In compliance with provisions of Section 108 of the Act, read with the Rule 20 of the Companies (Management and
Administration) Rules, 2014 as amended from time fo time and Regulation 44 of Listing Regulations and SS-2 issued by the ICS,
the Company is pleased to offer e-voting facility to its memlbers to cast their votes electronically on the resolutions mentionedin
the Notice of the 24™ AGM of the Company, dated August 14, 2019 (the AGM Notice).

The Company has engaged the services of National Securities Depository Limited (NSDL) to provide the e-voting facility. The
facility of voting through polling papers shall also be made available at the venue of the 24" AGM. The members who have
already cast their votes through e-voting may aftend the meeting but shall not be entitled to cast their vote again at the AGM.

The Company has appointed M/s. Manish Ghia & Associates, Company Secretaries, (FCS 6252), Mumbai, as the Scrutinizer for
scrutinizing the process of e-voting and voting through poll papers at the AGM in fair and transparent manner.

E- Voting is optional

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:

Step 1: Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com/

Step 2: Cast your vote electronically on NSDL e-Voting system.

Details of Step 1 are mentioned below:

1.

Visit the e-Voting website of NSDL. Open web browser by typing the following URL: hitps://www.evoting.nsdl.com/ either on
a Personal Computer oron amobile.

Once the home page of e-Voting system is launched, click on the icon “Login” which is available under '‘Shareholders'
section.
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3. Anewscreenwillopen. You willhave to enter your User ID, your Password and a Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL e-services i.e. IDEAS, you can log-in at https://eservices.nsdl.com/ with your
existing IDEAS login. Once you log-in 1o NSDL e-services after using your log-in credentials, click on e-Voting and you can

proceedto Step 2i.e. Castyour vote electronically.

4.  YourUserID details are given below :

Manner of holding shares i.e. Demat (NSDL or CDSL) or
Physical

YourUserIDis:

a) ForMemlbers who hold shares in demat account
with NSDL.

8 Character DP ID followed by 8 Digit Client ID
For example if your DP ID is IN300*** and Client ID is
12****** thenyouruser D is INZOO*** ] 2% *x***

b) ForMembers who hold sharesin demat account
with CDSL.

16 Digit Beneficiary ID
For example if your Beneficiary ID is 12*****x***xx%%* fhon
your UserlD IS '| 2**************

c) ForMembers holding shares in Physical Form.

EVEN Number followed by Folio Number registered with the
company

For example if folio number is 00T*** and EVEN is 101456
thenuserIDis 101456001 ***

5. Yourpassword details are given below:

a) Ifyou are already registered for e-Voting, then you can user your existing password fo login and cast your vote.

b) If you are using NSDL e-Voting system for the first fime, you will need to retrieve the 'initial password' which was
communicated to you. Once you retrieve your 'initial password', you need to enter the 'initial password' and the

system will force you to change your password.

c) Howftoretrieve your 'initial password'?

(i) If your email ID is registered in your demat account or with the company, your 'initial password' is
communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox. Open the
email and open the attachment i.e. a .pdf file. Open the .pdf file. The password to open the .pdf file is your 8
digit client ID for NSDL account, last 8 digits of client ID for CDSL account or folio number for shares held in
physical form. The .pdf file contains your 'User ID' and your 'initial password'.

(i) Ifyouremail IDis not registered, your 'initial password' is communicated to you on your postal address.

6.  Ifyouare unable to retrieve or have not received the "Initial password” or have forgotten your password:

a)  Click on “Forgot User Details/Password?”(If you are holding shares in your demat account with NSDL or CDSL) option

available on www.evoting.nsdl.com.

b)  Physical User Reset Password (If you are holding shares in physical mode) option available on www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a request af evoting@nsdl.co.in
mentioning your demat account number/folio number, your PAN, your name and your registered address.

7. Afterentering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.

8.  Now, youwillhave fo clickon “Login” button.

9. Afteryou clickonthe “Login” button, Home page of e-Voting will open.



