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MUKTA ARTS LIMITED

Registered Office: Mukta House, Behind Whistling Woods Institute, Film City Complex, Goregaon (E_ast) Mumbai - 400 065

DearMember,
Notice pursuant to Section 1924 of the Companies Act, 1956

Notice is hereby given pursuant to the provisions of Section 192A of the Companies Act, 1956, read with the Companies {Passing of the
Resolution by Postal Ballot) Rules, 2011, that the resolution appended below s proposed to be passed as an Ordinary Resolution by way of
Postal Ballot: T e

Authorisation to form a Company as a subsidiary of Mukta Arts Lid. under the name of Mukta VN Films Limited or any other suitable name
that may be available with the Registrar of Companies, to be registered in the State of Maharashtra and to allow the said Company to conduct
the business of exhibition and programming presently belng conducted by the Company itself and forming substantial part of the Company's
Revenile, thoughnot necessarily its Profitability and to enter into a ShareholdersAgreement. )

Pursuiant to the spirit of the Section 293(1)(a) of the Cormpaniés Act, 1956, the Company seeks the sharehiolders’ consent for the proposals
contained in the resolution appended below. It is recorded for the sake of clarification that the resolution does not strictly falt under the
purview of the section 293(1)(a) of the Companies Act, 1956 and the Company s authorized to proceed with the decision sought to be
.approved by the Shareholders without approaching them but it is in keeping with the spirit of healthy Corporate Governance that the
Company follows, ithastaken the decisionto seek shareholders' approval . o )

The explanatory statement pertaining to the said resolution setting out the material facts and the reasons therefor is annexed. The said
Ordinary Resolution aridthe Explanatory.Statement are being sént to you along with a Postal Ballot Form (the “Form”) for your censideration
and for exercising your voting tights. The Company has appeinted Mr. K.C.Nevatia, FCS, Practicing Company Secretary as the Scrutinizer
for conducting the Postal Ballot processin a fair and transparent manner.

You are requested to carefully read the instructions printed on the Form and return the same duly completed, in the attached self addressed,
postage pre-paid envelope (if posted in India) so as to reach the Scrutinizer not later than 4.00 P.M. on 15/04/2013. Upon completion of the
scrutiny ofthe Forms, the Scrutinizer will submit his report to the Chairman of the Company. The results of the Postal Ballot will be announced
atthe Registered Office of the Company as scon as possible thereafter. : . i

ITEM No. 1
The members are requested to consider and, Ifthought fit, to passthe following resolution asan

ORDINARY RESOLUTION:

"RESOLVED THAT the Board of Directors, in terms of the spirit and pravisions of Section 293(1)(a) to the extent applicable and other
applicable provisions, if any, of the Companies Act, 1956, and in accordance with the provisions of the Memorandom and Articles of
Association of the Company, listing agreements entered in to with steck exchanges on which the.shares of the Company are listed, be and is
hereby authorised to form a Company as a subsidiary of Mukta Arts Ltd under the name of-Mukta VN Films Limited or any other suitable
name that may be available with the Registrar of Companies to be registered in the State of Maharashtra and to allow the said Company to
conduct the business of exhibition and programming being conducted by the Gompany itself and presently forming substantial part of the
Company's Revenue though not necessarlly -its Profilability, conferring the power unfo the Poard of Birgctors. of the said Company
(hereinafter referred tods the “Board”, which term shall be deemed toinclude any sommittee which the Board may Eonstitute 10 exerciseits
pawers, including the powers conferred by this resalution) to conduct and deal with all such'film programming and exhibition business, which
is high volume low-margin business.that Mukta Arts Limited is presently conducting, apart from any other business that the said Company

may otherwise ddclde todo.

RESOLVED FURTHER THAT the Term Sheet dated 11* September 2012 entered info between Mukta Arts Limited and VN Films Pvt. Lid.,
(formerly kiiown as Allied Services Private Limited, hereinafter referred to as VN Films Pyt. Ltd) a copy whereof initialed by the Chairman for
the sakeof identification, to govern the respective rights and obligations of the two respeciive shareholders inthe proposed company be and
is hereby ratified and that the Board of Directors be and is hereby authorized to enter into a Shareholders Agreement with or without
modifications suitably incorporating the clauses of the Term Sheet duly signed by the parties. : [

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to take requisite steps to form the above said subsidiary
company viz. Mukta VN Films Limited or any other suitable name that may be available with the Registrar of Companies, to be registered in
the State of Maharashtra with an initial authorizeéd capital of Rupees Ten Crores divided into One Crore shares of Rs 10/- each and make a
subscription of 55 Lacs shares of Rs. 10/~ each aggregating to Rs. 5.5 Crores in a- phased manner including as subscribers to the
Memorandum of Association of the said Company and to.do all such acts, deeds, matters and things and to execute all such documents or
writings as may be requiredfor giving effectto resolution.” =

-By order of the Board

Place : Mumbai Ravi B. Poplai
Date: 05/03_/2(_)1 3 Company Secretary



EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF THE COMPANIES ACT, 1956

{TEM NO. 1

Mukta Arts Limited has been in the business of production and distributien of films for a long time. Exhibition and programming were added o
the business profile of the Company as part of risk mitigant initiatives in view of fluctuating film production revenues. Other initiatives taken
were formation of multiplex division ofthe company viz. Mukta Cinemas, expansion of activities and geographical locations of film education
and training subsidiary of the Company viz. Whistling Woods International Limited. It may be apt to mention that the revenues from the
exhibition and programming stream of the Company account for substantial part of the turnover of the Company though a small part of its
profitability, being a low margin business and were placed at Rs. 166 Crores for the Financial Year 2011-12. As at the end of 31* March 2012,
the Company was offering exhibition and programming services for 425 screens.

The Company has since located an opportunity for alliance 1o enhance the furnover of film exhibition and programming business
substantially by joining hands with another company viz. V.N.Films Private Limited (formerly known as Allied Services Private Limited,
hereinafter referred to as VN Films Pvt, Ltd), a subsidiary of UFO Moviez India Limited which is atso a significant player in filtm exhibition and
‘programming. It is proposed thaf V.N.Films Private Limited will pool their exhibition and programming business in addition to subscribing to

agreed humber of shares in the new company.

UFO Moviez India Limited ("UF Q") is World's largest satellite networked digital cinema chain; and uses MPEG-4 technology which enables
the delivery and projection of motion pictures via satellite. Headquartered in Mumbai, UFO operates a network of 19 regional offices and
along with its subsidiaries has a network of close to 4500 screens in india. The alliance with UFO through its subsidiary V N Films Private
iLimited will atlow your Company to access a large number of screens for rendering film programming services.

Separation of exhibitlon and programming stream will also give an opportunity to focus on film production, distribution and cirema business.
The Board of Directors are of the opinion that the alliance will be in the best Interest of the Company and has accordingly passed a resolution

to that effect in the Board Meeting held on Tuesday, the 5" March 2013,

It may be appropriate to clarlfy that Agreement with exhibitors for film exhibition and programming services are short term contracts and
therefore all existing film exhibition and programming agresments with the exhibitors entered into by Mukta Arts Limited will expire by efflux
of time. No agreement with the exhibiters by the Company will be transferred or assigned to the subsidiary company. All future agreements -
for film exhibition and programming business will be entered into by the proposed subsidiary company, This approvat is. to seek your
ratification / confirmation to discontinue the film exhibition and programming business by the Company in its own books and conduct the

same in proposed subsidiary company.

Section 293(1)(a) of the Companies Act, 1958, provides, inter-alia, that the Board of Directors of a public limited cormpany shall not, without
- the consent of its members, sell, lease or otherwise dispose of the whole or substantially the whole of any of the undertakings of the
Company and based on opinian recelved by the Company, the above said resolution does not strictly fall under the purview of the section
293(1)(a) of the Companies Act, 1956 and the Company could proceed with the decision sought to be approved by the Shareholders without
approaching the Shareholders, However, it is in keeping with the spirit of healthy Corporate Governance that the Company foliows, the

Company has taken the decision to seek Shareholders' approval.

Members whose name appears on the Register of M

5 embers at the end of the trading session on Friday, the 8" March 2013 shalt be
entitled to cast their vote in the Postal Ballo_t, ' ' : ' . . "

Inview of aboire, the Resolu!ion setout atitemno.1 ofthe Ag_en_da is recommende_d to be passed as an Qrdinary Resolution.

Copy of the Term Sheet dated 11" September 2012 entered into between Mukta Arts Limited and VN Films Pvt. Ltd. to govem the respective
rights and obligations of the two respective sharsholders in the proposed company is available for perusal at the Registered Office of the
Company duringworking hours onany day before 150472093, i oo (T e et i St i v e e e

None of the Directors is, In any way, concerned or interested in this resclution.
By order of the Board

Ravi B. Poplai

Place : Mumbai
Company Secretary

Date: 05/03/2013



MUKTA ARTS LIMITED
Registered Office: Mukta House, Behind Whistling Woods Institute, Film City Complex, Goregaon (East) Mumbai - 400 065

POSTAL BALLOT FORM
Serial No.:
1. Name and Registered Address
of the Sole/First named
Shareholder (in block letters)

2. Name(s) of the Joint holder(s),
if any {in block letters)

3. Registered Folio No. /
DPID No. / Client ID No.*
(*Applicable to investors
Holding shares in demat form)

4. No. of Shares held
I / We hereby exercise my / our vote in respect of the following Resolution to be passed through Postal Ballot

for the business stated in the Notice of the Company, by sending my / our Assent or Dissent to the said
Resolution by placing tick (¢/) mark at the appropriate box below:

I/ We
Assent to | / We Dissent to
. . No. of -
Brief Description Shares the the Resolution
Resolution (AGAINST)
(FOR)

ORDINARY RESOLUTION, in terms of the spirit and
provisions of Section 293(1){(a) of the Companies
Act, 1956, authorizing the Board of Directors to
form a Subsidiary Company under the name of
Mukta VN Films Llimited or any other suitable
name that may be available with the Registrar of
Companies to be registered in the State of
Maharashtra and to allow the said Company to
conduct the business of film exhibition and
programming being currently conducted by the
Company itself and to enter into a Shareholders
Agreement with VN Films Ltd.

Place:
Date:

Signature of the Shareholder

Note: Please read the instructions printed overleaf carefully before exercising your vote,



10.

12.

13.
.14,

16.

INSTRUCTIONS

Pursuant to the spirit and provision of Section 293 (1){a) and 192A of the Companies Act, 1956 read with
Companies (Passing of resolution by Postal Ballot) Rules, 2011, the assent or dissent of the members in
respect of the Ordinary Resolution contamed in the Postal Ballot Notice dated g™ March, 2013 IS being

determined through postal ballot.

Members whose name appears on the Register of Members at the end of the trading session on Friday, the
g™ March 2013 shall be entitled to cast their vote in the Postal Ballot.

The votes should be cast either in favour or against by putting the tick (v') Mark in the column provided for
assentor dissent. Postal Baliot Form bearing (v') in both the column will render the form invalid.

The Company has appointed Mr. K.C. Nevatia, Practiclng Company Secretary ‘as the Scrutinizer for
conductlng the postal ballot process.

Voting rights shall be reckoned on the paid up value ofthe shares registered in the name of the Shareholders
on the date of dispatch of the Notice.

The Scrutinizer will submit his final report as soon as possible after the last date of receipt forpostal ballot.

The Chairman of the Board or in his absence, any person authorised by the Chairman will announce the
result of the postal ballot at the Registered Office of the Company at Mukta House, Behind Whistling Woods
Institute, Film City Complex, Goregaon (East) Mumbai - 400 065 tmmedlate!y on receipt of final report from

the Scrutinizer.

The Result of the postal ballot will also be published in the newspapers within 48 hours of the declaration of
the results and will be placed at the website of the Company and will also be |nt|mated to the Stock

Exchanges where the Company's Shares are listed.

Shareholders desiring to exercise voting right by Postal Ballot may complete the Postal Ballot Form and
send it fo the Scrutinizer in the attached self-addressed pre-paid envelope (if posted in India). Postage will
be borne and paid by the Company. However, envelope containing Postal Ballot Forms, if sent by courier at :
the expense of shareholder will also be accepted.

The Postal Ballot Form should be completed and signed by the Sole/First named Shareholder. In the
absence of the first named shareholder in a joint holding, the Form may be completed and signed by the next
named Shareholder. (However, where the Form is sent separately by the first named Shareholder and the
Jointholder(s), the vote of the first named Shareholderwould be valid).

. In case of shares held by Companies, Trusts, Societies etc., the duly completed Postal Ballot Form should

be accompanied by a certified true copy of the Board Resolution/Authority, with signature(s) of Authorized
Signatory(ies). R

Duly completed Postal Ballot Form should reach the Scrutinizer not later than 4.00 pm on 15/04/2013. Postal
Ballot Form received thereafter will be treated as ifthe reply from the Members(s) has not been received.

Postal Bailot cannot be exercised by a Proxy.

Incomplete, unsigned orincorrectly filled Postal Ballot Forms are subject to rejection by the Scrutinizer,

. Members are requested not to send any other matter along with the Postal ballot Form in the enclosed pre-

paid postage self-addressed envelope. if any extraneous papers are found, the same will be destroyed by
the scrutinizer.

The Scrutinizer's decision on the validity of a postal ballot form will be final and binding.

MUKTA ARTS LIMITED




