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To,
TheMembe|s

NOTICE OF POSTAL BALLOT

Pu.suant to Section l92A (2) ofthe Compani€s Act, '1956 read with the Companies (Passing ofthe Resolution by
Postal Ballot) Rules, 201l

Notic€ is hereby given pursuant to Section 1924(2) ofthe CompaniesAct, 1956, read with the Companies (Passing of the
Resolution by Postal Ballot) Rules, 2011 or such other rule as may be notified under section 180(1Xc) ofthe Companies
Act, 2003 (hereinafter referred to as the "Rules"), fof the consent ofthe Members of Cineline India Limited (hereinafter
referred to as the "Company") to the resolutions mentioned belou which is proposed to be passed by Postal Ballot. The
Explanatory statement, pursuant to Section 102 of the Companies Act, 2013 (the "Companies Act 2013") read wjth
Section 1924 of the Companios Act 1956, pertaining to the said resolution setting out the material facts and rcasons
thereof is annexed hereto for your consideration. The Postal Ballot Form is also annexed to this Notice for the purpose of
exercising the votes in respect of the following resolution.

The Company has appointed Mr. Dharmesh Zaveri, Practicing Company Secretary, l\rumbai as a Scrutinizer for
conducting the PostalBallot process in a fairand transparent manner You are requested to read carefully the instructions
printed overleaf of the Postal Ballot Form and return the said form duly completed in all respects, in the enclosed self
addressed, postage pre-paid envelope, so as to reach the Scrutinizer on or before the close of working hours on
Wednesday, 15" day of J anuary 2014.

The Scrutinizer willsubmit his report to the Chairman / Directoraftercompletion ofthe scrutinyand the results ofthevoting
by Postal Ballotwill be announcod by the Chairman / Director or by any such other person as may be authorized by the
Chairman on Thurday, 16" day ofJanuary 2014 at 3:00 p.m. atthe Registered Office ofthe Company.

The Resultofthe Postal Ballot will be posted on the Company's website: www.cineline.co.in besides communicating to the
Stock Exchangeswhere the Equity Shares ofthe Companyare listed. The resultofthe Postal Ballotwill also be informed in
the ensuing Corporate Governance Reportofthe Company.

The Members may please note thatthe voting of the resolutions a6 contrained in this Notice will be made through Postal
Ballotonlyand the Company has notappointed anyagencyforelectronicvoting in this regard.

1. To considerand, ifthoughtfit, togive assentordissenttothefollowing resolution as a Special Resolution:

Reviaion in remuneration of Mr. Ra6esh B. Kanakia, Chai]man and Executive Director

"RESOLVED THAT in modifioation to the earlier resolutions passed in this regard and as per recommendation oflhe
Remuneration Committee, pursuant to the provisions of Sections 198, 269, 309, 310, Schedule Xlll and other
applicable provisions, if any, of the Companies Act, 1956 (hereinafter referred to as "the said Act") (including any
statutory modification(s), enactment(s) or re-enactment (s) thereof for the time being in force), and subject to the
approval ofthe Central Government, if any, approval of the members, be and is hereby accorded for the revision of
basic salary of l\rr. Rasesh B. Kanakia, Chairman & Executive Director of the Company w.e.f. i "' November, 2013 for
the remaining period of his tenure i€. upto April 30, 2016 as set out in the lviemorandum placed in the Explanatory
Statement annexed hereto with the otherexisting terms for his appointment and remuneration remaining unaltered.

RESOLVED FURTHER THAT in the absence or inad€quacy of profits in any financial yoar during the remaining
tenure of Mr Rasesh B. Kanakia, Chairman & Executive Director, he shallbe paid the remuneration and perks as set
out in the explanatory statement referred to above as the IVlinimum Remuneration subject to approval of the Central
Government.

RESOLVED FURTHER THAT to save and exceot as aforcsaid. the soecial resolution dated 27" Seotember 2011
shall remain in full force and effect.



RESOLVED FURTHER THAT the Board of Directors of the Company bo and are hereby authorized to take allactions .

and steps expedientordesirableto give effect to th is resolution."

Toconsiderand, ifthoughtfit, to give assentordissenttothefollowing resolution as a Special Re;olutlon:

Revision In remuneration of Mr. HimanBhu B. Kanakia, Managing Dir€ctor

"RESOLVED THAT in modification to the earlier resolutions passed in this regard and as per recommendation of the
Remuneration Committee, pursuant to the provisions of Sections 198, 269, 309, 310, Schedule Xlll and other
applicable provisions, if any, of the Companies Act, 1956 (hereinafter referred to as 'lhe said Act') (including any
statutory modification(s), enactment(s) or re-enactment (s) thereof for the time being in force), and subject to the
approval of the Central Government, if any, approval ofthe members, be and is hereby accorded for the revision of
basic salary of Mr Himanshu B. Kanakia, lvlanaging Director of the Company w.e.f. l" November, 2013 for the
rcmaining period of his tenure i.e. upto April 30, 20'16 as set out in the Memorandum placed in the Explanatory
Statementannexed hereto with the other existing termsforhis appointmentand remuneration rcmaining unaltered.

RESOLVED FURTHERTHAT in the absenceorinadequacyofprofits in any financial year during the remaining tenure
of l\rr Himanshu B. Kanakia, ftranaging Director, he shall be paid lhe remuneration and perks as set out in the
explanatory statement refefied to above as the Minimum Remuneration subject to approval of the Central
Government.

RESOLVED FURTHER THAT to save and except as aforesaid, the special resolution dated 27$ September, 201'l
shallremain in fullforce and efiect.

RESOLVED FURTHERTHATthe Board of Directors ofthe Company be and are hereby.authorized to take allactions
and steps expedientordesirableto give efiect to this rcsolution.

To considerand, ifthoughtfit, to giveassentordissenttothefollowjng resolution as a Special Resolutlon:

Authorlty to borrowmoney In excess ofspecified limit

"RESOLVED THAT pursuant to the provisions of Section 180(1Xc) and other applidable provisions, if any, of the
Companies Act, 2013 (including any amendment to or re-enactment thereot (herein after referred to as the Act),
rules made thereunderand oftheArticles ofAssocaation ofthe Companyand subject to necessaryapprovals required,
if any, in this regard from appropriate authorities, consent of the Company be and is hereby accorded to the Board of
Directors afthe Company (herein after referred to as the'Board'which term shallbe deemedto jnclude anyCommittee
which the Board may have constituted or herein afterconstitute to exercise its powers including the powers conferred
by this resolution) to bonow, from time to time, such sum or sums of monies as they may deem requisite for the
pueose ofthe business of the Companywhich together with the monies already borrowed by the Company (apart
from thetemporary loansobtained or to be obtained from the Company's bankers in theordinary course of business)
may exceed the aggregate paid-up capitalofthe Company and its free reserves, that is to say, reserves not set apart
for any specific purpose, provided that the aggregate amount so borrowed at any point of time shall not exceed t100
crorc (Rupees One Hundred Crore);

RESOLVED FURTHER THAT forthe purpose ofgiving effect to this Resolution, the Board and/or its duly constituted
committee be and are hereby authorized to finalise, settle and execute such documents/ deeds /wdtings / papers /
agreements as may be required and do all such acts, doeds, matters and things, as it may in its absolute discretion
deem necessary properordesirable and to settle any question, difiiculty or doubtthat may arise in rcgard to creating
mortgages/charges as aficresaid.'

To considerand, ifthoughtfit, to give agsentordissentto thefollowing resolution asa Special Resolution:

Creation ofcharge on the movable and immovable ass€ls oflh€ Company, both presentandfuture, in respect
of borrowings in l€rms ofr€solution No (3) above

RESOLVED THAT pursuant to the provisions of Section '180(1)(a) and other applicable provisions, if any, of the
Companies Act, 2013, (including any amendment to or re-enactment thereof) (herein after referred to as the Act'),
rules madethereunderand subjectto necessaryapprovals required, ifany, in this regard from appropriate authorities,
consent ofthe Company be and is hereby accorded to the Board of Directors ofthe Company (herein after refened to
aslhe Board'which term shall be deemed to include any Committee thereof) forcreation, from time to time, ofsuch
hypothecations, charges, mortgages and/ or othor secudties, in addition to the mortgages, charges, liens,
hypothecation and/orother securities already created by the Company on such terms and conditions, as the Board at
its sole discretion maydeemfit, on the Company's assets and properties, both presentand future, whethermovable or
immovable, including the whole orsubstantiallythe whole ofthe Companys undertaking or undertakings, in favour of

4.



the Banks/Financial Institutions/ Debenture trustees/other lenders as may beagreed to by the Board, for the purpose
ofsecuring the repayment of any loans/financial assistance/working capital facilities (whether in rupees or in foreign
curroncy), debentures or bonds orother instruments issued to the public and/oron odvate Dlacementbasis and/or in
any other manner provided thatthe total borrowings under Section '180(1Xc) ofthe Act shall not to exceed ll OO crore
(Rupees One Hundred Crore) at any point of time tog€ther with the interest, additional interost, compound interest,
liquidatod damages, allother cost, charges, expenses inctuding any increase as a result ofdevaluation / rcvaluation /
fluctuation inthe rate offoreign exchangeand allother monies payable by the Company;

RESOLVED FURTHERTHATthe Board be and is hereby authorised to take a'lsuch actions as may be necessaryfor
obtaining approvals, statutory contractual or otheMise, in relation to the aboveand to settle allmattors arising outof
and incidental thereto, and to sign and to execute all deeds, applications, documents and writings that may be
r6quired, on behalf ofthe Company and generally to do all acts, deeds and things that may be necessary proper,
exped ient or incidental for the purpose of giving effect to this Resolution."

Registered Offic€:
Cinemax Properties Limited
215Atrium, '10'Floor,
Opp. Divine School,
J.B. Nagar, Andheri Kurla Road,
Andheri (E), Mumbai-400093

Date: 9s December 2013

BY Order of the Board
For Cineline lndla Limited

sd/_
Jatin Shah

Company Secretary

NOTES:

'1. Explanatory Statement puEuantto Section 102 ofthe CompaniesAct, 2013 read with Section lg2Aofthe Companies
Act 1956 in respect of the businessspecified above is annexed hereto.

2. The Board of Directors has appointed I\,4r Dharmesh Zaveri, Practicing Company Secretary, Mumbai as the
Scrutinizer for conducting the Postal Ballot voting process in accordanc€ with the law and in a fair and transparent
mannet

3. I\rembers aro requested to carcfullyread the instructions printed in theattaahed Postal Ballot Form. The PostalBajlot
Form, duly completed and signed should be returned in the enclosed pre-paid selfaddressed envelope directly to the
Scrutinizerso as to reach the Scrutinizer on or before the close ofworking hours 5:30 p.m. on 15* January,20i4. Any
Poslal Ballot Form received after close ofworking hours on 15$ January 2014 shall be treated as if the reply from the
lrembers has not been eceived.

4. Ivlembers are requested to exercise theirvoting rights by using the attached PostalBallot Form only. No otherform or
photocopy of the form is permitted.

5. The Scrutinizer will submit the report to the Chairman / Director of th6 Company after completion of scrutiny of the
Postal Ballot Forms.

6. The Result ofthe Postal Ballot will be announced bythe Chahman on 16s January 2014 atthe Registered Office ofthe
Companyat2lSAtrium, 1oth Floor, Opp. Divine Child School, Andheri Kurla Road, Andheri (East), Mumbai-4OO 069.
The Result will also be published in the newspapers and will be posted on the websiie of the Company
wwwcineline.co.in

7. The Special Resolutions mentioned above shallbe declared as passed if the number ofvotes cast in its favour is not
lessthanthroetimesthe numberofvotescast, ifany, againstthe said Resolution.

8. In the event of the draft rasolution assented by the requisite majority ofthe l\rembers of the Company lhrough postal
Ballotprocess, thedateofdeclaration ofresults shallbe deemed to bethe date ofpassing ofthe said resolution.



EXPLANATORY STATEMENT

Purcuant to S€ction 102 of the Companles Act, 20l3

It6m No 1

Therembers of the company had at the grh Annual General Meeting held on 27' soptember, 2011 re-appointed
Mr. Rasesh B Kanakia as Chairman & Execulive Director of the Comaany (designated as Chaiman and Executive
Director) for a period of five yearswilh effect from Ji l,'lay, 20il, and authorized the 

-Board 
of Directors to revise, amend,

alter and vary the terms and conditions relating to the remuneration payable to him in such maniteras may be permissible
in accordancewith the provisions ofthe CompaniesAct, 1956 read wlth Schedule Xlltthereto.

Ke€ping in consideration the demergerofcinema business oflhe company,, the Remunoration Committee and the Board
of Djrectors ofthe companyattheirrespective meetings held on 22"d o;tob;r,2013 have, subjectto necessaryapprovars if
any' approved remuneration payable lo Mr Rasesh B. Kanakia as chairman & Executive Director, by way ;f i&ision of
salary.upto two lac per month, dudng his remaining tenure efiective from l" November 2013 , on the iollowing terms and
cono|I|ons:

l. Remuneration

L Salary:
upto {2'00'000/- (Rupees two rac onry) per month in the range of ?1,25,000/- lo {2,oo,ooo/- with an annual
incrementas may be decided bythe Board/Remuneration Comliittee effective l stADrileach vear.

2. Allowances and Perquisites:

1) Housing:
a) Leased residential accommodation having rent upto 6O% oflhe Salary. lfno accommodation is provided

bythe Company, the Managing Director shall be entitled to House R;ntAllowance at the rate of 60% oi
Salaryas perthe rules ofthe Company.

b) Actual.expenses perlaining to maintenance ofaccommodation. gas. electricity. waterand other utilitiesw tDe Dome/ retmbursed bythe company,

6) The.Company sha provide such fumiture, fumishing domestjc help and security guards at his
residence as may be req uhed.

2) MedicalReimbursement:
Reimbursement of actuar medical expenses incurred in rndia and abroad forserfand spouse. The totarcosts
including for traver to and from and stay in the foreign country of the patient, an attendant and medical
supervision, ifrequired, shallbe borne bythe Company.

3) Medical Insurance:As may be decided bythe Board/Remuneration Committee.

4) Leave TravelAssislance:As perthe rules ofthe Company.

5) Provident Fund. Gratuity: Company's contribution to the provident Fund and payment ofgratuity shallbe
as perthe rulesofthe Company.

6) club. Memberships: subscription or .reimbursement of membership fees (incruding admission and rife
membership) fortwo clubs in India and/or abroad

7) Leave/Leave Encashmenl:As perlhe rulesofthe Company.

8) PersonalAccident Insurance:As may bedecjded bythe Board/Remune€tion Commtttee.

9) Benefits, ifany, assigned underKeyman Insurance policy.

10) otherAllowances: As may be decided bythe Board/Remuneration committee from time to time, subject to
the provisions ofthe CompaniesAct, 1956 and Schedule X t thereto.

Explanation:

?:llisrtT qlgn le:yaluated as per Income{ax Rutes, whereverappticabte and in the absence ofanysuch
ru|e. perquis'tes sha be evaluated atactualcost.



3. Commlssion/PerformanceBonus:
An amount as may be decided by the Board of Directors, on the recommendations of the Remuneration
Committeo, from yeartoyear

4. Amenltles:

'1) Conveyance facilities:The Company shall provjde carwith chaufieur

2) Communication faciliti;s: The Company shall provide telephone, cellular phone, telefax, internet and other
communic€tion fa6ilities at the l\,,lanaging Director's residence.

3) MrRasesh B. Kanakia shallbeentitled tothe expenses actually incurred ontraveling and board and lodging
for self and also for spouse and attendant, if required, accompanying him during domestic and oversiai
businesstrips.

Explanation:
The amenities shall not be included for the purposes of computation of the Chairman's remuneration a6
aforesaid.

ll. OverallRemun€ration:

The Board of Directors (on the recommendations of the Remuneration Committee) is authorjzed to revise, amend,
alter and vary the terms and conditions relating to the appointment and remune€tion payable to the Mr Rasesh B.
Kanakia in sich manner as may be pemissible in accordance with the provisions of the bompanies Act, 1956 and
Schedule Xlll and any modification(s) thereto and as may be agreed between the Board and Mr Rasesh B. Kanakia,
without any further reference to the shareholders in general meeting, provided that the total remuneration shall not
exceed 5% ofthe net profit for each ofthe fnancialyears as computed in the manner provided in Sections j 98 and 349
of theCompaniesAct, 1956.

This mayalso be considered and treated asAbshactand Memorandum oflnterestunderSgction 302 oftheAct.

The Board commends the,passing of Special Resolution at ltem No.1 of the Notice. Your apprcval is sought by voting
by Postal Balloi in terms ofthe provisions ofSection 192Aof the CompaniesAct, 1956, read with the provisions otth6
Companies (Passing a Resolution by PostatBallot) Rules,2011.

None ofthe Dircctors ofthe Companyor Key l\4anagerial Persons ortheir relatives, except l\rr Rasesh B. Kanakia and
Mr Himanshu B. Kanakia, who are related to each other, is eitherdirectly or indir€ctly concemed or interested in thjs
resolution.

Item No 2

The members_oflhe company had at the gth Annual ceneral Meeting hetd on 27s september, 2011 re-appointed
I\rr. Himanshu B. Kanakia, l\ranaging Director of the company (designated;s Managing Dire;tor)for a period offG years
with effect from 1" May,2011, and authorized the Board of Directors to revise, amend, alter and vary the term; and
conditions relating to the remuneration payable to him in such manner as may be permissible in accordance with the
provisionsof theCompaniesAct, 1956readwith ScheduleXl thereto.

Keeping in consideration the demerger ofcinema business ofthe Company,, the Remuneration Committee and the Board
of Directors ofthe Companyattheir respective meetings held on 22d October,20 i3 have, subject to necessaryapprovals if
any' approved remuneration payableto N,4r. Himanshu B. Kanakia, I\,lanaging Director, bywaiofrevision ofsalary'upto two
lac permonth, during his remaining tenure effective from 1{ November20'13, on thefollowingterms and conditio;s;

l. Remuneration

1. Salaryi
Upto {2,00,0001 (Rupees two lac only) per month in the range of t1,25,OOO/- to <2,OO,OOO/- with an annual
incrcmentas may be decided bythe Board/Remuneration Committee effective lstAprileach year

2. AllowancesandPerouisites:

1) Housing:
a) Leased residentialaccommodation having rent upto 607o ofthe Salary lf no accommodation is provided

by the Company, the Managing Director shall be entitled to House R;ntAllowance at the rate of 60%0 of
Salary as per the rules ofthe Company. 

-



3. Commlssion/PerformadceBonus:
An amount as may be decided by the Board of Directors, on the recommendations of the Remuneralion
Committee, from yearto year

4, Ameniti€s:

1) Conveyancefacilities: The Company shall provide carwith chauffeur.

2) Communication facilities:The Company shall provide telephone, cellularphone, telefax, internetand other
communication facilities atthe Managing Direclot,s aesidence.

3) MrRasesh B. Kanakia shallbe entitled totheexpenses actually jncurred on traveling and board and lodging
for self and also for spouse and attendant, if required, accompanying him during 

-domestic 
and overs'eai

businesstrips.

Explanation:
The amenities shall not be included for the purposes of computation of the chairman's remuneration as
aforesaid.

ll. OverallRemuneration:

The Board of Directors (on the recommendations of the Remuneration Committee) is authorized to revise, amend,
alter and vary the terms and conditions reiating to the appointment and remuneration payable to the Mr Rasesh B.
Kanakia in 

_such 
manner asmay be permissible in accordance with lhe provisions of the bompanies Act, 1956 and

Schedule Xlll and any,modification(s) thereto and as may be agreed between the Board ahd M; Rasesh ti. Kanakia,
without any further reference to the shareholders in general meeting, provided that the total remuneration shall not
exceed 5% ofthe net profit for each ofthe financialyears as computed inthe mannerprovided in Sections 198 and 349
of theCompaniesAct, 1956.

This mayalso be considered and treated asAbstractand Memorandum oflnterestunderSection 302 oftheAct.

The Board commends lhe_passing of Special Resolution at ltem No.1 ofthe Notice. Your approval is sought by voting
by Postal Ba ot in terms ofthe provisions of Section 192A of the Companies Act, 1956, read with the provisionis oflh6
Companies (Passing a Resolution by postalBallot) Rutes,2011.

None of the Dhectors ofthe Companyor Key lvanagerial Pe.son6 ortheirrelatives, except Mr Rasesh B. Kanakia and
Mr Himanshu B. Kanakia, who are related to oach other, is eitherdirectly or indirectly concerned or interested in this
resolution.

Item No2

The members-of the Company had at the gth Annuat ceneral t\reeting held on 27, September, 2011 re-appointed
Iv1r Himanshu B. Kanakia, I\,lanaging Director ofthe company (designated as lvanaging Dhe;to0 for a perioc offive yeais
with efect from '1"r May, 2011, and authorized the Board of Direc-tors to revjse, jm6nd, alter'and vary the torm; and
conditions relating to the remuneration payable to him in such manner as may be permissible in acco.dance with the
provasions ofthe CompaniesAct, 1956 read with Schedute X lthereto.

Keeping in consideration the demergerofcinema business ofthe Company,, the Remune€tion Committee and the Board
of Directors ofthe Companyattheirrespective meetings held on 22"d October,2013 have, subject to necessary approvals if
any, approved remuneration payable to Mr. Himanshu B. Kanakia, Managing Director, bywaiofrevision of saiary upto two
lacpermonth, during his remaining tenure effective from 1d November20l3, onth€ followingtermsand conditionsi

l. Remuneration

1. Salary:
Upto ?2,00,0004 (Rupees two lac onty) per month in the range of {1,2S,OOO/. to {2,OO,O0O/_ with an annual
incrementas may be decided bythe Board/Remuneration Committeeefiective lstAprileach vear.

2. AllowancesandPerouisitos:

l) Housing:
a) Leased residential accommodation having rent uplo 60% oflhe Salary. lf no accommodation is provided

by the Company, the Managing Director shall be entitled to House RentAllowance at the late df 60% of
Salaryasperthe rutes ofthe Company.



b) Actualexpenses pertaining to maintenance of accommodation, gas, electricity, waterand otherutilities
will be borne/reimbursed bythe Company.

c) The Company shallprovide suchfurniture, furnishing domestic help and securityguards at his residence
as may bo required.

2) MedicalReimbursement:
Rdmbursement of actual medical expenses incurred in India and abroad forselfand spouse. The totalcosts
including for travel to and from and stay in the foreign country of the patient, an attendant and medical
supervision, ifrequired, shallbe borne bythe Company.

3) Medical Insurance: As may be decided bythe Board/Remune€tion Committee.

4) Leave TravelAssislance:As perthe rulesofthe Company.

5) Provident Fund, Gratuity: Companys contribution to the Provident Fund and payment ofgratuity shallbe
asperthe rules ofthe Company.

6) Club Memberships: Subscription or reimbursement of membership fees (including admission and life
membershiD) fortwo clubs in lndia and/or abroad.

7) Leave/Leave Encashm€nt: As pertho rules oftheCompany.

8) PersonalAccidentlnsurance: As may be de6ided by the Board/Remune|ation Committee.

9) Benefits, ifany, assigned underKeyman Insurance Policy.

10) OtherAllowancesr As may be decided by the Board/Remuneration Commiftee from time to time, subjectto
the provisions ofthe CompaniesAct, 1956 and Schedule Xlllthereto.

Explanation:
Perqu isites shall be evaluated as per Income-tax Rules, wherever applicable and in the absence of a ny such
rule, perquisites shallbe evaluated at actualcost.

3. commission/PerlormanceBonus:
An amount as may be decided by the Board of Dircctors, on the recommendations of the Remuneration
Committee, from yearto year.

4. Amenities:

1) Conveyancefacilities: The Company shall provide carwiih chauffeur

2) Communicalion facilities: The Company shall provide telephone, cellular phone, telefax, internet and
other communication facilities atthe Managing Director's residence.

3) Nrr. Himanshu B. Kanakia,l\,4anaging Director shall be entitled tothe expenses actuallyincuned ontraveling
and board and lodging for self and also for spouse and atlendant, if required, accompanying him during
domestic and overseas businesstrips.

Explanation:
The amenities shallnot be includedforthe purposes ofcomputation ofthe Managing Dlrector's remuneration
asaforcsaid.

ll. OverallRemuneralion:
The Board of Direciors (on the recommendations of the Remune€tion Committee) is authorized to revise, amend,
alterand varythe terms and conditions relating tothe appointmentand remuneration payable to ihe I\,4r Himanshu B.
Kanakia in such manner as may be permissible in accordance with the pfovisions ofthe CompaniesAct, '1956 and
Schedule Xllland any modification(s) thereto and as may be agreed between the Board and MrHimanshu B. Kanakia,
without any further reference to the shareholders in general meeting, provided that the total remuneration shall not
exceed 5% ofthe net profii for each of the financial years as computod in tho manner provided in Sections 198 and 349
of theComDaniesAct.'1956.

This mayalso be considered and heated asAbshactand Memorandum of Interest underSection 302 oflheAct.



The Board commends lhe passing of Special Resolution at ltem No.2 of the Notice. Your approval is sought byvoting
by Postal Ballot in lerms ofthe provisions of Section i 92A of the Companies Act, 1956, read with the provisions of the
Companies (Passing a Resolution by PostalBallot) Rules,2011.

None ofthe Directors of the Company or Key Managedal Persons ortheir rclatives, except l\rr Himanshu B. Kanakia
and l\rr Rasesh B. Kanakia, who are related to each other, is eitherdirectlyor indirectlyconcerned or interested in this
resolution.

Item No 3 &4

In accordance with the provisions of Section 180(1Xc) of the Companies Act, 2013 ('Act'), the Board of Directors of the
Companywithout consent ofthe members, cannot borrow money(ies) where the money to be borrowed, togetherwith the
monies already borrowed bythe Company, (apart from temporary loans obtained from the Company's bankers in ordinary
course of business) is in excess of the aggregate of the paid-up capital and free reserves of the Company, that is to say
reserves not set apart forany specific purpose.

Keeping in consideration the demerger of cinema business of the Company and in anticipation of the future business
requirements, the Board of Directob ofthe Company (herein after referred to as'the Board') 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, both national and intemational, issue of debentures/bonds or other debt instruments. A fresh resolution is
proposed authorising the Board to borrow money(ies) for the business of the Company within an revised limit nol
exceeding (100 crore (Rupees One Hundrcd Crore) (excluding the temporary loans obtained/to be obtained by the
Company's bankers in odinary course ofbusinoss). The revision in borowing limits would also facilitate the Board to have
better negotiating capacity vis-a-vis the financing of Banks and/or restructure tho borrowing limits on the terms and
conditions advantageousto the Company.

The borrowings ofthe Companyare in generalrequired to be secuaed by creating suitable mortgage orcharge on allorany
of the movable/immovable properties of the Company in such form, mannor and ranking as may be determined by the
Board, from time to time, in consultation with the lender(s). The mortgage and/or charge by the Company on its
movable/immovable properties and/or the whole or any part of the undertaking(s) of the Company in favour of the
Banks/Lenders/Trustee, with a power to take over the mortgaged property ofthe Company in ihe event of default by the
Company may be regafdod as disposal of the Compan/s said mortgaged properties wiihin the meaning of Section
180(1Xa) of the Companies Act, 2013. Afresh resolution is b€ing proposed for authorizing the Board for creating security
on the movable/immovable assets of the Company, both present and future, by way of charge ranking pari-passu or
otherwise in favour ofthe lending Bank(s), Institution(s) and any other lende(s) upto an amount notoxceeding {100 crore
(Rupees One Hundred Crore).

The proposed Resolution under Section 180(1Xc) is interconnected with the Resolution under Section 180(1Xa) of the
CompaniesAct, 1956, the Board thought it appropriate to hansact the resolution under Section 180(1X6) through Postal
Ballot.

The Board of Directors accordingly recommended the Resolution set out at ltem No.3 & 4 ofthe Notice forthe approvalof
the l\,,lembers. Your approval is sought by voting by Postal Ballot in terms of the provisions of Section 192A of the
CompaniesAct, 1956, read with the provisions ofthe Companies (Passing a resolution by PostalBallot) Rules,2011.

None ofthe Dircctors or Key l\,,lanagerial Persons or their relatives are deemed concerned of interested in the afolesaid
resolution.

BY Order of the Board
For Cineline India Limited

5d/-
Jatin Shah

Company Secretary

Registered Office:
Cinemax Properties Limited
215 Atrium, 106 Floor,
Opp. Divine School,
J.B. Nagar, Andheri Kuda Road,
Andheri (E), N4umbai-400093

Date: 9' December 2013


