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To . Date: 07-09-2024
Bombay Stock Exchange
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Dear Sir,
Sub: - Notice of 31st Annual General Meeting, E-Voting and Book Closure.

Please find enclosed herewith the Notice to shareholders convening the 31* Annual General
Meeting to be held on Monday 30™ September 2024 through Video Conference. The Annual
s Report along with Notice have already been placed on our website www visioncinemas.in . The
Company has dispatched the Annual Report along with Notice of AGM by electronic mode on
07"  September,2024, to all the members whose e-mail IDs ,are registered with the

RTA/Depository Participant(s).

Pursuant to Regulation 42 of the SEBI (LODR) Regulations, 2015, Register of Members and
Share Transfer Books of the Company will remain closed from 24" September 2024 to 30*
September 2024 (both days inclusive) for the purpose of AGM.

Kindly acknowledge receipt.

Thanking you
for VISION CINEMAS LIMITED

Mﬁ_
Bindiganavale Rangavasanth

Managing Director
(DIN: 01763289)

Wehsite: https://www.visioncinemas.in/ email: visiontechindia@yahoo.com
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NOTICE

To
The Members,

Notice is hereby given that the 31% Annual General Meeting of the members of Vision Cinems Limited,
will be held on Monday, 30 September 2024 atthe registered office of the Company situated at #24/1,
5th Main Road, Jayamahal Extension, Jayamahal, Benson Town, Bangalore, Bangalore North,
Karnataka, India, 560046 at 2.00 P.M. through Video Conference, to transact the following business:

ORDINARY BUSINESS
Item No.1: Adoption of Accounts:

To consider and adopt the Financial Statements of the Company for the financial year ended March 31,
2024, the Consolidated Financial Statements for the said financial year and the Reports of the Board of
Directors and the Auditors.

Item No.2: Re-Appointment of Retiring Director:

To consider and if thought fit, to pass, with or without modification[s), the following resolution as an
Ordinary Resolution:

To appoint a Director in place of Mrs. Anita Vasanth (DIN: 01763255), who retires by rotation as per
Section 152 and being eligible to offers herself for re-appointment.

SPECIAL BUSINESS

Item No.3 To give approval for Related Party Transactions and in this regard pass the following
Resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to provisions of Section 188 and other applicable provisions, if any, of
the Companies Act, 2013 and the Companies (Meeting of Board and its Powers) Rules, 2014 (including
any statutory modification(s) or enactment thereof for the time being in force), and applicable
provisions of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, consent of the members of the Company be and is hereby accorded
to the Board of Directors to approve related party transactions, which are not on arm'’s length basis,
entered or to be entered into by the Company for an amount not exceeding Rs.20 Crores, severally for
each of the following parties:
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Name of Related Party Nature

S 1 Media LLP 188 (1) (a) to (f)
Vasanth Colour Laboratories Ltd. 188 (1) (a)to ()
Pyramid Entertainment (India) Private | 188 (1) (a]to (f)
Limited

Visual Communication Services (Partnership | 188 (1) (a) to ()

Firm)

Kavita Communications (proprietorship 188 (1) (a) to ()
Firm)

Item No.4: Appointment of Statutory Auditor to fill casual vacancy:

To appoint Statutory Auditor of the Company and to fix their remuneration and if thought fit, to pass
with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT, pursuant to the provisions of Section 139, 142 and all other applicable provisions
af the Companies Act, 2013 (the "Act"), M/s Manoj Acharya & Associates, be and are hereby appointed
as Statutory Auditors of the Company, to fill the casual vacancy caused by the resignation of M/s
Pradeep Kumar Devaraj & Associates Chartered Accountants.

RESOLVED FURTHER THAT, M/s Manoj Acharya & Associates, be and are hereby appointed as
Statutory Auditors of the Company to hold office from 03™ August 2024, until conclusion of the 31
Annual General Meeting of the Company, at such remuneration plus applicable taxes, and out of pocket
expenses , as may be determined and recommended by the Audit Committee in consultation with the
Auditors and duly approved by the Board of Directors of the Company.:

Item No.5: Appointment of Statutory Auditors:

To appoint Statutory Auditor of the Company and to fix their remuneration and if thought fit, to pass
with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT, pursuant to the provisions of Section 139, 142 and all other applicable provisions
of the Companies Act, 2013 (the "Act") read with Rule 3(7) of the Companies [Audit and Auditors)
Rules, 2014 [including any statutory modification(s) or re-enactment thereof for the time being in
force) and pursuant to the recommendation of the Audit Committee and Board of Directors, Mr. Manoj
Acharya (Membership Number: 045714), M/s Manoj Acharya & Associates,, Chartered Accountant
(FRN: 114984W) be and are hereby appointed as the Statutory Auditors of the Company in place Mr.
Pradeep Kumar Devaraj (Membership Number: 242223), M/s Pradeep Kumar Devaraj & Associates
Chartered Accountants at such remunerations may be mutually agreed upon by the Board of Directors
and the Auditors, in addition to the reimbursement of service tax and actual out of pocket expenses
incurred in connection with the audit of accounts of the Company.”
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"RESOLVED FURTHER THAT, Mr. Manoj Acharya (Membership Number: 045714), M/s Manoj
Acharya & Associates,, Chartered Accountant (FRN: 114984W) appointed as the Statutory Auditors of
the Company, shall hold the office for a period of five years (5 years) from the conclusion of this 31=
Annual General Meeting of the Company till the conclusion of 36" Annual General Meeting of the
Company to be held after this Annual General Meeting on such remuneration as may be mutually
agreed upon between Board of Director of the Company and the Auditors plus reimbursement of
service tax, travelling and out of pocket expenses;.”

"RESOLVED FURTHER THAT, the Board of Directors of the Company (including its Committee
thereof) be and is hereby authorised to do all such acts, deeds, matters and things as may be considered
necessary desirable or expedient to give effect to this resolution.”

Item No.6: Re-Appointment of Mr. Muthuswamy Hariharan, as an Independent Director and in
this regard pass with or without modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to Sections 149, 150, 152 and other applicable provisions of the
Companies Act, 2013 The Companies (Appointment and Qualification of Directors) Rules, 2014 read
with Schedule IV to the Companies Act, 2013 and Regulation 16[1)(b), 17, 25 and other applicable
regulations of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (including any amendments thereto or re-enactment thereof, for the
time being in force) (hereinafter collectively referred to as the “Applicable Laws") and on the
recommendation of the Nomination and Remuneration Committee and approval of the Board of
Directors, Mr. Muthuswamy Hariharan (DIN: 0B497968) in respect of whom the Company has received
a notice in writing under Section 160 of the Act from a Member proposing his candidature for the office
of Director of the Company and who has submitted a declaration that he meets the criteria of
Independence as provided under the Act and the SEBI Listing Regulations, be and is hereby appointed
as a Non- Executive, Independent Director of the Company for a term of 5 (Five) consecutive years,
commencing from 1st July 2024 to 30th June 2029, who would not be liable to retire by rotation, be
and is hereby approved.”

Item No.7: Re-Appointment of Mr. Kunal Ashok, as an Independent Director and in this regard
pass with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to Sections 149, 150, 152 and other applicable provisions of the
Companies Act, 2013 The Companies [Appointment and Qualification of Directors) Rules, 2014 read
with Schedule IV to the Companies Act, 2013 and Regulation 16(1)(b), 17, 25 and other applicable
regulations of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (including any amendments thereto or re-enactment thereof, for the
time being in force) (hereinafter collectively referred to as the “Applicable Laws”) and on the
recommendation of the Nomination and Remuneration Committee and approval of the Board of
Directors, Mr. Kunal Ashok (DIN: 08497957, in respect of whom the Company has received a notice
in writing under Section 160 of the Act from a Member proposing his candidature for the office of
Director of the Company and who has submitted a declaration that he meets the criteria of
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Independence as provided under the Act and the SEBI Listing Regulations, be and is hereby appointed
as a Non- Executive, Independent Director of the Company for a term of 5 (Five) consecutive years,
commencing from 1st July 2024 to 30th June 2029, who would not be liable to retire by rotation, be
and is hereby approved.”

Item No.8: Re-Appointment of Mr. Bindinganvale Rangavasanth as Managing Director (DIN:
01763289) and in this regard pass with or without modification(s), the following resolution
as a Special Resolution:

“RESOLVED THAT based on the recommendation of the Nomination and Remuneration Committee,
Board of Directors, pursuant to the provisions of Sections 196, 196(3), 197, 198, 203 and other
applicable provisions, if any, of the Companies Act, 2013 (“the Act”) and Schedule V thereto and the
Rules made thereunder including any amendment(s), statutory modification(s) or re-enactment(s)
thereof for the time being in force and the Articles of Association of the company and subject to such
other approvals as may be necessary, Mr. Bindinganvale Rangavasanth. (DIN: 01763289) as Chairman
and Managing Director of the Company who has attained the age of 70 years, for a period of 5 years
commencing from 30t May, 2024 to 29t May 2029, as well as the payment of salary, commission and
perquisites (hereinafter referred to as “remuneration™), upon the terms and conditions as detailed in
the explanatory statement attached hereto, which is hereby approved and sanctioned with the
authoerity to the Board of Directors to alter and vary the terms and conditions of the said appointment
and / or agreement in such manner as may be agreed to between the Board of Directors and appointee
Managing Director.”

RESOLVED FURTHER THAT the remuneration payable to Mr. Bindiganavale Rangavasanth shall not
be exceeded the overall ceiling of the total managerial remuneration as provided under Section 197 of
the Companies Act, 2013 or such other limits as may be prescribed from time to time.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds and
things and execute all such documents, instruments and writings as may be required and to delegate
all or any of its powers he rein conferred to any Committee of Directors or Director(s] to give effect to
the aforesaid resolution.”

By Order of the Board
For Vision Cinemas Limited

Place: Bangalore Bindiganavale Ranganasanth
Date: 07-09-2024 Managing Director
(DIN: 01763289)
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NOTES:

1

The statement, pursuant to Section 102 of the Companies Act,2013 with respect to item No.3,
item MNo. 4, item No.5, and item no 6 and item no 7, forms part of this notice. Additional
information, pursuant to Clause 49 of the Listing Agreement with the Stock Exchange in respect
of Directors seeking appointment at the Annual General Meeting is furnished as annexure to
the Notice.

In terms of Ministry of Corporate Affairs ("MCA") Circular No, 20/2020 dated 5 May, 2020 read
with Circular 14/2020 dated 8t April, 2020, Circular 17/2020 dated 13t April, 2020, Circular
02/2021 dated 13™ January, 2021, Circular 20/2021 dated 0B* December, 2021, Circular
03/2022 dated 05" May, 2022, Circular 10/2022 dated 28" December 2022 ("MCA Circulars”)
and Securities Exchange Board of India {SEBI) Circular No.
SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated 12th May, 2020, and Circular No.
SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated 15" January, 2021, Circular No.
SEBI/HO/CFD/CMD2/CIR/P/2022/62 dated 13 May 2022 physical presence of the Members
are not required at common venue as the Annual General Meeting (AGM) is being conducted
through Video Conference (“VC")/ Other Audio Visual Means (“OAVM"). The deemed venue for
the AGM shall be the Registered Office of the Company.

A member entitled to vote at the AGM is entitled to appoint proxy to attend and vote on his/her
behalf and proxy need not be a member. In terms of MCA Circulars, since physical attendance of
Members has been dispensed with, there is no requirement of appointment of proxies.
Accordingly, facility of appointment of proxies by Members under Section 105 of the Act, will not
be available for the AGM and hence the Proxy Form and Attendance Slip are not annexed to the
Notice,

Facility of joining the AGM through VC / OAVM shall open 30 minutes before the time scheduled
for the AGM and the Members can join the AGM by following the procedure mentioned in this
Notice. The facility of participation at the AGM through VC/0AVM will be made available on first
come first serve basis.

Members attending the AGM through VC/0AVM will be counted for the purpose of reckoning the
gquorum under Section 103 of the Act

The Company's Registrar and Share Transfer Agent for its Share Registry work (Physical and
Electronic) are M/s Integrated Registry Management Services Private Limited.

Pursuant to Section 91 of the Companies Act, 2013, the Register of Members and Share Transfer
Books of Equity Shares of the Company will remain closed from 24% September 2024 to 30%
September 2024 both days inclusive.

Pursuant to provisions of Section 72 of the Companies Act, 2013, Members can avail the facility
of nomination in respect of shares held by them in physical form. Members desiring to avail this
facility may send their nomination in the prescribed Form SH-13 (Form attached) duly filled into
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11.

12.

the Company's Registrar and Share Transfer Agent: M/s Integrated Registry Management
Services Private Limited.

Members holding shares in electronic form may contact their respective Depository Participant
for availing this facility.

. Members are requested to intimate immediately any change of address to their Depositories

Participants (DPs) in respect of their holdings in Demat form and to the Company’s Registrar and
Share Transfer Agent M/s Integrated Registry Management Services Private Limited,, in respect
of their physical share folios, if any.

Members who are desirous of seeking any further information or clarification, if any, particularly
with regard to the accounts are requested to write to the Company at least
seven days in advance of the meeting so that the information can be made available at the
meeting.

As per SEBI directive, it is mandatory for the transferee to furnish self-attested copy of the PAN
(Permanent Account Number]) card to the Company/RTA for registration of
transfer/transmission/transposition of shares in the physical form.

. Electronic (soft) copy of the Notice of the 31 Annual General Meeting of the Company inter-alia

indicating the process and manner of e-voting along with the Annual Report for 2023-24 is being
sent to all the Members whose e-mail IDs are registered with the Company/Depository
Participant(s)/ Registrar Transfer Agent for communication purposes. As per the General
Circular No.18/2020 dated 215 April 2020, General Circular No.20/2020 dated May 5, 2020, and
Circular No. 02/2021 dated 13% January 2021 and SEBI  Circulars
SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated 12% May, 2020, and Circular No.
SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated 15" January, 2021, Circular No.
SEBI/HO/CFD/CMD2/CIR/P/2022/62 dated 13t May 2022, Company decided to conduct the
meeting through Video Conference.

. As per Regulation 27 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,

2015 (Listing Regulations) details in respect of the Directors seeking appointment or re-
appointment at the Annual General Meeting, nature of their expertise in specific functional areas,
their other directorship and committee memberships, their shareholding and relationship with
other directors of the Company are given below:

Name of the
Director

Muthuswamy
Hariharan (DIN:
08497968

IMr. Kunal Ashok
[[DIN: 08497957),

|Mrs. Anita Vasanth
[DIN: 01763255)

hir. Bindinganvale
angavasanth

Date of Birth

07/09/1959

02/01/1981

13/05/1959

16/12/1952

Age

65

43

65

71

Qualification

Graduate

Post-Graduate

Graduate

Graduate
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Place: Bengaluru
Date: 07-09-2024

List of |NIL 1.Wasanth Color 1 Vasanth Color
companies in 1. VISION boratories aboratories
which CINEMAS LIMITED [Limited imited
directorship is Vision Cinemas Vision Cinemas
held as on 31st imited imited
March, 2024 Pyramid Pyramid
ntertainment “ntertainment
India) Private India) Private
imited imited
H.Ranga Property  B.Ranga Property
ﬂ:luldings Private oldings Private
imited imited
'Eharehalding as Nil 26 6950170 2726263
31st March, 2024
a) Held
individually
b) Held jointly
withothers
//BY ORDER OF THE BOARD//

For VISION CINEMAS LIMITED

Bindiganavale Ranganasanth
Managing Director
(DIN: 01763289)




Explanatory Statement
(Pursuant to Section 102 of the Companies Act, 2013)

Item No. 3 :To give approval for Related Party Transactions and in this regard pass the following
Resolution as an Ordinary Resolution:

The Company frequently enters into transactions with parties as defined under section 2 (76) of the
Companies Act, 2013, The Company is currently making all the transactions with related parties in
ordinary course of business, which are approved by the audit committee and Board of Directors of the
Company. The Company may, in future have to enter into certain business transactions with related
parties during which may not be on arm's length basis, and as Section 188 requires Member's
approval, the Company proposes to take prior approval from Members for Nature and amount of
transactions, which may have to be entered in future by the Company. The Board further assures that
the management of the Company either expressly or impliedly shall not enter into any related party
transaction to take any personal benefit or to defeat interest of the Company.

51 Media LLP, Vasanth Colour Laboratories Limited.,, Pyramid Entertainment (India) Private Limited,
Visual Communication Services (Partnership Firm) and Kavita Communications (Proprietorship Firm)
their related parties as covered under 2(76) & 2(77) of the Companies Act, 2013 are interested in the
said resolution.

The Board recommends above resolution to be passed as an ordinary resolution.

Item No. 4 and 5 : Appointment of Statutory Auditor to fill casual vacancy and Appointment of
Statutory Auditors:

M/s Pradeep Kumar Devaraj & Associates Chartered Accountants appointed as Statutory Auditor at
the 29 Annual General Meeting. The Auditor tendered their resignation from the of statutory Auditor
on 26 july 2024 Owing to sudden health concerns. To fill the casual Vacancy the Board of Directors
at its meeting held on3rd August 2024 based on the recommendation of Audit Committee approved
the appointment of M/s Manoj Acharya & Associates from 03 August 2024, until conclusion of the
31 Annual General Meeting of the Company in terms of provisions of Section 139, 142 and all other
applicable provisions of the Companies Act, 2013 (the “Act”),

Further the has been put for the approval of members that the appointment of Mr. Manoj Acharya
(Membership Number: 045714), M/s Manoj Acharya & Associates,, Chartered Accountant (FRN:
114984W) as the Statutory Auditors of the Company, to hold the office for a period of five years (5
years) from the conclusion of this 31 Annual General Meeting of the Company till the conclusion of
36" Annual General Meeting of the Company as per the agreed remuneration by the Board of Directors.

The Board recommends above resolution to be passed as an ordinary resolution.

Item No. 6 and 7 : Re-Appointment of Mr. Muthuswamy Hariharan, and Kunal Ashok as an
Independent Director and in this regard pass with or without modification(s), the following
resolution as an Ordinary Resolution
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Muthuswamy Hariharan [DIN: 08497968), and Mr. Kunal Ashok (DIN: 08497957), were appointed
as an Independent Directors of the Company pursuant to Section 149 of the Companies Act, 2013 [“the
Act”) read with Companies [Appointment and Qualification of Directors) Rules, 2014, by the
Shareholders at the Annual General Meeting held on 5th

September, 2019 to hold office for a period of five years with effect from July1, 2019 up to June30,
2024.

The Nomination & Remuneration Committee after taking into account the performance evaluation of
these Independent Directors, during their first term of five years and considering the knowledge,
acumen, expertise and experience in their respective fields and the substantial contribution made by
these Directors during their tenure as an Independent Director since their appointment, has
recommended to the Board that continued association of these Directors as an Independent Directors
would be in the interest of the Company.

Based on the above, the Nomination & Remuneration Committee and the Board has recommended the
re-appointment of these Directors as an Independent Directors on the Board of the Company, to hold
office for the second term of five consecutive years commencing from Julyl, 2024 up to June30, 2029
and not liable to retire by rotation.

The Company has received a notice in writing pursuant to Section 160 of the Companies Act, 2013
from a Member proposing the candidature of Muthuswamy Hariharan (DIN: 08497968), and Mr.
Kunal Ashok (DIN: 08497957 )for their appointment to the office of Independent Directors.

Accordingly, the Board recommends the Special Resolution set forth in Item No. 5 and 6 of the Notice
for approval of the Members.

Item No. 8 Re-Appointment of Mr. Bindiganavale Rangvasanth (DIN: 01763289) as Managing
Director

The following statement sets out all material facts relating to the Special Business mentioned in the
accompanying Notice.

Meaning, scope & Implication of the items of the business:

Mr. Bindiganavale Rangvasanth, the founding Promoter of the Company and a veteran to Media and
Entertainment Industry. Vision is a Group, which actually laid foundation of Cinema Industry and
Movie Exhibition in Southern India.

Mr. Bindiganavale Rangvasanth as Managing Director is of utmost important and accordingly re-
appointed him as Managing Director with effect from 30.05.2024 Based on the above, the Nomination
& Remuneration Committee and the Board has recommended the re-appointment of these Directors
as an Independent Directors on the Board of the Company, to hold office for the second term of five
consecutive years commencing from May 30th 2024 up to May 29, 2029 and not liable to retire by
rotation.

Pursuant to the provisions of Sections 196, 197, 198, 203 of the Companies Act, 2013 read with
Schedule V of the Actand all other applicable provisions, if any, of the Companies Act, 2013 as amended
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Special Resolution mentioned under Item No. 5 of the Notice is placed before the members for
approval.

None of the Directors (except Mr. Rangavasanth and his relatives) or Key Managerial Personnel of
Company and their relatives are concerned orinterested, financially or otherwise in the said resolution

Your Directors recommend the Special Resolution for approval of the Members.

Company has entered into Agreement with Mr. Rangavasanth and brief terms of his appointment are
as follows:

Basic Salary: Rs. 1,00,000/- per month

Perquisites and Allowances:
Category - A

Medical Reimbursement / Medical ~ Reimbursement of all medical expenses

Insurance: for self and family subject to the maximum of one
month's salary per annum, Medical insurance premium
shall be paid by the Company.

Personal Accident Insurance: Personal accident insurance as per the policy of the
Company.
Entertainment Expenses: Reimbursement of entertainment expenses on actual

basis incurred during the course of the business.

Club Fees: Fees of clubs exclusive of admission and life
membership fee subject to a maximum of two clubs

Category - B
The contribution to provident fund or annuity fund, if any, and if introduced by the Company will not
be included in the computation of the ceiling on perquisite to the extent these singly or put together
are not taxable under the Income Tax Act,1961.

Category - C

Car with the chauffer for official use, telephones, Internet and fax facility at residence. These will not
be considered as perquisites.

None of the Directors (except Mr. Rangavasanth and his relatives) or Key Managerial Personnel of
Company and their relatives are concerned or interested, financially or otherwise in the said
resolution.

The Board recommends above resolution to be passed as Special resolution.
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As required under Part 11 of Schedule V of the Act,additional information is provided as under:

l.General Information:

(1) Nature of industry

Media and Entertainment

(2] Date or expected date of
commencement of
commercialproduction

Not applicable since it is an existing company.

Year 2023-24| 2022-23| 2021-
(3) Financial performance $in lakhs| $inlakh| 22

based ongiven indicators $in lakh

Net profit/loss before -10.66 44.63 -13.55

depreciation andinterest

Depreciation and interest 3.65 3.65 3.65

Exceptional Items 00 00 0

Net profit/loss after -10.66 44.63 -13.55

depreciation,interestand

Exceptional Items

(4) Export performance
based ongiven indicators

Company is not exporting any goods.

(5) Foreign Investments

NIL

IL. Information About the Appointee:

(1) Background details (of MD)

Mr. Bindinganvale Rangavasanth was appointed as Managing
Director in the year 2019 for a period of 5 years and thereafter
there was further renewal as per the provisions of the Companies
Act.

Mr. Rangavasanth has been integral to the company, having setup
the main business line of multiplexes and also allied businesses.
These included film processing, film to digital conversion among
others. He was the pioneer in Karnataka - as until then movies were
sent to Mumbai or Chennai for processing.

(2) Past remuneration

Company has entered into Agreement with Mr, Rangavasanth and
brief terms of his appointment are as follows:

[Basic Salary  Rs. 1,00,000/- per month plus Perquisites and
Allowances:

(3) Recognition or awards

Vision Cinemas has been one of the leading names in cinema
exhibition in Karnataka state.

(4) Job profile and his suitability

Mr. Bindinganvale Rangavasanth is an graduate BTech from AC
Tech, Anna University Chennai. He belongs to the illustrious BS

Ranga family and Vikram Studios. His father BS Ranga was director
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and producer of dozens of films in Kannada, Telugu and Tamil
languages. His film Amara Shilpi Jakkana was one of the first
movies in Kannada to be made - and in colour. Mr. Rangavasanth
worked under BS Ranga as Assistant Director and producer
helping in the Vikram Studios brand.

Furthermore, post setting up of Vision Cinemas and Vasanth
Colour Labs - the first film processing unit in Karnataka. This was
a boon to Kannada film producers and directors as earlier they
needed to travel to Mumbai or Chennai for film processing.

{(5) Remuneration proposed

As per the resolution attached to the Notice seeking re-
appointment and the remuneration.

(6] Comparative remuneration
profilewith respect to
industry, size of the company,
profile of the position and
person (in case of expatriates
the relevant details would be
with respect to the country of
his origin)

The remuneration proposed is reasonable and compares favorably]
with the remuneration for similar post-paid to his peers in the
industry. Further, Mr. Bindinganvale Rangavasanth 's role and
responsibility have considerably increased on account of
expansion of the product range and the input he provides in|
guiding in adoption of latest technology for the product
manufactured.

(7) Pecuniary relationship
directly or indirectly with the
company, or relationship with
the managerial personnel, if any.

Mr. Bindinganvale Rangavasanth owns 27,26,263 shares of the
company amounting to 3.85% of capital of the company. Mrs. Anita
Vasanth is his wife who is in the Board of Directors of the Company.

1. Other Information:

(1) Reasons of loss or
inadequateprofits

Not applicable

(2] Steps taken or proposed
to betaken for
improvement

Company believes in 'Customer Centric’ approach and thus has

been providing quality services and products with a smart pricing
approach. By using technology and leveraging new-age marketing
techniques, company hopes to increase revenues and profitability.

(3) Expected increase in
productivityand profits in
measurable terms.

The company in view of its recent experience of managing
production and distribution network are confident that it would be
able to constantly improve its performance and thereby its
profitability

IV. Disclosures:

(i) Elements of remuneration
packagesuch as salary,
benefits, bonuses, stock
options, pension, etc., of all
the directors;

NIL
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(ii) Details of fixed
component and
performance linked
incentives along with the
performance criteria;

As per Resolution

(iii) Service contracts, notice
period,severance fees.

Notapplicable

(iv) Stock option details, if any,
and whether the same has
been issuedat a discount as
well as the period over
which accrued and over
which exercisable.

Nil

On behalf of the Board of Directors
Sd/-

Bindinganvale Rangavasanth
Managing Director

(DIN: 01763289)

07-09-2024

Bangalore
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E-VOTING FACILITY:

As per Section 108 of the Companies Act 2013, read with Companies [Management and
Administration) Rules 2014, e-voting facility is provided in respect of voting for the resolutions to be
passed in the Annual General Meeting,

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING ANNUAL GENERAL
MEETING ARE AS UNDER:-

The remote e-voting period begins on 27" September 2024 at 9:00 A.M. and ends on 29"
September 2024 at 05:00 P.M. The remote e-voting module shall be disabled by CDSL for voting
thereafter. The Members, whose names appear in the Register of Members / Beneficial Owners
as on the record date [cut-off date) i.e, 23 September 2024, may cast their vote electronically.
The voting right of shareholders shall be in proportion to their share in the paid-up equity
share capital of the Company as on the cut-off date, being 23 September 2024,

1. Asyouare aware, in view of the situation arising due to COVID-19 global pandemic, the general
meetings of the companies shall be conducted as per the guidelines issued by the Ministry of
Corporate Affairs [MCA) vide Circular No. 14/2020 dated April 8, 2020, Circular No.17 /2020
dated April 13, 2020 and Circular No. 20/2020 dated May 05, 2020. The forthcoming
AGM/EGM will thus be held through through video conferencing (VC) or other audio visual
means (OAVM). Hence, Members can attend and participate in the ensuing AGM/EGM through
VC/OAVM.

2. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules, 2014 [as amended) and Regulation 44 of
SEBI (Listing Obligations & Disclosure Requirements) Regulations 2015 (as amended), and
MCA Circulars dated April 08, 2020, April 13, 2020 and May 05, 2020 the Company is providing
facility of remote e-voting to its Members in respect of the business to be transacted at the
AGM/EGM. For this purpose, the Company has entered into an agreement with Central
Depository Services (India) Limited (CDSL) for facilitating voting through electronic means, as
the authorized e-Voting's agency. The facility of casting votes by a member using remote e-
voting as well as the e-voting system on the date of the EGM /AGM will be provided by CDSL.

3. The Members can join the EGM/AGM in the VC/0OAVM mode 15 minutes before and after the
scheduled time of the commencement of the Meeting by following the procedure mentioned in
the Notice, The facility of participation at the EGM/AGM through VC/OAVM will be made
available to atleast 1000 members on first come first served basis. This will not include large
Shareholders (Shareholders holding 2% or more shareholding), Promoters, Institutional
Investors, Directors, Key Managerial Personnel, the Chairpersons of the Audit Committee,

—
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Nomination and Remuneration Committee and Stakeholders Relationship Committee,
Auditors etc. who are allowed to attend the EGM/AGM without restriction on account of first
come first served basis.

4. The attendance of the Members attending the AGM/EGM through VC/0OAVM will be counted
for the purpose of ascertaining the quorum under Section 103 of the Companies Act, 2013,

5. Pursuant to MCA Circular No. 14/2020 dated April 08, 2020, , the facility to appoint proxy to
attend and cast vote for the members is not available for this AGM/EGM. However, in
pursuance of Section 112 and Section 113 of the Companies Act, 2013, representatives of the
members such as the President of India or the Governor of a State or body corporate can attend
the AGM/EGM through VC/OAVM and cast their votes through e-voting.

6. Inline with the Ministry of Corporate Affairs (MCA) Circular No. 17 /2020 dated April 13, 2020,
the Notice calling the AGM/EGM has been uploaded on the website of the Company at
www.visioncinemas.in The Notice can also be accessed from the websites of the Stock
Exchanges i.e. BSE Limited and National Stock Exchange of India Limited at www.bseindia.com.
The AGM/EGM Notice is also disseminated on the website of CDSL (agency for providing the
Remote e-Voting facility and e-voting system during the AGM/EGM]) ie.
www.evotingindia.com.

7. The AGM/EGM has been convened through VC/OAVM in compliance with applicable
provisions of the Companies Act, 2013 read with MCA Circular No. 14/2020 dated April 8, 2020
and MCA Circular No. 17 /2020 dated April 13, 2020 and MCA Circular No. 20/2020 dated May
05,2020,

8. In continuation to this Ministry's General Circular No. 20/2020 dated 05.05.2020, General
Circular No. 02/2022 dated 05.05.2022 and General Circular No. 10/2022 dated 28.12.2022
and after due examination, it has been decided to allow companies whose AGMs are due in the
Year 2023 or 2024, to conduct their AGMs through VC or OAVM on or before 30th September,
2024 in accordance with the requirements laid down in Para 3 and Para 4 of the General
Circular No. 20/2020 dated 05.05.2020.

THE INTRUCTIONS OF SHAREHOLDERS FOR E-VOTING AND JOINING VIRTUAL MEETINGS ARE
AS UNDER:

Step 1 : Access through Depositories CDSL/NSDL e-Voting system in case of individual
shareholders holding shares in demat mode.

Step 2 : Access through CDSL e-Voting system in case of shareholders holding shares in
physical mode and non-individual shareholders in demat mode.
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(i)  The voting period begins on <Date and Time=> and ends on <Date and Time>, During this period
shareholders' of the Company, holding shares either in physical form or in dematerialized
form, as on the cut-off date [record date] of <Record Date> may cast their vote electronically.
The e-voting module shall be disabled by CDSL for voting thereafter.

(ii)  Shareholders who have already voted prior to the meeting date would not be entitled to vote
at the meeting venue.

(iii)  Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated 09.12.2020,
under Regulation 44 of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, listed entities are required to provide remote e-
voting facility to its shareholders, in respect of all shareholders’ resolutions. However, it has
been observed that the participation by the public non-institutional shareholders/retail
shareholders is at a negligible level,

Currently, there are multiple e-voting service providers (ESPs) providing e-voting facility to
listed entities in India. This necessitates registration on various ESPs and maintenance of
multiple user IDs and passwords by the shareholders.

In order to increase the efficiency of the voting process, pursuant to a public consultation, it
has been decided to enable e-voting to all the demat account holders, by way of a single
login credential, through their demat accounts/ websites of Depositories/ Depository
Participants. Demat account holders would be able to cast their vote without having to
register again with the ESPs, thereby, not only facilitating seamless authentication but also
enhancing ease and convenience of participating in e-voting process.

Step1l  : Access through Depositories CDSL/NSDL e-Voting system in case of individual
shareholders holding shares in demat mode.

(iv) J.I]_Le_tms_ﬂ.LS.EELciLmlaLnﬂ SEBUHU!‘:FWEMWCIWPK‘ZHZWE‘EZ!;Iﬂb:.d_llﬁ;'zmbﬂ_..m_[!

Pursuant to abovesaid SEBI Circular, Login methed for e-Voting and joining virtual meetings for
Individual shareholders holding securities in Demat mode CDSL/NSDL is given below:

Type of |Login Method
shareholders
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Individual
Shareholders
holding
securities in
Demat mode
with CDSL
Depository

1)

2)

3)

4)

Users who have opted for CD5L Easi / Easiest facility, can login through their
existing user id and password. Option will be made available to reach e-
Voting page without any further authentication. The users to login to Easi /
Easiest are requested to visit cdsl website www.cdslindia.com and click on
login icon & New System Myeasi Tab.

After successful login the Easi / Easiest user will be able to see the e-Voting
option for eligible companies where the evoting is in progress as per the
information provided by company. On clicking the evoting option, the user
will be able to see e-Voting page of the e-Voting service provider for casting
your vote during the remote e-Voting period or joining virtual meeting &
voting during the meeting. Additionally, there is also links provided to access
the system of all e-Voting Service Providers, so that the user can visit the e-
Voting service providers’ website directly.

If the user is not registered for Easi/Easiest, option to register is available at
cdsl website www.cdslindia.com and click on login & New System Myeasi
Tab and then click on registration option.

Alternatively, the user can directly access e-Voting page by providing Demat
Account Number and PAN No. from a e-Voting link available
on www,cdslindia.com home page. The system will authenticate the user by
sending OTP on registered Mobile & Email as recorded in the Demat Account.
After successful authentication, user will be able to see the e-Voting option
where the evoting is in progress and also able to directly access the system
of all e-Voting Service Providers.

Individual
Shareholders
holding
securities in
demat mode
with NSDL

Depository

1)

If you are already registered for NSDL IDeAS facility, please visit the e-
Services website of NSDL. Open web browser by typing the following URL:
hitps://eservices.nsdl.com either on a Personal Computer or on a mobile.
Once the home page of e-Services is launched, click on the “Beneficial Owner”
icon under “Login” which is available under ‘IDeAS’ section. A new screen
will open. You will have to enter your User ID and Password. After successful
authentication, you will be able to see e-Voting services. Click on "Access to
e-Voting” under e-Voting services and you will be able to see e-Voting page.
Click on company name or e-Voting service provider name and you will be
re-directed to e-Voting service provider website for casting your vote during
the remote e-Voting period or joining virtual meeting & voting during the
meeting,
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2) If the user is not registered for |IDeAS e-Services, option to register is

available at https://eservices nsdl.com. Select "Register Online for IDeAS
"Portal or click at
https://eservices.nsdl.com/SecureWeb/1deasDirectReg.isp

3) Visit the e-Voting website of NSDL. Open web browser by typing the
following URL: https://www.evoting.nsdl.com/ either on a Personal
Computer or on a mobile. Once the home page of e-Voting system is
launched, click on the icon “Login” which is available under
"‘Shareholder/Member’ section. A new screen will open. You will have to
enter your User ID (i.e. your sixteen digit demat account number hold with
NSDL), Password/OTP and a Verification Code as shown on the screen. After
successful authentication, you will be redirected to NSDL Depository site
wherein you can see e-Voting page. Click on company name or e-Voting
service provider name and you will be redirected to e-Voting service
provider website for casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting

Individual You can also login using the login credentials of your demat account through
Shareholders your Depository Participant registered with NSDL/CDSL for e-Voting facility.
(holding After Successful login, you will be able to see e-Voting option. Once you click
securities in on e-Voting option, you will be redirected to NSDL/CDSL Depository site
demat mode) after successful authentication, wherein you can see e-Voting feature. Click
login through on company name or e-Voting service provider name and you will be
their redirected to e-Voting service provider website for casting your vote during
Depository the remote e-Voting period or joining virtual meeting & voting during the
Participants meeting.

(DP)

Login type Helpdesk details
Individual Shareholders holding Members facing any technical issue in login can
securities in Demat mode with CDSL contact CDSL helpdesk by sending a request at

helpdesk.evoting@cdslindia.com or contact at
toll free no. 1800 21 09911
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Individual Shareholders holding Members facing any technical issue in login can
securities in Demat mode with NSDL contact NSDL helpdesk by sending a request at

evoting@nsdl.co.in or call at : 022 - 4886 7000
and 022 - 2499 7000

Step 2 : Access through CDSL e-Voting system in case of shareholders holding shares in physical mode
and non-individual shareholders in demat mode.

(vl Login method for e-Voting and joining virtual meetings for Physical shareholders and
shareholders other than individual holding in Demat form.
1) The shareholders should log on to the e-voting website www.evotingindia.com.
2) Click on "Shareholders” module.
3) Now enter your User ID
a. For CDSL: 16 digits beneficiary 1D,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client 1D,
c. Shareholders holding shares in Physical Form should enter Folio Number registered
with the Company.
4) Nextenter the Image Verification as displayed and Click on Login.
5) Ifyou are holding shares in demat form and had logged on to www.evotingindia.com and voted
on an earlier e-voting of any company, then your existing password is to be used.
6) Ifyou are a first-time user follow the steps given below:
For Physical shareholders and other than individual shareholders
holding shares in Demat.
PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department

(Applicable for both demat shareholders as well as physical shareholders)

o Shareholders who have not updated their PAN with the
Company/Depository Participant are requested to use the sequence
number sent by Company/RTA or contact Company/RTA.
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Dividend | Enter the Dividend Bank Details or Date of Birth (in dd/mm /yyyy format) as
Bank recorded in your demat account or in the company records in order to login.
Details ¢ If both the details are not recorded with the depository or company,
OR Date of please enter the member id / folio number in the Dividend Bank
Birth details field.

(DOB)

(vi)  After entering these details appropriately, click on "SUBMIT" tab.

(vii)  Shareholders holding shares in physical form will then directly reach the Company selection
screen. However, shareholders holding shares in demat form will now reach 'Password
Creation’ menu wherein they are required to mandatorily enter their login password in the
new password field. Kindly note that this password is to be also used by the demat holders for
voting for resolutions of any other company on which they are eligible to vote, provided that
company opts for e-voting through CDSL platform. It is strongly recommended not to share
your password with any other person and take utmost care to keep your password
confidential.

(viii)  For shareholders holding shares in physical form, the details can be used only for e-voting on
the resolutions contained in this Notice.

(ix)  Click on the EVSN [or the relevant <Company Name=> on which you choose to vote.

(x)  Onthe voting page, you will see "RESOLUTION DESCRIPTION" and against the same the option
“YES/NO" for voting. Select the option YES or NO as desired. The option YES implies that you
assent to the Resolution and option NO implies that you dissent to the Resolution.

(xi)  Click on the “RESOLUTIONS FILE LINK" if you wish to view the entire Resolution details.

(xii)  After selecting the resolution, you have decided to vote on, click on "SUBMIT". A confirmation
box will be displayed. If you wish to confirm your vote, click on "0K", else to change your vote,
click on "CANCEL" and accordingly modify your vote,

(xiii)  Once you "CONFIRM" your vote on the resolution, you will not be allowed to modify your vote.

(xiv)  You can also take a print of the votes cast by clicking on "Click here to print” option on the
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(xv])  If a demat account holder has forgotten the login password then Enter the User 1D and the
image verification code and click on Forgot Password & enter the details as prompted by the
system.

(xvi)  There is also an optional provision to upload BR/POA if any uploaded, which will be made
available to scrutinizer for verification.

(xvii)  Additional Facility for Non - Individual Shareholders and Custodians -For Remote
Voting only.

* Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are
required to log on to www.evotingindia.com and register themselves in the "Corporates”
module.

* A scanned copy of the Registration Form bearing the stamp and sign of the entity should be

emailed to helpdesk.evoting@cdslindia.com.

e After receiving the login details a Compliance User should be created using the admin login and
password. The Compliance User would be able to link the account{s) for which they wish to
vote on.

* The list of accounts linked in the login will be mapped automatically & can be delink in case of
any wrong mapping

e [t is Mandatory that, a scanned copy of the Board Resolution and Power of Attorney (POA)
which they have issued in favour of the Custodian, if any, should be uploaded in PDF format in
the system for the scrutinizer to verify the same.

* Alternatively Non Individual shareholders are required mandatory to send the relevant Board
Resolution/ Authority letter etc. together with attested specimen signature of the duly authorized
signatory who are authorized to vote, to the Scrutinizer and to the Company at the email address viz;
cs.visioncinemas@gmail.com (designated email address by company) , if they have voted from
individual tab & not uploaded same in the CDSL e-voting system for the scrutinizer to verify the same,

INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE AGM/EGM THROUGH VC/0AVM & E-
VOTING DURING MEETING ARE AS UNDER:

1. The procedure for attending meeting & e-Voting on the day of the AGM/ EGM is same as the
instructions mentioned above for e-voting.
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2. The link for VC/OAVM to attend meeting will be available where the EVSN of Company will be
displayed after successful login as per the instructions mentioned above for e-voting.

3. Shareholders who have voted through Remote e-Voting will be eligible to attend the meeting
However, they will not be eligible to vote at the AGM/EGM.

4. Shareholders are encouraged to join the Meeting through Laptops / IPads for better
experience.

5. Further shareholders will be required to allow Camera and use Internet with a good speed to
avoid any disturbance during the meeting,

6. FPlease note that Participants Connecting from Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their
respective network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to
mitigate any kind of aforesaid glitches.

7. Shareholders who would like to express their views/ask questions during the meeting may
register themselves as a speaker by sending their request in advance atleast 4 days prior to
meeting mentioning their name, demat account number/folio number, email id, mobile
number at csvisioncinemas@gmail.com. The shareholders who do not wish to speak during
the AGM but have queries may send their queries in advance 4 days prior to meeting
mentioning their name, demat account number/folio number, email id, mobile number at

wcinemas@gmail.com. These queries will be replied to by the company suitably by
email.

8. Those shareholders who have registered themselves as a speaker will only be allowed to
express their views/ask questions during the meeting.

9. Only those shareholders, who are present in the AGM/EGM through VC/0AVM facility and
have not casted their vote on the Resolutions through remote e-Voting and are otherwise not
barred from doing so, shall be eligible to vote through e-Voting system available during the
EGM/AGM.

10. If any Votes are cast by the shareholders through the e-voting available during the EGM/AGM
and if the same shareholders have not participated in the meeting through VC/0AVM facility,
then the votes cast by such shareholders may be considered invalid as the facility of e-voting
during the meeting is available only to the shareholders attending the meeting.

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL/MOBILE NO. ARE NOT REGISTERED
WITH THE COMPANY /DEPOSITORIES.

1. For Physical shareholders- please provide necessary details like Folio No, Name of
shareholder, scanned copy of the share certificate (front and back), PAN (self attested scanned
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copy of PAN card), AADHAR (self attested scanned copy of Aadhar Card] by email to
Company,/RTA email id.

2. For Demat shareholders -, Please update your email id & mobile no. with your respective
Depository Participant (DP)

3. For Individual Demat shareholders - Please update your email id & mobile no. with
your respective Depository Participant (DP) which is mandatory while e-Voting &
joining virtual meetings through Depository.

If you have any queries or issues regarding attending AGM & e-Voting from the CDSL e-Voting

System, you can write an email to helpdesk.evoting@cdslindia.com or contact at toll free no. 1800 21
09911

All grievances connected with the facility for voting by electronic means may be addressed to Mr.
Rakesh Dalvi, Sr. Manager, (CDSL, ) Central Depository Services (India) Limited, A Wing, 25th Floor,
Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East), Mumbai - 400013

or send an email to helpdesk.evoting@cdslindia.com or call toll free no. 1800 21 09911,
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