2 ENTERTAINMENT (INTERNATIONAL) LIMITED

644, Aurora colony, Road No.3, Banjara Hills, Hyderabad - 500 034. INDIA
Tel: +91-40-23553726 & 27 Fax:+91-40-23552594
CIN: L92113TG2007PLC053585

August 30, 2019

To,
The Manager (Listing) The Manager (Listing),
Department of Corporate Services National Stock Exchange of India Limited,
BSE Limited “Exchange Plaza”
P J Towers, Dalal Street, Bandra - Kurla Complex
Mumbai — 400 001. Mumbai- 400 051.
Company Code: 533176 (BSE) Company Code: DQE (NSE)
Subject: - Notice of 12th Annual General Meeting of the Company
Dear Sir / Madam,

This is to inform you that the 12t Annual General Meeting (AGM) of the Company will be held on Monday,
30th September, 2019 at 12:00 P.M. IST at Hotel ‘The Plaza’, 6-3-870, Balayogi Paryatak Bhavan,
Greenlands, Begumpet, Hyderabad - 500 016.

In compliance with Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 read with Para A of Part A of Schedule II| of said regulations, we are enclosing herewith the Notice
convening 12 Annual General Meeting of the Company. :

The above information is also available on the website, www.dgentertainment.com

You are requested to take the above information on record and oblige.

Thanking you,

Yours truly,

Encl: as above

www.dgentertainment.com




AGM NOTICE

NOTICE is hereby given that the 12th Annual General Meeting of DQ Entertainment (International) Limited will be held on Monday,
September 30, 2019, at 12.00 noon. IST at Hotel ‘The Plaza’, 6-3-870, Balayogi Paryatak Bhavan, Greenlands, Begumpet, Hyderabad
- 500 016, to transact the following business:

ORDINARY BUSINESS

Item no.| — Adoption of financial statements and the reports of the Directors’ and Auditors’ thereon
To receive, consider and adopt the Standalone and Consolidated Audited Financial Statements of the Company for the financial year
ended 31st March, 2019 and the Reports of the Board of Directors and Auditors thereon.

Item no. 2 — Appointment of Director
To appoint a Director in place of Ms. Rashida Adenwala (DIN 00008212), who retires by rotation and, being eligible, seeks re-
appoinfment.

Item no. 3 — Correction for the Resolution passed earlier regarding Re-appointment of Auditors
To consider and, if thought fit, fo pass with or without modification(s) the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant fo the provisions of Section 139, 142 and other applicable provisions, if any, of the Companies Act,
2013 read with Companies (Audit and Auditors) Rules, 2014 as may be applicable (including any statutory modification(s) or re-
enactment thereof for the time being in force), MSKA & Associates, Chartered Accountants (Formerly M/s. MZSK & Associates,
Chartered Accountants) with Firm Registration No. 105047W, be and is hereby re-appointed as Statutory Auditors of the Company to
hold office for another term of three years i.e. from the conclusion of the Eleventh AGM upto the conclusion of the Thirteenth AGM to
be conducted in the year 2020, thus completing the aggregate period of 10 years, at such remuneration as may be mutually agreed
between the Board of Directors of the Company and the Auditors.”

SPECIAL BUSINESS
Item no. 4 — RE-APPOINTMENT OF MR. S.SUNDAR (DIN: 00396677) AS AN INDEPENDENT DIRECTOR OF THE COMPANY.
To consider and if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and other applicable provisions, if any, of the Companies
Act, 2013 (‘the Act’) and the rules made thereunder (including any statutory modification(s) or re-enactment thereof for the time being
in force) read with Schedule 1V to the Act, Regulation 17(1A) and other applicable provisions of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 as amended, Mr. S. Sundar (DIN: 00396677) in respect of whom the Company has
received a notice in writing under Section 160(1) of the Act from a member proposing his candidature for the office of Director, be and
is hereby re-appointed as Non-Executive Independent Director of the Company for another term of five (5) consecutive years with
effect from conculsion of this Annual General Meeting and he shall not be liable to retire by rotation.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to do all acts, deeds and things,
necessary and expedient to give effect fo this resolution.”

Hyderabad, August 9, 2019
By Order of the Board

For DQ Entertainment (International) Limit
Registered Office: or DQ Entertainment (International) ed

644, Aurora Colony, Road No. 3, Banjara Hills,
Hyderabad - 500 034. Tapaas Chakravarti
Telephone: +91-40-23553726&27, CMD & CEO
Fax No. +91-40-23552594

Website: www.dgentertainment.com

CIN No: L921 13TG2007PLC053585
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IMPORTANT NOTES:

I. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE
MEETING IS ENTITLED TO APPOINT A PROXY/ PROXIES
TO ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF
AND SUCH A PROXY/ PROXIES NEED NOT BE A MEMBER
OF THE COMPANY. A person can act as proxy on behalf of
members not exceeding fifty (50) and holding in the aggregate
not more than ten percent of the total share capital of the
Company.

2. The instrument of Proxy in order to be effective should be
deposited at the Registered Office of the Company, duly
completed and signed, not less than FORTY-EIGHT HOURS
before the commencement of the meeting. A Proxy form is
sent herewith. Proxies submitted on behalf of the companies,
societies efc., must be supported by an appropriate resolution/
authority, as applicable.

3. The Register of Members and Share Transfer Books of the
Company will remain closed from Saturday, 21 September,
2019 to Monday, 30 September, 2019 (both days inclusive).

4. The Securities and Exchange Board of India (SEBI) has
mandated the submission of the Permanent Account Number
(PAN) and updates of bank account details by every investor
holding securities in physical or electronic mode with the
Registrar and Share Transfer Agent.

5. Details as required in sub-regulation (3) of regulation 36 of
the Listing Regulations in respect of the Director seeking re-
appointment at the Annual General Meeting, forms integral part
of the notice attached and Annexure A. Requisite declarations
has been received from the Director for seeking re-appointment.

6. Electronic copy of the Notice of the 12th Annual General
Meeting of the Company inter alia indicating the process and
manner of e-voting along with Attendance Slip and Proxy
Form is being sent to all the members whose email IDs are
registered with the Company/ Depository Participants(s) for
communication purposes unless any member has requested for
a hard copy of the same. For members who have not registered
their email address, physical copies of the Notice of the 12th
Annual General Meeting of the Company inter alia indicating the
process and manner of e-voting along with Slip and Proxy Form
is being sent in the permitted mode.

7. Members may also note that the Notice of the 12th Annual
General Meeting and the Annual Report for 2019 will also be
available on the Company’s website www.dgentertainment.
com for their download. The physical copies of the aforesaid
documents will also be available at the Company’s Registered
Office in Hyderabad for inspection during normal business hours
on working days. Even after registering for e-communication,
members are entitled to receive such communication in
physical form, upon making a request for the same, by post,
free of cost. For any communication, the shareholders may also
send requests to the Company’s investor email id: investors@
dgentertainment.com.

8. Non-Resident Indian Members are requested to inform the
Company’s Registrars and transfer Agents, immediately of:

a) Change in their residential status on return to India for
permanent settlement.

AGM NOTICE

b) Particulars of their bank account maintained in India with
complete name, branch, account type, account number and
address of the bank with pin code number, if not furnished
earlier.

9. Pursuant to the prohibition imposed vide Secretarial Standard
on the General Meeting (SS-2) issued by ICSI and the MCA
Circular, no gifts/coupons shall be distributed at the Annual
General Meeting.

10. To prevent fraudulent transactions, members are advised to
exercise due diligence and notify the Company of any change in
address or demise of any member as soon as possible. Members
are also advised not to leave their demat account(s) dormant for
long. Periodic statement of holdings should be obtained from
the concerned Depository Participant and holdings should be
verified.

I 1. Voting through electronic means

I. In compliance with provisions of Section 108 of the Companies
Act, 2013, Rule 20 of the Companies (Management and
Administration) Rules, 2014 as amended by the Companies
(Management and Administration) Amendment Rules, 2015
and Reg. 44 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Company is pleased to
provide the Members the facility to cast their vote electronically,
through the e-voting services provided by Karvy Fintech Private
Limited (Karvy) on all resolutions set forth in the Notice of the
I2th Annual General Meeting, from a place other than the venue
of the Meeting (Remote e-voting).

II. The facility for voting through ballot paper shall be made
available at the AGM and the members attending the meeting
who have not cast their vote by remote e-voting shall be able
to exercise their right at the meeting through ballot paper.
Members who have already cast their votes by Remote e-voting
are eligible to attend the Meeting; however those Members are
not entitled to cast their vote again in the Meeting.

III. A Member can opt for only single mode of vofing i.e. through
Remote e-voting or voting at the AGM. If a Member casts votes
by both modes then voting done through Remote e-voting shall
prevail and vote at the AGM shall be treated as invalid.

IV. The remote e-voting period will commence from Friday,
September 27, 2019 (9.00 am IST) and shall end on Sunday,
September 29, 2019 (5.00 pm IST). During this period,
shareholders of the Company holding shares either in physical
form or in dematerialized form, as on the cut-off date of Friday,
20th September, 2019, may cast their vote electronically. The
e-voting module shall be disabled on September 29, 2019 at
5.00 pm.

V. The instructions for shareholders voting electronically
are as under:

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

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

ii. Enfer the login credentials (i.e. User ID and password). In
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case of physical folio, User ID will be EVEN (E-Voting Event
Number) xxxx followed by folio number. In case of Demat
account, User ID will be your DP ID and Client ID. However, if
you are already registered with Karvy for e-voting, you can use
your existing User ID and password for casting your vote.

iii. 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 etc. on first login. You may
also enter a secret question and answer of your choice to retrieve
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., ‘DQ Entertainment (International) Limited”

vii. 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 “AGAINST” but the total number
in “FOR/AGAINST” taken together shall not exceed your total
shareholding as mentioned herein above. You may also choose
the option ABSTAIN. If the Member does not indicate either
“FOR” or “AGAINST” it will be treated as “ABSTAIN” and the
shares held will not be counted under either head.

viii. Members holding multiple folios/demat accounts shall
choose the voting process separately for each folio/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 have voted on the resolution
(s), you will not be allowed to modify your vote. During the voting
period, Members can login any number 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 authorised representative(s), to the Scrutinizer at email
ramakrishna.fcs @ 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.”

In case of Members receiving physical copy of Notice
[for Members whose email IDs are not registered with
the Company/Depository Participants (s)]:

i. E-Voting Event Number — XXXX (EVEN), User ID and
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Password is provided in the Attendance Slip.
ii. Please follow all steps from SI. No. (i) to (xii) above fo cast
your vote by electronic means.

VI. Other Instructions

a. In case of any query and/or grievance, in respect of voting by
electronic means, Members may refer to the Help & Frequently
Asked Questions (FAQs) and E-voting user manual available
at the download section of https://evoting.karvy.com (Karvy
Website) or contact Mr. B. Venkata Kishore, Deputy Manager
(Unit: DQ Entertainment (International) Limited) of Karvy
Fintech Private Limited, Karvy Selenium Tower B, Plot 31-32,
Gachibowli, Financial District, Nanakramguda, Hyderabad - 500
032 or email at evoting@karvy.com or phone no. 040-6716
1500 or call Karvy’s toll free No. 1-800-34-54-001 for any further
clarifications.

b. You can also update your mobile number and e-mail id in the
user profile details of the folio which may be used for sending
future communication(s).

c. In case a person has become a Member of the Company
after dispatch of AGM Notice but on or before the cut-off date
for E-voting i.e., 20th September, 2019, he/she may obtain the
User ID and Password in the manner as mentioned below:

i. If the mobile number of the member is registered against Folio
No./ DP ID Client ID, the member may send SMS:

MYEPWD <space> E-Voting Event Number+Folio No. or DP ID
Client ID to 9212993399

Example for NSDL:
MYEPWD <SPACE> IN300394 12345678 (DP-ID + CL-ID)

Example for CDSL:
MYEPWD <SPACE> 1202300012345678 (16 DIGITS
NUMERIC)

Example for Physical:
MYEPWD <SPACE> XXXX 1234567890 (EVEN NO. + FOLIO
NO.)

ii. If e-mail address or mobile number of the member is registered
against Folio No. / DP ID Client ID, then on the home page
of hitps://evoting.karvy.com, the member may click “Forgot
Password” and enter Folio No. or DP ID Client ID and PAN to
generate a password.

iii. Member may call Karvy’s toll free number 1800-3454-001.

iv. Member may send an e-mail request to evoting @karvy.com.
However, Karvy shall endeavour to send User ID and Password
to those new Members whose mail ids are available.

VII. A person, whose name is recorded in the register of
members or in the register of beneficial owners maintained by
the depositories as on the cut-off date (20th September, 2019)
only shall be entitled to avail the facility of remote e-voting as
well as voting at the AGM through ballot paper.

VIII. Mr. R. Ramakrishna Gupta, Practicing Company Secretary,
Hyderabad has been appointed as the Scrutinizer for providing
facility to the members of the Company to scrutinize the voting
and remote e-voting process in a fair and transparent manner.

IX. The Chairman shall, at the AGM, at the end of discussion on
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the resolutions on which voting is to be held, allow voting with the assistance of scrutinizer, by use of “Ballot Paper” or “Polling Paper”
for all those members who are present af the AGM but have not cast their votes by availing the remote e-voting facility.

X. The Scrutinizer shall after the conclusion of voting at the general meeting, first count the votes cast at the meeting and thereafter
unblock the votes cast through remote e-voting in the presence of at least two witnesses not in the employment of the Company
and shall make, within 48 hours of the conclusion of the AGM, a consolidated scrutinizer’s report of the total votes cast in favour or
against, if any, to the Chairman or a person authorized by him in writing, who shall countersign the same and declare the result of
the voting forthwith.

XI. The Results declared alongwith the report of the Scrutinizer shall be placed on the website of the Company (www.dgentertainment.
com) and on Service Provider’'s website (https://evoting.karvy.com) immediately after the declaration of result by the Chairman or a
person authorized by him in writing. The results shall also be immediately forwarded to the BSE Limited and National Stock Exchange
of India Limited.

By Order of the Board of Directors

For DQ Entertainment (International) Limited

Tapaas Chakravarti

Hyderabad, August 09, 2019

CMD & CEO
Registered Office:
644, Aurora Colony, Road No. 3, Banjara Hills, Hyderabad — 500 034
Telephone: +91-40-23553726&27, Fax No. +91-40-23552594
Website: www.dgentertainment.com
CIN No: L921 13TG2007PLC053585
ANNEXURE ‘A’ TO THE NOTICE
Additional Information on Director Seeking Re-Appointment at the Annual General Meeting
(In pursuance of Reg. 36(3) of the SEBI (LODR) Regulations, 2015)
Name of Director Ms. Rashida Adenwala Mr. S. Sundar
DIN 00008212 00396677
Age 55 years 59 years
Graducate in Commerce &
Qualification Law, A Qualified Company FCA, Information System Audit- ISA
Secretary
Legal, Corporate Affairs, Cor- Statutory audit and Internal
Expertise porate Governance, Finance &  audit of public sector &
Internal Audit government organizations
Directorships held in other . )
Companies
Listed entities (other than DQ
Entertainment) in which the Director Nil Nil
holds the directorship and the
Committee membership
Number of shares held in the Nil Nil
Company as on March 31, 2019
Disclosure of relationship between Nil Nil

Directors inter-se
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013:

ITEM NO. 4:

Mr. S. Sundar was appointed as Non-Executive Independent Director of the Company for a term of five (5) consecutive years by
the Shareholders in their Annual General Meeting held in the year 2014 pursuant to the provisions of Section 49, 150, 152 of the
Companies Act, 2013 and rules made thereunder (‘the Act’) read with Schedule 1V to the Act and Clause 49 of the erstwhile Listing
Agreement entered into with the Stock Exchange.

In terms of the said provisions, an Independent Director shall hold office for a term upto five consecutive years on the Board
of a Company, but shall be eligible for re-appointment on passing of a Special Resolution by the Company and disclosure of
such appointment in the Board’s Report. No Independent Director shall hold office for more than two consecutive terms, but such
Independent Director shall be eligible for appointment after the expiration of three years of ceasing to become an Independent
Director. Pursuant to Regulation 17(1A) of the SEBI Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended, no listed entity shall appoint a person or continue the directorship of any person as a Non-Executive Director who has
attained the age of seventy five years unless a Special resolution is passed to that effect.

The Board of Directors on the recommendation of the Nomination and Remuneration Committee in their meeting(s) held on 09th
August, 2019 considered and recommended the re-appointment of Mr. S. Sundar as Non-Executive Independent Director of the
Company for second term of five consecutive years pursuant to the provisions of Sections 149, 150, 152 and other applicable
provisions, if any of the Companies Act, 2013 (‘the Act’) and the rules made there-under (including any statutory modification(s) or
re-enactment thereof for the time being in force) read with Schedule IV to the Act, Regulation 17(1A) and other applicable provisions
of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 as amended.

The Company has received a declaration fo the effect that he is not disqualified under sub-section (2) of Section 164 of the Companies
Act, 2013 and he is not debarred from holding the office of director by virtue of any SEBI Order or any other such authority. The
Company has, in terms of Section 160(1) of the Act, received in writing a notice from Member, proposing his candidature for the
office of Director.

In the opinion of the Board, Mr. S. Sundar fulfill the conditions specified in the Act and the criteria of Independent Director in terms
of the provisions of Section 149 of the Companies Act, 2013 and Regulation 16(1)(b) of SEBI Listing Obligations and Disclosure
Requirements) Regulations, 2015 and he is independent of the management. He is not related to any of the Directors or Key
Managerial Personnel (including relatives of Directors or Key Managerial Personnel) of the Company in terms of Section 2(77) of the
Companies Act, 2013.

Copy of Draft letter for his re-appointment as Non-Executive Independent Director setting out the terms and conditions is available
for inspection without any fee by the members at the Company’s registered office during normal business hours on working days up
to the date of the AGM.

As per the requirements of Regulation 36(3) of Listing Regulations and Secretarial Standard — 2, issued by the Institute of Company
Secretaries of India, the required details of Mr. S. Sundar is given in Notes forming part of the Notice.

The Board recommends to the Shareholders that the association of Mr. S. Sundar would be beneficial to the Company based on
his performance evaluation, knowledge, background, extensive experience and contributions made by him during his tenure, it is
desirable to re-appoint him as Non-Executive Independent Director of the Company for second term of five consecutive years. The
Board recommends the Special Resolution at Ifem No. 4 of the Nofice for the approval of the Members.

Except Mr. S. Sundar and / or their relatives, none of the Directors, Key Managerial Personnel (KMP) or their relatives are in any way
concerned or interested, financially or otherwise, in the resolution.
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