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CINELINE INDIA LIMITED
Corporate Identity Number (CIN): L92142MH2002PLC135964
REGISTERED OFFICE: 215 Atrium, 10th Floor, Opp. Divine School, J.B. Nagar, Andheri Kurla Road,
Andheri- East, Mumbai: 400 093. Tel: 91-22-6726 6666 Fax: 91-22-6693 7777
Email Id: investor@cineline.co.in Website: www.cineline.co.in

NOTICE

Notice is hereby given that the Fifteenth Annual General Meeting of the members of the Company will be held on Tuesday,
September 19, 2017 at 10:30 a.m. at Cinemax Theatre, Eagle's Flight, Behind Gurunanak Petrol Pump, Andheri Kurla Road,
Andheri (East), Mumbai—-400093, to transact the following business (es):

ORDINARY BUSINESS
Item No. 1: Adoption of financial statements:

To receive, consider and adopt the financial statements of the Company for the year ended March 31, 2017, including the audited
Balance Sheet as at March 31, 2017, the Statement of Profit and Loss Account for the year ended on that date together with the
Reports of the Board of Directors and the Auditors thereon.

Item No. 2: Declaration of Dividend on equity shares:
To declare dividend of Rs. 0.50 per equity shares of face value of Rs. 5/- each, for the year ended 31st March, 2017.
Item No. 3: Appointment of Director:

To appoint a Director in place of Mrs. Hiral Kanakia (DIN: 00015924) who retires by rotation and being eligible, offers herself for re-
appointment.

Item No. 4: Appointment of Auditors:
To consider and if thought fit to pass with or without modification(s) the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to Section 139, 142 and other applicable provisions of the Companies Act, 2013 and the Rules made
there under, as amended from time to time, the Company hereby ratifies the appointment of Messrs Walker, Chandiok & Co. LLP,
Chartered Accountants (Firm's Registration No. 001076N/N500013) as the Auditors of the Company to hold office from the
conclusion of this Annual General Meeting till the conclusion of the Sixteenth Annual General Meeting of the Company to be held in
year 2018 to examine and audit the accounts of the Company for the Financial Year 2017-18 at such remuneration plus service tax,
out-of-pocket, travelling and living expenses etc., as may be mutually agreed between the Board of Directors and the Auditors.

By Order of the Board of Directors
For CINELINE INDIA LIMITED

Jatin J. Shah
Company Secretary
Place: Mumbai
Date: May 23,2017

Registered Office:

215 Atrium, 10th Floor,

Opp. Divine School,

J.B. Nagar, Andheri Kurla Road,
Andheri- East, Mumbai- 400093
Website: www.cineline.co.in

CIN No: L92142MH2002PLC135964
Email: investor@cineline.co.in
TelNo: 022-6726 6666

Fax No: 022-6693 7777

Notes:

1. The relative Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 (Act) in respect of the business under
Iltem No. 4 of the Notice, is annexed hereto .

2. Amember entitled to attend and vote at the Annual General Meeting (AGM) is entitled to appoint a proxy to attend and
vote (on a poll only) instead of himself/ herself and the proxy need not be a member of the company. The instrument
appointing the proxy, in order to be effective, must be deposited at the Company's Registered Office, duly completed and
signed, not less than FORTY-EIGHT HOURS before the meeting. Proxies submitted on behalf, of limited companies, societies,
etc., must be supported by appropriate resolutions/authority, as applicable. A person can act as proxy on behalf of Members not
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10.

11.

12.

13.

14.

15.

exceeding fifty (50) and holding in the aggregate not more than 10% of the total share capital of the Company. In case a proxy is
proposed to be appointed by a Member holding more than 10% of the total share capital of the Company carrying voting rights,
then such proxy shall not act as a proxy for any other person or shareholder.

Pursuant to the requirements on Corporate Governance under Regulation 27(1) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 entered into with Stock Exchange(s), the information about the Director proposed to be re-
appointed is given in the Annexure to the Notice.

Members / proxies should bring the duly filled Attendance Slip enclosed herewith to attend the meeting.

The Register of Directors and Key Managerial Personneland their shareholding maintained under Section 170 of the
Companies Act, 2013, will be available for inspection by the members at the AGM. The Register of Contracts and
Arrangements in which the Directors are interested, maintained under Section 189 of the Companies Act, 2013 will be
available for inspection by the members atthe AGM.

Link Intime India Private Limited is our Registrar and Transfer Agent of the Company. All the investor related communication
and grievances may be addressed to them at their following address:

Link Intime India Private Limited (Cineline Division)
C-101, 247 Park, L.B.S. Marg, Vikhroli (W),
Mumbai—-400083.

Website: www.linkintime.co.in

Email: mumbai@linkintime.co.in

Tel No: 022-49186000

Fax No: 022-49186060

Record Date: Record Date for the purpose of dividend shall be September 12,2017, in respect to equity shares held in physical
form and electronic/demat form as per the data as may be made available by the National Securities Depository Limited (NSDL)
and the Central Depository Services (India) Limited (CDSL). Accordingly, the dividend as recommended by the Board, if
declared at the Meeting, will be paid to those shareholders holding shares as on or in reference to record date.

If circumstances warrant or necessary to meet the statutory requirement to change the above dates, same would be posted on
the website of the Company.

The dividend, if approved at the Annual General Meeting, will be paid on or after 24th September, 2017 by crediting in to the
bank account, as provided by NSDL and CDSL through ECS or NECS or electronic transfer, of those shareholders holding
shares in electronic form/demat. In respect to shareholders holding shares in physical form or in case of ECS, NECS, or
electronic payment rejected, dividend will be paid by dividend warrant or demand draft.

Direct credit of dividend / ECS: Under this system the shareholders get the credit of dividend directly in their designated bank
account. This ensures direct and immediate credit with no chance of loss of bank instrument in transit. To avail this facility, the
members are requested to update with their DP, the active bank account details including 9 digit MICR code and IFSC code, in
case the holding is in dematerialized mode. In case of shares held in physical mode, the said details may be communicated to
the Company or Registrar and Share Transfer Agent, by quoting folio number and attaching a photocopy of the cheque leaf of
the active bank account along with a self-attested copy of the PAN card.

Members holding shares in dematerialized form are requested to intimate all changes pertaining to their bank details, National
Electronic Clearing Service (NECS), Electronic Clearing Service (ECS), mandates, nominations, power of attorney, change of
address, change of name, e-mail address, contact numbers, etc., to their Depository Participant (DP). Changes intimated to the
DP will then be automatically reflected in the Company's records which will help the Company and the Company's Registrars
and Transfer Agents, Link Intime India Private Limited (LIPL) to provide efficient and better services.

Members holding shares in physical form are requested to intimate such changes to LIPL. Members holding shares in physical
form are requested to consider converting their holding to dematerialized form to eliminate all risks associated with physical
shares and for ease of portfolio management. Members can contact the Company or LIPL for assistance in this regard.

In case of joint holders attending the meeting, the Member whose name appears as the first holder in the order of names as per
the Register of Members of the Company will be entitled to vote.

Additional information pursuant to Regulation 36 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
entered to with the stock exchanges and Secretarial Standards-2 issued by Institute of Company Secretaries of India and
notified by Central Government in respect of the Directors seeking appointment / re-appointment at the AGM is furnished and
forms a part of the Notice. The Directors have furnished the requisite consents / declarations for their appointment / re-
appointment.

The Notice of the AGM along with the Annual Report 2016-17 is being sent by electronic mode to those Members whose e-mail
addresses are registered with the Company/Depositories, unless any Member has requested for a physical copy of the same.
For Members who have not registered their e-mail addresses, physical copies are being sent by the permitted mode.

Electronic copy of the Notice of the Fifteenth Annual General Meeting of the Company inter alia indicating the process and
manner of remote 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 Participant(s) for communication purpose unless any Members has requested for a
hard Copy of the same. Members who have not registered their email address. Physical copies of the Notice of the Fifteenth
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Annual General Meeting of the Company inter alia indicating the process and manner of remote e-voting along with Attendance
Slip and Proxy Form is being sent in the permitted mode

16. Members may also note that the Notice of the Fifteenth AGM and the Annual Report 2016-17 will be available on the Company's
website, www.cineline.co.in. The physical copies of the aforesaid documents will also be available at the Company's registered
office for inspection during normal business hours on working days. Members who require communication in physical form in
addition to e-communication, or have any other queries, may write to us at : investor@cineline.co.in or +91-22-6726 7777.

17. Members seeking any information with regard to the Accounts, operations, etc are requested to write to the Company at an
early date, so as to enable the Management to keep the information ready at the meeting.

18. To support the 'Green Initiative', the Members who have not registered their e-mail addresses are requested to register the
same with LIPL/Depositories.

19. Documents referred to in the Notice and Explanatory Statement will be available for inspection by the Members at the
Registered Office of the Company on all working days (that is Monday to Friday) between 11.00 a.m. to 5.00 p.m. up to the date
of this meeting.

20. The route map and prominentlandmark for the venue of the meeting forms part of this Notice.

21. Transfer of Unclaimed/Unpaid amounts to the Investor Education and Protection Fund (IEPF):

Members are requested to note that, pursuantto sections 124 and 125 and other applicable provisions, if any, of the Companies
Act, 2013, all unclaimed/unpaid dividend, application money, as applicable, remaining unclaimed/unpaid for a period of seven
years from the date they became due for payment, in relation to the Company, have been transferred to the IEPF established by
the Central Government.

Members who have not yet en-cashed their dividend warrant(s) pertaining to the Dividend for the financial year 2009-10 are
requested to make their claims without any delay to LIPL. It may be noted that the unclaimed Dividend for the financial year
2009-10 declared by the Company on August 3, 2010 can be claimed by the shareholders latest by October 07, 2017.

22. The Securities and Exchange Board of India (SEBI) has mandated the submission of the Permanent Account Number (PAN) by
every participant in the securities market. Members holding shares in electronic form are, therefore, requested to submit their
PAN to their Depository Participant(s). Members holding shares in physical form shall submit their PAN details to the Company.

23. Incompliance with the provisions of section 108 of the Act and the Rules framed there under, the Members are provided with the
facility to cast their vote electronically, through the e-voting services provided by CDSL, on all resolutions set forth in this Notice.

The instructions for members for voting electronically are as under:-

A. In case of members receives an e-mail from CDSL (for Members whose e-mail addresses are registered with the
Company/Depositories):

(i) Logontothe e-voting website www.evotingindia.com

(i) Click on“Shareholders” tab.

(iii) Now Enteryour UserID
a. ForCDSL: 16 digits beneficiar]}/ID,
b. ForNSDL: 8 Character DP ID followed by 8 Digits Client ID,
c. Members holding shares in physical form should enter Folio Number registered with the Company.

(iv) Nextenterthe Image Verification as displayed and Click on Login.

(v) Ifyou are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting of any
company, then your existing password is to be used.

(vi) Ifyou are afirsttime user follow the steps given below:

For Members holding shares in Demat Form and Physical Form
PAN* Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable for both demat
shareholders as well as physical shareholders)

¢ Members who have not updated their PAN with the Company/Depository Participant are requested
to use the first two letters of their name and the last 8 digits of the demat account/folio number in the
PAN field.

* In case the folio number is less than 8 digits enter the applicable number of 0's before the number
after the first two characters of the name in CAPITAL letters. Eg. If your name is Ramesh Kumar
with folio number 100 then enter RA00000100 in the PAN field.

DOB# Enter the Date of Birth as recorded in your demat account or in the company records for the said demat

account orfolio in dd/mm/yyyy format.

Dividend Bank | Enter the Dividend Bank Details as recorded in your demat account or in the company records for the said

Details# demat account orfolio.

¢ Please enter the DOB or Dividend Bank Details in order to login. If the details are not recorded with
the depository or company please enter Member ID/folio number in the Dividend Bank details field

mentioned in instruction (iii).
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(vii) Afterentering these details appropriately, click on “SUBMIT” tab.

(viii) Members holding shares in physical form will then reach directly the Company selection screen. However, members
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.

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

(x) Clickonthe EVSN for the relevant <CINELINE INDIALIMITED> on which you choose to vote.

(xi) On the 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.

(xii) Click onthe “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

(xiii) 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 “OK”, else to change your vote, click on “CANCEL” and accordingly modify your vote.

(xiv) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.
(xv) You can also take out print of the voting done by you by clicking on “Click here to print” option on the Voting page.

(xvi) If Demat account holder has forgotten the changed password then Enter the User ID and the image verification code and
click on Forgot Password & enter the details as prompted by the system.

(xvii)Note for Non-Individual Shareholders and Custodians:

. Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and custodians are required to log on to
https://www.evotingindia.co.in and register themselves as Corporates.

. They should submit a scanned copy of the Registration Form bearing the stamp and sign of the entity to
helpdesk.evoting@cdslindia.com.

. After receiving the login details they have to create a user who would be able to link the account(s) which they wish to
vote on.

. The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of the accounts they
would be able to cast their vote.

. They should upload a scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in
favour of the Custodian, if any, in PDF format in the system for the scrutinizer to verify the same.

In case of members receiving the physical copy:
Please follow all steps from Sr. No. (i) to Sr. No. (xvii) above to cast vote.

OtherInstructions:

(i) The e-voting period commences on Saturday, September 16, 2017 (9.00 a.m. IST) and ends on Monday, September 18,
2017 (5.00 p.m. IST). During this period, Members holding shares either in physical form or in dematerialized form, as on
September 12,2017 i.e. cut-off date, may cast their vote electronically. The e-voting module shall be disabled by CDSL for
voting thereafter. Once the vote on a resolution is cast by the Member, he / she shall not be allowed to change it
subsequently or cast vote again.

(i) Members who do not vote by e-voting are entitled to vote at the meeting. Members who have casted their vote by remote e-
voting prior to the meeting may also attend the meeting but shall not be entitled to cast their vote again at the meeting.

(i) The Chairman shall, at the Meeting, at the end of discussion on the resolutions on which voting is to be held, allow voting
with the assistance of Scrutinizer, by use of “Ballot Paper” for all those Members who are present at the Meeting but have
not cast their votes by availing the remote e-voting facility.

(iv) The voting rights of members shall be in proportion to their shares in the paid up equity share capital of the Company as on
cut-off date i.e September 12, 2017. 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 only shall be entitled to avail the facility of remote e-
Voting or voting at the meeting through ballot.

(v) Any person, who acquires shares of the Company and becomes a member of the Company after dispatch of the Notice
and holding shares as of the cut-off date, may obtain the login ID and password by sending a request at
helpdesk.evoting@cdslindia.com. However, if you are already registered with CDSL for remote e-voting then you can use
your existing user ID and password for casting your vote. If you forget your password, you can reset your password by
using “Forgot User Details / Password” option available on www.evotingindia.co.in.
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(vi) Mr. Dharmesh Zaveri, Practicing Company Secretary (FCS: 5418 CP: 4363), has been appointed as Scrutinizer to
scrutinize the voting process in a fair and transparent manner

(vii) The Scrutinizer shall, immediately after the conclusion of voting at the general meeting, would count the votes cast at the
meeting, 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 make, not later than 48 hours of conclusion of the meeting, a consolidated Scrutinizer's
report of the total votes cast in favour or against, if any, to the Chairman or a person authorised by him in writing who shall
countersign the same and declare the result of the voting forthwith.

(viii) The results declared along with the Scrutinizer's Report shall be placed on the Company's website www.cineline.co.in and
on the website of CDSL www.evotingindia.co.in immediately after the result is declared. The Company shall
simultaneously forward the results to BSE Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”), where
the shares of the Company are listed.

The resolutions shall be deemed to be passed on the date of the Meeting, i.e. September 19, 2017 subject to receipt of the
requisite number of votes in favour of the resolutions

(ix) Incase youhave any queries or issues regarding e-voting, you may refer the Frequently Asked Questions (“FAQs”) and e-
voting manual available at www.evotingindia.co.in under help section or write an email to
helpdesk.evoting@cdslindia.com or may be addressed at the following address:

Jatin J. Shah

Company Secreta

215 Atrium, 10th Floor, Opp. Divine School, J.B. Nagar, Andheri Kurla Road, Andheri- East, Mumbai- 400093.
Website: www.cineline.co.in

CIN No: L92142MH2002PLC 135964

Email: investor@cineline.co.in

TelNo: 022-6726 6666 FaxNo:022-6693 7777

(x) Members are requested to intimate Registrar and Share Transfer Agent being Link Intime India Private Limited for
consolidation of their folios, in case they are having more than one folio along with copy of PAN card

(xi) Shareholders can also cast their vote using CDSL's mobile app m-Voting available for android based mobiles. The m-
Voting app can be downloaded from Google Play Store. Apple and Windows phone users can download the app from the
App Store and the Windows Phone Store respectively. Please follow the instructions as prompted by the mobile app while
voting on your mobile.

EXPLANATORY STATEMENT
(Pursuant to section 102 of the Companies Act, 2013)

As required by section 102 of the Companies Act, 2013 (Act), the following explanatory statement sets out all material facts relating
to the business mentioned under Item No. 4 of the accompanying Notice:

Item No. 4:
This explanatory statementis provided though strictly not required as per section 102 of the Act.

M/s Walker, Chandiok & Co.LLP, (ICAI Firm Registration No. 001076N/N500013), Chartered Accountants, Mumbai were appointed
as the statutory auditors of the Company for a period of four years at the Annual General Meeting (AGM) of the Company held on
September 17,2014. As per provisions of Section 139(1) of the Act, their appointment for the above tenure is subject to ratification by
members at every AGM. Accordingly, ratification of the members is being sought for the proposal contained in the Resolution set out
atthe Item No. 4 of the Notice.

The Board recommends the Resolution set forth in ltem No. 4 for approval by the Members.

None of the Directors or Key Managerial Personnel of the Company and their respective relatives is concerned or interested,
financially or otherwise, in the Resolution set out at tem No. 4 of the accompanying Notice.

By Order of the Board of Directors
For CINELINE INDIA LIMITED

Place: Mumbai Jatin J. Shah
Date: May 23, 2017 Company Secretary

Registered Office

215 Atrium, 10th Floor,

Opp. Divine School,

J.B. Nagar, Andheri Kurla Road,
Andheri- East, Mumbai- 400093
Website: www.cineline.co.in

CIN No: L92142MH2002PLC135964
Email: investor@cineline.co.in
TelNo: 022-6726 6666

FaxNo: 022-6693 7777




Annexure

Details of Directors seeking appointment/re-appointment at the Annual General Meeting, Pursuant to Regulation 36 of
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015) and SS-2:

Name of the Director

Mrs. Hiral Kanakia

Date of Birth & Age

29/08/1970, 46 years

Date of Appointment

05/02/2015

Qualification

BachelorinArts

Experience in Functional Area

Mrs. Hiral Kanakia is the Whole Time Director of the Company and has a career
spanning of around 22 years. She has been associated with the Company since 1998
and is closely involved in the operation and administration of the Company. She joined
our Board as Non-Executive Additional Director on 5th February, 2015.

No of the Meetings of the Board
attended during the year

The meeting details are given in the Corporate Governance Section of the Annual
Report.

Directorship in other Companies
(Public Limited Companies) as on
31-03-2017

NIL

Membership/ Chairmanship of Board
Committees of other Companies
(Includes only Audit Committee and
Stakeholders Relationship /Investor
Grievance Committee)

NIL

No. of shares held in the Company

328844

Terms & Conditions of Appointment/
Re-appointment

Appointed as a Director liable to retire by rotation

Relationship with other Directors/
Manager/KMP

Wife of Mr. Himanshu Kanakia, Managing Director of the Company

Remuneration

The remuneration details are given in the Corporate Governance Section of the Annual
Report.




CINELINE

CINELINE INDIA LIMITED
Corporate Identity Number (CIN): L92142MH2002PLC135964
REGISTERED OFFICE: 215 Atrium, 10th Floor, Opp. Divine School, J.B. Nagar, Andheri Kurla Road,
Andheri- East, Mumbai: 400 093. Tel: 91-22-6726 6666 Fax: 91-22-6693 7777
Email Id: investor@cineline.co.in Website: www.cineline.co.in

ATTENDANCE SLIP
Venue of the meeting : Cinemax Theatre, Eagle's Flight, Behind Gurunanak Petrol Pump, Andheri Kurla
Road, Andheri (East), Mumbai — 400093.
Date & Time : Tuesday, September 19, 2017 at 10.30 A.M.

PLEASE FILL ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING VENUE

Name

Address

DP Id*

Client Id*

Folio No.

No. of shares held

*Applicable for investors holding shares in Electronic form.
| certify that | am the registered shareholders/proxy for the registered shareholder of the Company.

| hereby record my presence at the Fifteenth Annual General Meeting of the Company held on September 19, 2017 at 10.30 A.M. at
Cinemax Theatre, Eagle's Flight, Behind Gurunanak Petrol Pump, Andheri Kurla Road, Andheri (East), Mumbai—400093.

*Applicable for shareholders holding shares in electronic form

Signature of Member / Proxy
Note:

1. Electronic copy of the Annual Report for 2017 and Notice of the Fifteenth Annual General Meeting along with Attendance Slip
and Proxy Form is being sent to all the members whose email address is registered with the Company/Depositary Participant
unless any member has requested for a hard copy of the same. Shareholders receiving electronic copy and attending the
Annual General Meeting can print copy of this Attendance Slip.

2. Physical copy of the Annual Report for 2017 and Notice of the Fifteenth Annual General Meeting along with Attendance Slip and
Proxy Formis sentin the permitted mode(s) to all members whose email id is not registered or have requested for a hard copy.
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CINELINE INDIA LIMITED
Corporate Identity Number (CIN): L92142MH2002PLC135964
REGISTERED OFFICE: 215 Atrium, 10th Floor, Opp. Divine School, J.B. Nagar, Andheri Kurla Road,
Andheri- East, Mumbai: 400 093. Tel: 91-22-6726 6666 Fax: 91-22-6693 7777
Email Id: investor@cineline.co.in Website: www.cineline.co.in

FORM OF PROXY

Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management and Administration) Rules,
2014.

Venue of the meeting : Cinemax Theatre, Eagle's Flight, Behind Gurunanak Petrol Pump, Andheri Kurla
Road, Andheri (East), Mumbai—400093.
Date & Time : Tuesday, September 19, 2017 at 10.30 A.M.

PLEASE FILL ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING VENUE

Name

Registered Address

Email ID

DP ID*

Client ID*

Folio No

*Applicable for investors holding shares in Electronic form.

1/We of being a member/members of
Cineline India Limited hereby appoint the following as my/our Proxy to attend vote (for me/us and on my/our behalf at the Fifteenth
Annual General Meeting of the Company to be held on September 19, 2017 at 10.30 A.M. and at any adjournment thereof) in respect
of such resolutions as are indicated below;

1. Mr./Mrs. (Name & Signature of the Proxy) or failing him/her Registered address
Email Id Signature

2. Mr./Mrs. (Name & Signature of the Proxy) or failing him/her Registered address
Email Id Signature

3.  Mr./Mrs. (Name & Signature of the Proxy) or failing him/her Registered address

Emailld Signature




**1/We direct my/our Proxy to vote on the Resolutions in the manner indicated below:

No.

Item | Resolution Pattern of Voting

No. of Shares held For Against

Ordinary Business

To consider and adopt the financial statements of the Company for the year
ended March 31, 2017, including the audited Balance Sheet as at March 31,
2017, the Statement of Profit and Loss Account for the year ended on that
date together with the Reports of the Board of Directors and the Auditors

thereon.

2. |To declare dividend of Rs. 0.50 per equity shares of face value of Rs. 5/-
each, forthe year ended 31st March, 2017.

3. | To appoint a Director in place of Mrs. Hiral Kanakia, who retires by rotation
and being eligible, offers herself for re-appointment.

4. | Toappoint Walker, Chandiok & Co. LLP, Chartered Accountants as Statutory

Auditors of the Company.

** This is optional. Please put a tick mark (V) in the appropriate column against the resolution indicated in the box. If a member leaves
the “For” or “Against” column blank against any or all the resolutions, the proxy will be entitled to vote in the manner he/she thinks
appropriate. If a member wishes to abstain from voting on a particular resolution, he/she should write “Abstain” across the boxes
against the Resolution.

Signature(s) of Member(s)

1. Affix One
Rupee
2. Revenue
Stamp
3.
Signedthis................ dayof......ccoeeennnn. 2017

Notes:

1. The Proxy to be effective should be deposited at the Registered office of the Company not less than FORTY EIGHT HOURS
before the commencement of the Meeting.

2. Aproxy need not be a member of the Company.

3. In case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy, shall be accepted to the
exclusion of the vote of the other joint holders. Seniority shall be determined by the order in which the names stand in the
Register of Members.

4.  Theform of proxy confers authority to demand or join in demanding a poll.

5.  The submission by a member of this form of proxy will not preclude such member from attending in person and voting at the
meeting.

6. Incase a member wishes his/her votes to be used differently, he/she should indicate the numbers of shares under the columns

“For” or “Against” as appropriate.
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In an emerging economy like India that is powering ahead as the fastest growing
major economy in the world, it is clear that there will be tremendous PROSPECTS in
the near, mid and long term.

These PROSPECTS will open up unprecedented opportunities for growth and
expansion across industries and sectors.

To capitalise on these opportunities and transform them into results will require
something that is more intrinsic and inherent, something that is inborn and inbuilt:

CONFIDENCE

Because it is only with confidence that organisations will be able to take the giant
leap of faith into the massive prospects on the horizon.

At CINELINE, our confidence comes from the strength and stability of proven solid
performance. And it is our confident performance that will enable us to capitalise on
the prospects in the future... with confidence.

At CINELINE, we are

Confident about

Performance.

Confident about

Prospects.
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Message from The Chairman

Dear Shareholders,

| am delighted to present the Annual Report for the year
2016-17 — a year that will surely stand out as one of the more
eventful years in recent times. The events that dominated
headlines during the year happened on the global stage as
well as in India. Globally, the UK’s decision to exit the EU,
popularly referred to as BREXIT, as well as the election of the
Republican candidate as the President of the United States of
America, created ripples whose effect will be felt for years to
come in the socio-economic and geo-political spaces. In India,
the unexpected move by the government to demonetise currency
by banning ¥ 500 and ¥ 1,000 notes sent shockwaves, affecting
every industry and every sector.

However, in a bold move forward, the government successfully
passed the Goods and Services Tax (GST) Bill in the Parliament.
GST is the single-most important tax reform in the history of
the country, and is widely expected to level the playing field by
creating a one-nation, one-tax unified market. Of course, there
are the initial teething problems, but in the long-run, | believe it
will be a catalyst in unlocking the true potential of the country.

While these are macro events, the real-estate also withessed two
key events that will have a far-reaching impact on the industry.
The Real Estate Regulation Act (RERA) and the positive changes
in Real Estate Investment Trust (REIT) rules both augur well for
the industry.

RERA proposes to usher in a new era of transparency and
accountability, outlining deliverables for the developers and
promoters. Also, it lays down strict framework of rules to protect
the interest of the buyers, including a clear structure of penalty
in case of delays or non-compliance of any form on part of
the developer. RERA approvals from the state RERA authorities
is made compulsory, ensuring a massive shift in protection in
favour of the buyers. The positive effects of RERA are already
quite visible with buyers now experiencing a boost in confidence,
which, in turn, is expected to translate into higher demand in
the coming years.

With changes in the REIT rules, financing in real-estate projects
has been made easier. The lowering of minimum project-size is



The Company owns 9 Theatres, all of which areleased on along-term
basis to PVR Cinemas. This ensures an assured and uninterrupted
cash-flow in the form of rental income for the Company.

3 3,31 074 lacs

Total Revenue For the
Year 2016-17

also expected to attract more international funds to invest in the
real-estate space in India.

It is against this backdrop that | would now like to update you
about the financial performance of the Company:

m Total Revenues for the year was ¥ 3,310.74 lacs compared
to ¥ 3,134.12 lacs, an increase of 5.64%

m EBITDA for the year stood at ¥ 2,580.87 lacs against
% 2,375.73 lacs, up by 8.63%

m Rental income for the year was < 1,846.74 lacs against
% 1,817.46 lacs, rising by 1.61%

What underpins this CONFIDENT PERFORMANCE of the

Company is its real-estate assets and its long-term strategy.
The Company owns 9 Theatres, all of which are leased on a

long-term basis to PVR Cinemas. This ensures an assured and

uninterrupted cash-flow in the form of rental income for the
Company. In addition, the Company also owns Eternity Mall
at Nagpur. It is one of the most successful retail destination in
Nagpur due to its location as well as its well-thought tenant
mix. The mall has 100% occupancy with some of the leading
national and international brands present in the mall. The
Company has also invested in the commercial property —
Kanakia Wall Street in Andheri, Mumbai. We continue with our
renewable energy business with two windmills at Viswada in
Gujarat and Revangaon in Maharashtra. The total capacity of
these two windmills is 2.2 MWA.

While the Company remains CONFIDENT ABOUT

PERFORMANCE, what excites us today is the massive

3 2,58087 lacs

EBITDA For the
Year 2016-17

opportunity set to unfold on the horizon. As India powers
ahead as the fastest growing major economy in the world and
with a determined focus of the government on key sectors like
manufacture, infrastructure and housing, we firmly believe
that the future holds immense prospects for growth, and it is
this opportunity on the horizon that is making us CONFIDENT
ABOUT PROSPECTS. | remain positive and confident about the
outlook for the Company.

| thank you for your sustained trust and faith in the Company,
and assure you we will continue to focus on creating long-term
value for all our stakeholders.

Yours sincerely,

[/ =

Rasesh Kanakia
Chairman
(DIN : 00015857)
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Financial Highlights 2016-17

in ¥ Lacs (except per share data)

For the year ended 31st March 2016-17 2015-16

Total Income 3,310.74 3,134.12

Expenditure 729.88 758.39

EBITDA 2,580.87 2,375.73

Depreciation 357.44 611.67

Interest & Financial Charges 792.00 1,006.26

Exceptional Items 0.00 0.00

Profit Before Tax (PBT) 1,431.42 757.80

Tox Expense 375.36 181.21

Profit After Tax (PAT) 1,056.06 576.59

Share Capital 1,400.00 1,400.00

Reserves and Surplus 8,008.32 6,950.85

Total Debt (including Current Maturity) 13,267.67 12,612.23

Gross Block 13,056.74 12,976.28

Net Block 8,447.84 8,724.82

Current Assets 8,416.39 7,094.69

Current Liabilities 781.45 998.55

Cash & Cash Equivalents 123.63 142.76

No. of Equity Shares 28000000 28000000

Earnings Per Share (In %) - Basic & Diluted 3.77 2.06
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DIRECTORS’ REPORT

To,
The Members of
Cineline India Limited

Your Directors have pleasure in presenting their Fifteenth
Annual Report together with the Audited Accounts and
Auditors Report of the Company for the Year ended March 31,
2017.

1. FINANCIALRESULTS:

March 31,
2017
(Rs. in Lacs)
Gross Income 3310.74 3134.12
Profit before Interest, 2580.87 2375.73
Depreciation and tax
Interest & Financial Charges 792.00 1006.26
Depreciation/ Amortisation 357.44 611.67
Profit/(loss) before tax 1431.42 757.8
Provision for Tax (including 375.36 181.21
Deferred)
Profit/(loss) after Tax 1056.06 576.59

OPERATIONAL REVIEW:

Gross revenues increased to Rs. 3310.74 Lacs, a growth
of around 5.64% against Rs. 3134.12 Lacs in the
previous year. Profit before interest, depreciation and
taxation stood at Rs. 2580.87 Lacs. After providing for
depreciation and taxation of Rs. 357.44 Lacs and Rs.
375.36 Lacs respectively, the net profit of the Company
for the year under review were placed at Rs. 1056.06
Lacs as against Rs. 576.59 Lacs in the previous year.

2. DIVIDEND:

The Board has recommended payment of dividend at
Rs. 0.50/- (Rupees Fifty Paise Only) per equity share of
face value of Rs. 5 each for the financial year 2016-17.
The dividend, if approved by the members at the Annual
General Meeting (“AGM”), will result in a cash outflow of
Rs. 168.66/- Lacs including dividend distribution tax.

3. TRANSFERTORESERVES:

During the year under review, no amount was transferred
to General Reserve.

4. SHARECAPITAL:

The paid up equity share capital as on March 31, 2017
was Rs. 14.00 Crores. During the year under review, the
Company has not issued shares with differential voting
rights nor granted stock options nor sweat equity.

10.

FINANCE:

Cash and cash equivalents as at March 31, 2017 were
Rs. 123.63 Lacs. The company continues to focus on
judicious management of its working capital, receivables,
inventories and other working capital parameters were
kept under strict check through continuous monitoring.

Your Company prepares its financial statements in
compliance with the requirements of the Companies Act,
2013 and the Generally Accepted Accounting Principles
(GAAP) in India. The estimates and judgments relating to
the financial statements are made on a prudent basis, so
as to reflect in a true and fair manner, the form and
substance of transactions and reasonably present the
Company's state of affairs, profits and cash flows for the
year ended March 31, 2017.

There is no audit qualification in the financial statements
by the statutory auditors for the year under review.

EXTRACT OF ANNUAL RETURN:

Pursuant to sub-section 3(a) of Section 134 and sub-
section (3) of Section 92 of the Companies Act 2013, read
with Rule 12 of the Companies (Management and
Administration) Rules, 2014 the extracts of the Annual
Return as at March 31, 2017 forms part of this report as
Annexure 1.

SUBSIDIARY COMPANIES:

The Company does not have any subsidiary, Joint
Venture or Associate Companies.

MATERIAL CHANGES AND COMMITMENTS, IF ANY
AFFECTING THE FINANCIAL POSITION OF THE
COMPANY:

No material changes and commitments affecting the
financial position of the Company have occurred
between the end of the financial year to which the
financial statements relate and the date of this Directors'
Report.

PUBLIC DEPOSIT:

Your Company has not accepted any public deposits
within the meaning of Section 73 of the Companies Act,
2013 and the Companies (Acceptance of Deposits)
Rules, 2014.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY
THE REGULATORS OR COURTS:

There are no significant and material orders passed by
the regulators / courts that would impact the going
concern status of the Company and its future operations.

[o]
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CINELINE INDIA LIMITED

1.

12.

13.

DIRECTORS AND KEY MANAGERIAL PERSONNEL:
11.1 Directors:

Your Company has Six (6) directors consisting of
Whole Time Director, Managing Director, Executive
Director and Three (3) Independent Directors as on
31.03.2017.

In accordance with the provisions of Section 152 of
the Companies Act, 2013 and the Company's
Articles of Association, Mrs. Hiral Kanakia, Whole-
time Director, retires by rotation at the forthcoming
Annual General Meeting and, being eligible offers
herself for re-appointment. The Board recommends
her re-appointment for the consideration of the
Members of the Company at the ensuing Annual
General Meeting.

During the year under review, there is no change in
the Board of Directors of the Company.

11.2 Key Managerial Personnel:

The following are the Key Managerial Personnel of
the Company for the year under review:

1 Mr. Himanshu Kanakia Managing Director
2 Mr. Jitendra Mehta

Chief Financial
Officer

Company Secretary

3 Mr. Jatin Shah

During the year under review, there was no
appointment or cessation of any Key Managerial
Personnel of the Company.

DECLARATION GIVEN BY INDEPENDENT
DIRECTOR:

All Independent Directors have given declarations that
they meet the criteria of independence as laid down
under Section 149(6) of the Companies Act, 2013 and
Regulation 16 (b) of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

MEETINGS:

A calendar of meeting is prepared and circulated in
advance to the Directors.

During the year Four (4) Board Meetings and Four (4)
Audit Committee Meetings were convened and held. The
details of which are given in the Corporate Governance
Report which forms part of Annual Report. The
intervening gap between the Meetings was within the
period prescribed under the Companies Act, 2013 and
the SEBI Listing Regulations, 2015.

14.

15.

16.

DIRECTOR'S RESPONSIBILITY STATEMENT:

In terms of Section 134 (5) of the Companies Act, 2013,
the directors would like to state that:

a. In the preparation of the annual accounts for the
year ended 31-03-2017, the applicable accounting
standards have been followed.

b. The Directors have selected such accounting
policies and applied them consistently and made
judgments and estimates that were reasonable and
prudent so as to give a true and fair view of the state
of affairs of the Company at the end of the financial
year and of the profit or loss of the Company for the
year under review.

c. The Directors have taken proper and sufficient care
for the maintenance of adequate accounting
records in accordance with the provisions of this Act
for safeguarding the assets of the Company and for
preventing and detecting fraud and other
irregularities.

d. The Directors have prepared the annual accounts
onagoing concern basis.

e. The Directors had laid down internal financial
controls to be followed by the company and that
such internal financial controls are adequate and
were operating effectively.

f.  The Directors had devised proper system to ensure
compliance with the provisions of all applicable laws
and that such system were adequate and operating
effectively.

COMPOSITION OF AUDIT COMMITTEE:

The Board has constituted the Audit Committee which
comprises of Mr. Kranti Sinha, Independent Director as
Chairman and Mr. Rasesh Kanakia, Executive Director,
Mr. Utpal Sheth, Independent Director, Mr. Anand
Bathiya, Independent Director, as the members. More
details on the Committee are given in the Corporate
Governance Report which forms part of this Annual
Report.

PERFORMANCE EVALUATION OF THE BOARD:

Pursuant to the provisions of the Companies Act, 2013
and Regulation 4(2)(f) of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the Board
has carried out an evaluation of its own performance, the
directors individually as well as the evaluation of the
working of its Audit, Appointment & Remuneration
Committees. A structured questionnaire was prepared
after taking into consideration inputs received from the
Directors, covering various aspects of the Board's
functioning such as adequacy of the composition of the
Board and its Committees, Board culture, execution and



17.

18.

performance of specific duties, obligations and
governance.

The performance evaluation of the Independent
Directors was carried out by the entire Board. The
performance evaluation of the Chairman and the Non
Independent Directors was carried out by the
Independent Directors. The Board of Directors
expressed their satisfaction with the evaluation process
based on the recommendation of the Nomination &
Remuneration Committee.

Further, The Securities and Exchange Board of India
('SEBI')vide circular no.SEBI/HO/CFD/CMD/CIR/P/2017
/004 dated January 05, 2017 had come up with a
“Guidance Note on Board Evaluation”. The Board
Evaluation framework of the Company is align with this
Guidance Note.

FAMILIARIZATION PROGRAMME:

The Company had conducted various sessions during
the financial year to familiarize Independent Directors
with the Company, their roles, responsibilities in the
Company, and the technology and the risk management
systems of the Company. Further, the Directors are
encouraged to attend the training programmes being
organized by various regulators/bodies/ institutions on
above matters. Further, at the time of appointment of an
independent director, the Company issues a formal letter
of appointment outlining his/ her role, function, duties and
responsibilities as a director. The details of such
familiarization programmes and conditions of their
appointment are displayed on the website of the
Company (www.cineline.co.in).

INTERNAL CONTROL SYSTEMS AND THEIR
ADEQUACY:

Your Company has an effective internal control and risk-
mitigation system, which are constantly assessed and
strengthened with new/revised standard operating
procedures. The Company has an Internal Control
System, commensurate with the size, scale and
complexity of its operations. The Internal and operational
audit is entrusted to M/s Delloite Haskins & Sells, a
reputed firm of Chartered Accountants Internal controls
was reviewed by designated firm and based on their
evaluation, it was concluded that the Company's internal
controls are adequate and were operating effectively as
of March 31, 2017. The main thrust of internal audit is to
test and review controls, appraisal of risks and business
processes, besides benchmarking controls with best
practices in the industry.

The Audit Committee of the Board of Directors actively
reviews the adequacy and effectiveness of the internal
control systems and suggests improvements to
strengthen the same. The Audit Committee of the Board
of Directors, Statutory Auditors and the Senior

19.

20.

21.

22.
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Management are periodically apprised of the internal
audit findings and corrective actions taken. Audit
provides a key role in providing assurance to the Board of
Directors. Significant audit observations and corrective
actions taken by the management are presented to the
Audit Committee of the Board. To maintain its objectivity
and independence, the Internal Audit function reports to
the Chairman of the Audit Committee.

PARTICULARS OF LOANS, GUARANTEES OR
INVESTMENTS:

The company has not given any loans, guarantees or
provided any security or made investments covered
under the provisions of section 186 of the Companies
Act, 2013 and accordingly information required to be
provided under Section 134 (3) (g) of the Companies Act,
2013 in relation loans, guarantees, security or
investments covered under the provisions of section 186
are not applicable to the Company.

RELATED PARTY TRANSACTIONS:

All related party transactions that were entered into
during the financial year were on arm's length basis and
were in the ordinary course of the business. All such
Related Party Transactions are placed before the Audit
Committee and the Board for their prior approvals.
During the year, the Company had not entered into any
contract / arrangement / transaction with related parties
which could be considered material in accordance with
the policy of the company on a materiality of related party
transactions.

Particulars of contracts or arrangements with related
parties referred to in Section 188 (1) of the Companies
Act, 2013, in the prescribed form AOC-2, and are
appended as Annexure 2 to this report.

The policy on Related Party Transactions as approved by
the Board of Directors has been uploaded on the website
of the Company and the link for the same is
(http://www.cineline.co.in/investor/corporate-

overnance.html).

POLICY ON DIRECTOR APPOINTMENT AND
REMUNERATION:

The Board of Directors has framed a policy which lays
down a framework in relation to remuneration of
Directors, Key Managerial Personnel and Senior
Management of the Company. This policy also lays down
the criteria for selection and appointment of Board
members. The Remuneration Policy forms part of this
reportas Annexure 3.

WHISTLE BLOWERPOLICY:

The Company has a whistle blower policy to report
genuine concerns or grievances and provides for

ANNUAL REPORT 2016-17
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23.

24.

25.

26.

27.

adequate safeguards against victimization of Whistle
Blower who avail of such mechanism and also provides
for direct access to the Chairman of the Audit Committee,
in exceptional cases. The functioning of the Vigil
mechanismis reviewed by the Audit Committee from time
to time. The Whistle Blower policy has been posted on
the Company's website www.cineline.co.in

RISKMANAGEMENT:

Pursuant to section 134 (3) (n) of the Companies Act,
2013, the company has adequate risk management
mechanism and is periodically reviewed by the Board. At
present the company has not identified any element of
risk which may threaten the existence of the company.

CORPORATE SOCIAL RESPONSIBILITY
INITIATIVES:

Pursuant to section 135 of the Companies Act, 2013, the
company has constituted a Corporate Social
Responsibility Committee and has adopted Corporate
Social Responsibility Policy and link for the same is
www.cinelineindia.co.in The Report on information
required to be provided under Section 134 (3) (o) of the
Companies Act, 2013 read with the Rule 9 of the
Companies (Accounts) Rules, 2014 in relation to
disclosure about Corporate Social Responsibility is
annexed as Annexure 4 and forms an integral part of this
Report.

MANAGEMENT DISCUSSIONAND ANALYSIS:

The Management Discussion and Analysis Report
covering a wide range of issues relating to Performance,
outlook etc., is annexed as Annexure-A to this report.

CORPORATE GOVERNANCE:

The Company is committed to maintain the highest
standards of the Corporate Governance. The detailed
report on Corporate Governance as stipulated under
Regulation 34 (3) read with Schedule V of the SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 forms Annexure-B to this report
together with a Certificate from the Statutory Auditors of
the Company confirming compliance is annexed as
Annexure-C to this report.

CHIEF FINANCIAL OFFICER CERTIFICATION:

Chief Financial Officer Certification as required under
Regulation 17 (8) read with Part B of Schedule Il of the
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, certifying that the financial
statements do not contain any untrue statement and
these statements represent a true and fair view of the
Company's affairs has been obtained.

28.

29.

30.

AUDITORS:
28.1 Statutory Auditors

M/s. Walker Chandiok & Co. LLP, Chartered
Accountants, Mumbai, will retire at the conclusion of
the ensuing Annual General Meeting and being
eligible offer themselves for re-appointment. They
have confirmed their eligibility under Section 141 of
the Companies Act, 2013 and the Rules framed
there under for reappointment as Auditors of the
Company. Accordingly, the Board of Directors has
recommended the re-appointment of M/s. Walker
Chandiok & Co. LLP, Chartered Accountants, as the
Statutory Auditors of the Company to hold office
from the ensuing AGM till the conclusion of the next
AGM on remuneration to be decided by the Board or
Committee thereof to the shareholders for approval.

28.2 Secretarial Audit

Pursuant to Section 204 of the Companies Act 2013,
your Company had appointed Mr. Dharmesh Zaveri,
a Company Secretary in Whole-time Practice
having Certificate of Practice No. 4363 and
Membership No. 5418 as its Secretarial Auditor to
conduct the secretarial audit of the Company for the
Financial Year 2016-17. The Company provided all
assistance and facilities to the Secretarial Auditor
for conducting their audit. The Secretarial Audit
Report is included as Annexure 5 and forms an
integral part of this report. The Secretarial Audit
Report does not contain any qualification,
reservation or adverse remark.

EXPLANATIONS OR COMMENTS BY THE BOARD
ON EVERY QUALIFICATION, RESERVATION OR
ADVERSE REMARKS MADE, IF ANY:

There are no qualifications, reservations or adverse
remarks or disclaimers made by the Statutory Auditors on
the Financial Statements of the Company in their report
for the financial year ended 31st March, 2017.

CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION AND FOREIGN EXCHANGE
EARNINGS AND OUTGO:

Since the Company does not own any manufacturing
facility, the other particulars relating to conservation of
energy and technology absorption stipulated in the with
rule (8)(3) of the Companies (Accounts) Rules, 2014 are
not applicable to the Company.

The Company has not made any foreign exchange outgo
towards traveling, marketing and import of Capital
Goods.



31.

32.

33.

34.

SEXUAL HARASSMENT DISCLOSURE:

The Company has in place an Anti-Sexual Harassment
Policy in line with the requirements of The Sexual
Harassment of Women at the Workplace (Prevention,
Prohibition &Redressal) Act, 2013. An Internal
Complaints Committee has been set up to redress
complaints received regarding sexual harassment.
During the year no complaints of sexual harassment
were received.

HUMAN CAPITAL AND PARTICULARS OF
EMPLOYEES:

Your Company had 25 employees as of March 31, 2017.
The statement containing particulars of employees as
required under Section 197(12) of the Companies Act,
2013 read along with Rule 5(2) and 5(3) of the
Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 is not applicable to
the Company as no employees were in receipt of
remuneration above the limits specified in Rule 5(2) of
the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014. The ratio of the
remuneration of each Director to the median employee's
remuneration and other details in terms of Section
197(12) of the Companies Act, 2013 read along with Rule
5(1) of the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014, is annexed
herewith as Annexure 6 and forms part of this Report.

CODE OF CONDUCT:

The Board of Directors has approved a Code of Conduct
which is applicable to the Members of the Board and all
employees in the course of day to day business
operations of the company. The Company believes in
“Zero Tolerance” against bribery, corruption and
unethical dealings / behaviors of any form and the Board
has laid down the directives to counter such acts. The
Code has been posted on the Company's website
www.cineline.co.in

The Code lays down the standard procedure of business
conduct which is expected to be followed by the Directors
and the designated employees in their business dealings
and in particular on matters relating to integrity in the
work place, in business practices and in dealing with
stakeholders.

All the Board Members and the Senior Management
personnel have confirmed compliance with the Code.

PREVENTION OF INSIDER TRADING:

The Board of Directors has adopted the Insider Trading
Policy in accordance with requirements of SEBI
(Prohibition of Insider Trading) Regulations, 2015. The
Insider Trading Policy of the Company lays down
guidelines and procedures to be followed and

35.
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disclosures to be made while dealing with shares of the
Company, as well as the consequences of violation. The
Policy has been formulated to regulate, monitor and
ensure reporting of deals by employees and to maintain
the highest ethical standards of dealing in Company
Securities.

The Insider Trading Policy of the Company covering code
of practices and procedures for fair disclosure of
unpublished price sensitive information and code of
conduct for the prevention of insider trading is available
on the Company's website www.cineline.co.in.

ACKNOWLEDGEMENTS:

Your Board takes this opportunity to thank our, clients,
business partners, shareholders and bankers for the faith
reposed in the Company and also thank the Government
of India, various regulatory authorities and agencies for
their support and looks forward to their continued
encouragement. Your Directors are deeply touched by
the efforts, sincerity and loyalty displayed by the
employees without whom the growth was unattainable.
Your Directors wish to thank the investors and
shareholders for placing immense faith in them and the
plans designed for growth of your Company. Your
Directors seek and look forward to the same support in
future and hope that they can continue to satisfy you in
the years to come.

For and on behalf

of the Board of Directors

Rasesh Kanakia

Chairman
(DIN: 00015857)

: May 23, 2017

Place: Mumbai
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Annexure 1 to Board's Report
Form No. MGT-9
EXTRACT OF ANNUAL RETURN
As on the financial year ended on 31st March, 2017

[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the

Companies (Management and Administration) Rules, 2014]

.  REGISTRATION & OTHER DETAILS:

1 |CIN L92142MH2002PLC135964
2 |Registration Date 22.05.2002
3 | Name of the Company Cineline India Limited
4 | Category/Sub-category of the Company | Company Limited by shares
Non-Government Company
5 | Address of the Registered office & 215-Atrium, 10th Floor, Opp. Divine School,
contact details J. B. Nagar, Andheri Kurla Road,
Andheri- East, Mumbai-400093
Phone: 022-6726 6666
Fax : 022-6693 7777
6 | Whether listed company Yes
7 Name, Address & contact details of the |Link Intime India Private Limited
Registrar & Transfer Agent, if any. (Unit — Cineline India Limited)
C-101, 247 Park LBS Marg,
Vikhroli — West, Mumbai — 400 083
Ph: 022 - 4918 6000
Fax: 022 — 4918 6060

II.  PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

(All the business activities contributing 10 % or more of the total turnover of the company shall be stated)

S. |Name and Description NIC Code of the % to total NIC Code of the| % to total turnover of the
No. | turnover of main products / services Product/service company
1 |Real estate activities with own or leased property 6810 92.43%
lll. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES
S. |Name and address of the CIN/GLN Holding/| % ofsharesheld | ApplicableSection
No. | Company Subsidiary/
Associate
1 |NA NA NA NA NA




IV. SHARE HOLDING PATTERN
(Equity share capital breakup as percentage of total equity)

(i) Category-wise Share Holding

Category of Shareholders No. of Shares held at the end of the year No. of Shares held at the end of the year % Change
[As on 31-March-2016] [As on 31-March-2017] during the
year
Demat Physical Total % of Total Demat Physical Total % of Total
Shares Shares

A. Promoters
(1) Indian
a) Individual/ HUF 19,394,636 Nil | 19,394,636 69.2666 | 19,394,636 Nil | 19,394,636 69.2666 Nil
b) Central Govt Nil Nil Nil Nil Nil Nil Nil Nil Nil
c) State Govt(s) Nil Nil Nil Nil Nil Nil Nil Nil Nil
d) Bodies Corp. 280 Nil 280 0.0010 280 Nil 280 0.0010 Nil
e) Banks / FI Nil Nil Nil Nil Nil Nil Nil Nil Nil
f) Any other Nil Nil Nil Nil Nil Nil Nil Nil Nil
Sub Total (A) (1) 19,394,916 -1 19,394,916 69.2676 | 19,394,916 -1 19,394,916 69.2676 Nil
(2) Foreign
a) NRI Individuals Nil Nil Nil Nil Nil Nil Nil Nil Nil
b) Other Individuals Nil Nil Nil Nil Nil Nil Nil Nil Nil
c) Bodies Corp. Nil Nil Nil Nil Nil Nil Nil Nil Nil
d) Banks / FI Nil Nil Nil Nil Nil Nil Nil Nil Nil
e) Any other Nil Nil Nil Nil Nil Nil Nil Nil Nil
Sub Total (A) (2) Nil Nil Nil Nil Nil Nil Nil Nil Nil
TOTAL (A) 19,394,916 Nil | 19,394,916 69.2676 | 19,394,916 Nil | 19,394,916 69.2676 Nil
B. Public Shareholding
a) Mutual Funds 1,614 Nil 1,614 0.0058 Nil Nil Nil Nil (0.0058)
b) Banks/ FI Nil Nil Nil Nil 14,859 Nil 14,859 0.0531 0.0531
c) Central Govt Nil Nil Nil Nil Nil Nil Nil Nil Nil
d) State Govt(s) Nil Nil Nil Nil Nil Nil Nil Nil Nil
e) Venture Capital Funds Nil Nil Nil Nil Nil Nil Nil Nil Nil
f) Insurance Companies Nil Nil Nil Nil Nil Nil Nil Nil Nil
g) Flls Nil Nil Nil Nil Nil Nil Nil Nil Nil
h) Foreign Venture Capital Funds Nil Nil Nil Nil Nil Nil Nil Nil Nil
i) Others (specify) Nil Nil Nil Nil Nil Nil Nil Nil Nil
Sub-total (B)(1):- 1,614 Nil 1,614 0.0058 14,859 Nil 14,859 0.0531 0.0473
2. Central Government /
State Government(s) / President
of India
Sub-total (B)(2):- Nil Nil Nil Nil Nil Nil Nil Nil Nil
3. Non-Institutions
a) Bodies Corp.
i) Indian 3,106,295 Nil | 3,106,295 11.0939 | 2,907,607 Nil | 2,907,607 10.3843 (0.7096)
ii) Overseas Nil Nil Nil Nil Nil Nil Nil Nil Nil
b) Individuals
i) Individual shareholders holding 4,114,343 152 | 4,114,495 14.6941 4,231,392 152 | 4,231,544 15.1127 0.4186
nominal share capital upto Rs. 2
lakh
ii) Individual shareholders holding 962,949 Nil 962,949 3.4391 906,784 Nil | 906784.00 3.2385 (0.2006)
nominal share capital in excess of
Rs. 2 lakh
c) Others (specify) Nil Nil Nil Nil Nil Nil Nil Nil Nil
Hindu Undivided Family 210,710 Nil 210,710 0.7525 188,740 Nil 188,740 0.6741 (0.08)
Clearing Members 76074 Nil 76,074 0.2717 95,693 Nil 95,693 0.3418 0.0701
Non Resident Indians (REPAT) 120,733 Nil 120,733 0.4312 196,470 Nil 196,470 0.7017 0.2705
Non Resident Indians (NON 12,214 Nil 12,214 0.0436 63,387 Nil 63,387 0.2264 0.1828
REPAT)
Trusts Nil Nil Nil Nil Nil Nil Nil Nil Nil
Sub-total (B)(3):- 8,603,318 152 | 8,603,470 30.7261 8,590,073 152 | 8,590,225 30.6788 (0.0473)
Total Public Shareholding 8,604,932 152 | 8,605,084 30.7319 | 8,604,932 152 8,605,084 30.7319 0.0000
(B)=(B)(1)+(B)(2)*+(B)(3)
C. Non -Promoters & Non-Public
Shareholders
Custodian/DR Holder Nil Nil Nil Nil Nil Nil Nil Nil Nil
Employee Benefit Trust (under Nil Nil Nil Nil Nil Nil Nil Nil Nil
SEBI (Share based Employee
Benefit) Regulations, 2014)
Total Non-Promoter- Non Public Nil Nil Nil Nil Nil Nil Nil Nil Nil
Shareholding (C) = (C)(1)+(C)(2)
Grand Total (A+B+C) 27,999,848 152 | 28,000,000 100 | 27,999,848 152 | 28,000,000 100 Nil
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(ii) Shareholding of Promoter

S. | Shareholder’s Name | Shareholding at the beginning of the | Shareholding at the end of the year | % change in
No. year as on 01.04.2016 as on 31.03.2017 shareholdin
g during the
No. of | % of total | % of Shares No. of | % of total | % of Shares year
Shares | Shares of Pledged/ Shares | Shares of Pledged /
the | encumbered the | encumbered
company to total company to total
shares shares
1 Mr. Rasesh Kanakia 9,368,524 33.4590 50.168| 9,368,524 33.4590 Nil Nil
2 Mr. Himanshu Kanakia 9,368,424 33.4587 74.7191 9,368,424 33.4587 Nil Nil
3 Mrs. Rupal Kanakia 328,844 1.1744 Nil 328,844 1.1744 Nil Nil
4 Mrs. Hiral Kanakia 328,844 1.1744 Nil 328,844 1.1744 Nil Nil
5 M/s Kanakia Gruhnirman 140 0.0005 Nil 140 0.0005 Nil Nil
Pvt Ltd
6 |M/s Kanakia Finance 140 0.0005 Nil 140 0.0005 Nil Nil
And Investments Pvt Ltd
Total 19,394,916 69.2676 60.3251| 19,394,916 69.2676 Nil Nil
(iii) Change in Promoters’ Shareholding (please specify, if there is no change)
S. Particulars Shareholding at the beginning | Cumulative Shareholding
No. of the year as on 01.04.2016 during the year
No. of shares % of total No. of % of total
shares shares shares
At the beginning of the year NA NA NA NA
Date wise increase/ Decrease during the year specifying NA NA NA NA
the reasons for increase/ decrease (eg. Allotment/ transfer/
bonus/ sweat equity, etc.)
At the end of the year NA NA NA NA
(iv) Shareholding Pattern of top ten Shareholders
(Other than Directors, Promoters and Holders of GDRs and ADRs):
S. For each of the Top 10 Shareholding at the Increase/ Reason Cumulative
No. shareholders beginning of the year | (Decrease) in Shareholding during
(01-04-2016) Shareholding the year (01-04-2016 to
31-03-2017)
No. of % of total No. of % of total
shares shares shares shares
1 ICICI Prudential Life 1,860,422 6.64| (111,000.00) | Decrease in shareholding during the year | 1,749,422 6.25
Insurance Company Limited pursuant to sale in open market
2 River Sharesstake Private 210,950 0.75 - - 210,950 0.75
Limited
3 Revolutionary Shares and 210,950 0.75 - - 210,950 0.75
Securities Private Limited
4 Ulhas Vallabhji Gala 210,724 0.75 - - 210,724 0.75
5 Y T Entertainment Limited 144,940 0.52 (500.00) | Decrease in share holding during the 144,440 0.52
year pursuant to sale in open market
6 Arun Buxi 70,000 0.25 55,000.00 | Increase in share holding during the year 125,000 0.45
pursuant to purchase in open market
7 Sushil Narendra Shah 158,400 0.57 (37,800.00) | Decrease in share holding during the 120,600 0.43
year pursuant to sale in open market
8 Varun Buxi 50,000 0.18 50,000.00 | Increase in share holding during the year 100,000 0.36
pursuant to purchase in open market
9 Renoun Shares and 100,000 0.36 - - 100,000 0.36
Securities Private Limited
10 | Lincoln Coelho 60,100 0.21 39,900.00 | Increase in share holding during the year 100,000 0.36
pursuantto purchase in open market

Note: Top 10 shareholders of the Company as on 31.03.2017 has been considered for the above disclosure.




(v) Shareholding of Directors and Key Managerial Personnel:

S. |Shareholding of each Directors and each Key Managerial Shareholding at the Cumulative
No. | Personnel beginning of the year | Shareholding during the
(01-04-2016) year
No. of % of total No. of % of total
shares shares shares shares

1 Mr. Rasesh KanakiaChairman,

Whole Time Director

At the beginning of the year 9,368,524 33.46% - -

Date wise Increase / Decrease in Director share holding during - - Nil Nil

the year specifying the reasons for increase/decrease (e.g.

allotment /transfer /bonus /sweat equity, etc.)

At the end of the year 9,368,524 33.46% 9,368,524 33.46%
2 Mr. Himanshu Kanakia

Managing Director & Whole Time Director

At the beginning of the year 9,368,424 33.46% Nil Nil

Date wise Increase / Decrease in Director share holding during - - Nil Nil

the year specifying the reasons for increase/decrease (e.g.

allotment /transfer /bonus /sweat equity, etc.)

At the end of the year 9,368,424 33.46% 9,368,424 33.46%
3 Mrs. Hiral Kanakia

Executive Director

At the beginning of the year 328,844 1.17% - -

Date wise Increase / Decrease in Director share holding during - - Nil Nil

the year specifying the reasons for increase/decrease (e.g.

allotment /transfer /bonus /sweat equity, etc.)

At the end of the year 328,844 1.17% 328,844 1.17%
4 | Mr. Utpal Sheth

Independent Director

At the beginning of the year Nil Nil Nil Nil

Date wise Increase / Decrease in Director share holding during Nil Nil Nil Nil

the year specifying the reasons for increase/decrease (e.g.

allotment /transfer /bonus /sweat equity, etc.

At the end of the year Nil Nil Nil Nil
5 Mr. Kranti Sinha

Independent Director

At the beginning of the year Nil Nil Nil Nil

Date wise Increase / Decrease in Director share holding during Nil Nil Nil Nil

the year specifying the reasons for increase/decrease (e.g.

allotment /transfer /bonus /sweat equity, etc.)

At the end of the year Nil Nil Nil Nil
6 Mr. Anand Bathiya

Independent Director

At the beginning of the year Nil Nil Nil Nil

Date wise Increase / Decrease in Director share holding during Nil Nil Nil Nil

the year specifying the reasons for increase/decrease (e.g.

allotment /transfer /bonus /sweat equity, etc.

At the end of the year Nil Nil Nil Nil
7 Mr. Jitendra Mehta -CFO

At the beginning of the year 5,000 0.02 - -

Decrease in share holding during the year pursuant to sale in - - (5,000.00) -0.02%

open market

At the end of the year - 0.00% - 0.00%
8 Mr. Jatin Shah-Company Secretary

At the beginning of the year 2 0.00% - -

Date wise Increase / Decrease in KMP share holding during the - - 2 0.00%

year specifying the reasons for increase/decrease (e.g. allotment

[transfer /bonus /sweat equity, etc.)

At the end of the year - 0.00% - 0.00%
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V. INDEBTEDNESS

Indebtedness of the Company including interest outstanding/accrued but not due for payment.

(Amt. In Rs.)
Particulars Secured Loans Unsecured Deposits Total
excluding Loans Indebtedness
deposits

Indebtedness at the beginning of the financial
year

i) Principal Amount

1,261,223,644

1,261,223,644

ii) Interest due but not paid

i) Interest accrued but not due

10,228,631

10,228,631

Total (i+ii+iii)

1,271,452,275

1,271,452,275

Change in Indebtedness during the financial year

* Addition 87,500,000 87,500,000
* Reduction 21,956,485 21,956,485
Net Change 65,543,515 65,543,515

Indebtedness at the end of the financial year

i) Principal Amount

1,326,767,159

1,326,767,159

ii) Interest due but not paid

iii) Interest accrued but not due

12,072,956

12,072,956

Total (i+ii+iii)

1,338,840,115

1,338,840,115

Vl. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. Remuneration to Managing Director, Whole-time Directors and/or Manager

(Rs. In Lakhs)

S. Particulars of Remuneration Name of MD/WTD/ Manager Total Amount
No.
Name Mr. Rasesh Mr. Himanshu Mrs. Hiral
Kanakia Kanakia Kanakia
Designation Chairman, Managing Whole Time
Whole time Director Director
Director
1 Gross salary
(a) Salary as per provisions contained in 15.00 15.00 15.00 45.00
section 17(1) of the Income-tax Act, 1961
(b) Value of perquisites u/s 17(2) Income- Nil Nil Nil Nil
tax Act, 1961
(c) Profits in lieu of salary under section Nil Nil Nil Nil
17(3) Income- tax Act, 1961
Stock Option Nil Nil Nil Nil
3 Sweat Equity Nil Nil Nil Nil
Commission Nil Nil Nil Nil
-as % of profit Nil Nil Nil Nil
- others, specify Nil Nil Nil Nil
5 Others, please specify Nil Nil Nil Nil
Total (A) 15.00 15.00 15.00 45.00
Ceiling as per the Act 147.87
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Remuneration to other Directors

(Rs. In Lakhs)

S. |Particulars of Remuneration Name of Directors Total Amount
No.
Mr. Kranti Mr. Utpal Mr. Anand
Sinha Sheth Bathiya
1 Independent Directors
(a) |Fee for attending board/ committee meetings 0.95 0.45 0.85 2.25
(b) | Commission Nil Nil Nil Nil
(c) | Others, please specify Nil Nil Nil Nil
Total (1) 0.95 0.45 0.85 2,25
2 Other Non-Executive Directors
(a) |Fee for attending board committee meetings Nil Nil Nil Nil
(b) | Commission Nil Nil Nil Nil
(c) |Others, please specify Nil Nil Nil Nil
Total (2) Nil Nil Nil Nil
Total (B)=(1+2) 0.95 0.45 0.85 2.25
Total Managerial Remuneration (A+B) 47.25
Overall Ceiling as per the Act 162.65

C. Remuneration to Key Managerial Personnel other than MD/Manager/WTD

(Rs. In Lakhs)

S. Particulars of Remuneration Name of Key Managerial Total Amount
No. Personnel
Name Mr. Jitendra | Mr. Jatin Shah
Mehta
Designation CFO CS
1 Gross salary
(a) Salary as per provisions contained in section 17(1) of the Income- Nil 9.74 9.74
tax Act, 1961
(b) Value of perquisites u/s 17(2) Income-tax Act, 1961 Nil Nil Nil
(c) Profits in lieu of salary under section 17(3) Income- tax Act, 1961 Nil Nil Nil
2 Stock Option Nil Nil Nil
3 Sweat Equity Nil Nil Nil
4 Commission Nil Nil Nil
- as % of profit Nil Nil Nil
- others, specify Nil Nil Nil
5 Others, please specify Nil Nil Nil
Total (C) Nil 9.74 9.74
VIl. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:
S. Type Section of the Brief | Details of Penalty Authority Appeal
No. Companies | Description / Punishment/| [RD /NCLT/| made, if any
Act Compounding COURT] | (give Details)
fees imposed
A |COMPANY
(i) |Penalty NA NA NA NA NA
(i) |Punishment NA NA NA NA NA
(iii) | Compounding NA NA NA NA NA
B. |DIRECTORS
(i) |Penalty NA NA NA NA NA
(i) |Punishment NA NA NA NA NA
(iii) | Compounding NA NA NA NA NA
C. |OTHER OFFICERS IN DEFAULT
(i) |Penalty NA NA NA NA NA
(i) | Punishment NA NA NA NA NA
(iii) | Compounding NA NA NA NA NA
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CINELINE INDIA LIMITED

Annexure 2 to Boards Report

Form No. AOC-2
(Pursuant to clause (h) of sub-section (3)of section 134 of the Act and Rule 8(2) of the Companies
(Accounts) Rules, 2014)

Form for disclosure of particulars of contracts/arrangements entered into by the company with related parties referred to in sub-
section (1) of section 188 of the Companies Act, 2013 including certain arms length transactions under third proviso thereto

1.

Details of contracts or arrangements or transactions not atarm's length basis:

There were no contracts or arrangement or transactions entered into during the year ended 31st March 2017, which were not at

arm's length basis.

2. Details of material contracts or arrangement or transactions at arm's length basis:
The details of material contract or arrangement or transactions at arm's length basis for the year ended 31st March 2017, are as
follows:
Sr. | Particulars Details
No
a) | Name(s)ofthe related party and nature of relationship | Kanakia Spaces Realty Private Limited
b) | Nature of contracts/arrangements/transactions Service tax paid on investment made in the commercial Property
Known as “Kanakia Wall Street” situated at Village Chakala,
Andheri — Kurla Road, Andheri (East), Mumbai — 400093, being
developed by Kanakia Spaces Realty Private Limited
c) | Duration of the contracts/arrangements/transactions | One Time
d) | Salient terms of the contracts or arrangements or| Service Tax paid on advance payment of Rs. 58 crores being part
transactions including the value, ifany investmentin the aforesaid commercial property.
e) | Date(s)of approval by the Board 30-03-2016
f) | Amount paid as advances, if any Rs. 1.94 Crores towards service tax

Date : May 23, 2017
Place : Mumbai

For and on behalf of
the Board of Directors

Rasesh Kanakia
Chairman
(DIN: 00015857)
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Annexure 3 to Boards Report
POLICY ON DIRECTORS APPOINTMENT AND REMUNERATION

The philosophy for remuneration of Directors, KMP and all
other employees of Cineline India Limited (“Company”) is
based on commitment demonstrated by the Directors, KMPs
and other employees towards the Company and truly fostering
a culture of leadership with trust. The remuneration policy is
aligned to this philosophy.

. PREAMBLE:

This Remuneration Policy is formulated in compliance with
Section 178 of the Companies Act, 2013, read with the
applicable Rules thereto and provisions of SEBI(Listing
Obligations and Disclosure Requirements) Regulations,
2015, entered into by the Company with Stock Exchanges, as
amended from time to time. This Policy has been formulated
by the Nomination and Remuneration Committee (NRC) and
has been approved by the Board of Directors based on the
recommendations of the NRC.

Il. OBJECTIVE:
The objective of the Policy is to ensure that:

(i) To lay down criteria and terms and conditions with
regards to the identification of persons who are
qualified to become Directors (executive, non-
executive and independent) including their
qualifications, positive attributes and independence
and who may be appointed as the Senior
Management of the Company.

(i) The level and composition of remuneration is
reasonable and sufficient to attract, retain and
motivate directors of the quality required to run the
Company successfully.

(i) Relationship of remuneration to performance is
clear and meets appropriate performance
benchmarks; and

(iv) Remuneration to directors, key managerial
personnel and senior management involves a
balance between fixed and incentive pay reflecting
short and long-term performance objectives
appropriate to the working of the company and its
goals.

lll. COMPLIANCE WITHAPPLICABLE LAWS:

The procedure and limits for payment of remuneration
under this policy shall be in accordance with provisions of
(a) the Companies Act, 2013 read with Rules framed
thereunder, (b) Listing Agreement with Stock Exchanges,
(c) Articles of Association of the Company and (d) any
other applicable law or regulations. In the absence of any
of the above provisions, the procedure and limits shall be
governed by the prevailing HR Policy of the Company.

IV. CRITERIA FOR IDENTIFICATION OF PERSONS FOR
APPOINTMENT AS DIRECTORS AND IN SENIOR
MANAGEMENT:

In accordance with the provisions of Section 178(3) of the

Act and provisions of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the
Nomination and Remuneration Committee is required to
formulate the criteria for determining qualifications,
positive attributes and independence of a Director. The
criteria adopted by the Nomination and Remuneration
Committee for the aforesaid purpose are as under:

Criteria for determining qualifications, positive
attributes and independence of adirector:

l.  QUALIFICATIONS:

(a) He/She should possess appropriate skills,
experience and knowledge in one or more
fields of finance, law, management, sales,
marketing, administration, research, corporate
governance, technical operations or other
disciplines related to the company's business.

(b) Such qualifications as may be prescribed
under the Companies Act, 2013 read with rules
framed there under and the Listing Agreement
with Stock Exchanges.

Il. POSITIVEATTRIBUTES:

(a) He/She should be a person of integrity, with
high ethical standard.

(b) He/She should be able to commit to his/her
responsibilities and devote sufficient time and
attention to his/her professional obligation as a
director.

© He/She should be having courtesy, humility
and positive thinking.

(d) He/She should be knowledgeable and diligent
in updating his/her knowledge.

(e) He/She should have skills, experience and
expertise by which the Company can benefit.

(f) In respect of Executive/Whole time Director/
Managing Director, in addition to | (a) & (b) and
Il (a) to (e) above, he/she should have strong
quality of leadership and team mentoring,
recognition, management skills, vision, ability
to steer the organization even in adverse
conditions, innovative thinking, result oriented
and ability to enhance reputation of the
organization.

lll. INDEPENDENCE:

In respect of an Independent director, in addition to |
(a) & (b) and Il (a) to (e) above, hel/she should fulfill
the criteria for being appointed as an Independent
Director prescribed under Section 149 of the
Companies Act, 2013 read with Schedule IV to the
said Act and the provisions of SEBI (Listing
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Obligations and Disclosure Requirements)
Regulations, 2015.

V. REMUNERATION TO DIRECTORS/KMP/SENIOR
MANAGEMENT PERSONNEL

1)

2)

3)

Remuneration to Managing Director / Whole-
time Directors:

a) The Remuneration/ Commission etc. to be
paid to Managing Director / Whole-time
Directors, etc. shall be governed as per
provisions of the Companies Act, 2013 and
rules made there under or any other enactment
for the time being in force and the approvals
obtained from the Members of the Company.

b) The Nomination and Remuneration
Committee shall make such recommendations
to the Board of Directors, as it may consider
appropriate with regard to remuneration to
Managing Director/ Whole-time Directors.

Remuneration to Non- Executive / Independent
Directors:

a) The Non-Executive / Independent Directors
may receive sitting fees and such other
remuneration as permissible under the
provisions of Companies Act, 2013. The
amount of sitting fees shall be such as may be
recommended by the Nomination and
Remuneration Committee and approved by
the Board of Directors.

b) All the remuneration of the Non- Executive /
Independent Directors (excluding
remuneration for attending meetings as
prescribed under Section 197 (5) of the
Companies Act, 2013) shall be subject to
ceiling/ limits as provided under Companies
Act, 2013 and rules made there under or any
other enactment for the time being in force.
The amount of such remuneration shall be
such as may be recommended by the
Nomination and Remuneration Committee
and approved by the Board of Directors or
shareholders, as the case may be.

c) Any remuneration paid to Non- Executive /
Independent Directors for services rendered
which are of professional in nature shall not be
considered as part of the remuneration for the
purposes of clause (b) above if the following
conditions are satisfied:

. The Services are rendered by such Director in
his capacity as the professional; and

o In the opinion of the Committee, the director
possesses the requisite qualification for the
practice of that profession.

Remuneration to Key Managerial Personnel and
Senior Management:

a) The remuneration to Key Managerial

VL.

VIL.

Date

4)

Personnel and Senior Management shall
consist of fixed pay and incentive pay, in
compliance with the provisions of the
Companies Act, 2013 and in accordance with
the Company's Policy.

b) The Fixed pay shall include monthly
remuneration, employer's contribution to
Provident Fund, contribution to pension fund,
pension schemes, etc. as decided from time to
time.

c) The Incentive pay shall be decided based on
the balance between performance of the
Company and performance of the Key
Managerial Personnel and Senior
Management, to be decided annually or at
such intervals as may be considered
appropriate.

Premium onInsurance Policy:

Where any insurance is taken by the Company on
behalf of its Non-Executive / Independent Directors,
for indemnifying them against any liability, the
premium paid on such insurance shall not be treated
as part of the remuneration.

Where any insurance is taken by the Company on
behalf of its MD/EDs, KMP and any other
employees for indemnifying them against any
liability in respect of any negligence, default,
misfeasance, breach of duty or breach of trust for
which they may be guilty in relation to the Company,
the premium paid on such insurance shall not be
treated as part of the remuneration. Provided that if
such person is proved to be guilty, the premium paid
on such insurance shall be treated as part of the
remuneration.

POLICY IMPLEMENTATION

The NRC is responsible for recommending the
remuneration policy to the Board. The Board is
responsible for approving and overseeing
implementation of the remuneration policy.

REVIEW OF THE POLICY

This Policy will be reviewed and reassessed by the
Committee as and when required and appropriate
recommendations shall be made to the Board to update
this Policy based on changes that may be brought about
due to any regulatory amendments or otherwise.

For and on behalf of
the Board of Directors

Rasesh Kanakia
Chairman
(DIN: 00015857)

: May 23, 2017
Place: Mumbai



Annexure 4 to Boards Report
ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY (CSR) ACTIVITIES
For The Financial Year Ended on March 31, 2017
(Pursuant to section 135 of the Companies Act, 2013 and Rule No. 9 of
the Companies (Accounts) Rules, 2014)

1. A brief outline of the company’s CSR policy, including overview of projects | The Board of Directors (Board) adopted the CSR
or programs proposed to be undertaken and a reference to the web-link Policy(Policy) on 26th May, 2014 which is available on the
www.cineline.co.in to the CSR Policy and projects and programs. Company’s website. The Company’s CSR is in alignment

with the Companies focus initiatives — Education, Health,
Art, Culture, etc. Besides, it also undertakes interventions in
the areas of sports, environment and ethnicity all aimed at
improving the quality of life of the communities.

2. The Composition of the CSR Committee 1. Mr. Kranti Sinha(Chairman-CSR Committee)
2. Mr. Rasesh Kanakia, (Member)
3. Mr. Himanshu Kanakia, (Member)

3. Average net profit of the Company (India —Standalone) for last three Rs. 6,70,64,080/-
financial years.
4. Prescribed CSR Expenditure to be spent (two percent of the amount as in | Rs. 13,41,282/-
item 3 above).
5. Details of CSR spent during the financial year:
a) Total amount spent for the financial year; Rs. 51,00,000/-
b) Amount unspent, if any; Nil
c) Manner in which the amount spent during the financial year: The details are as under:
O] (2) (3 4) (5) (6) (7) (8)
Sr |CSR projector |Sectorin |Projects or Amount outlay |Amount spent on|{Cumulative Amount spent:Direct or
No. |activity identified [which the |programs (1) |(budget) the projects or |expenditure up |through implementation
projectis |Local areaor |projector programs Sub- |to the reporting |agency
covered other (2) programs heads: period
Specify the wise(Rs. in (1) Direct (Rs. in Lakhs)
State and Lakhs) expenditure on
district where projects or
projects or programs
Programs was (2) Overheads:
undertaken. (Rs. in Lakhs)

1. |Indian Institute of|Promoting |Ahmedabad, Rs. 13.50 Lacs Rs. 13.50 Lacs| Rs. 13.50 Lacs|Through Indian Institute of
Management Education |Gujarat Management Ahmedabad
Ahmedabad

2. |Project “Life” Promoting [Saurashtra, Rs. 2.50 Lacs Rs. 2.50 Lacs Rs. 2.50 Lacs|Through Saurashtra Medical &

Education & |Gujarat Education Charitable Trust
Health Care

3 |Housing for Promoting |Mumbai, Rs. 5.00 Lacs Rs. 5.00 Lacs Rs. 5.00 Lacs|Through St. Jude India
children Home for  [Maharastra Childcare Centers
suffering from orphans &
chronic diseases |[Health Care
presently
focusing on
cancer.

4 |Education to Promoting [Sindhudurg, Rs. 30.00 Lacs| Rs.30.00 Lacs| Rs.30.00 Lacs|Through Sindhudurg Shikshan
Children Education [Maharastra Prasarak Mandal
Total Rs. 51.00 Lacs| Rs. 51.00 Lacs| Rs. 51.00 Lacs

6. Inthe case company has failed to spend the two per cent of the average net profit of the last three financial year or any part
thereof, the company shall provide the reason for not spending the amount in its board report. : Not Applicable

7. The Company confirms that the implementation and monitoring of the CSR Policy is in compliance with the CSR objectives and
Policy of the Company.

Kranti Sinha Rasesh Kanakia
Chairman- CSR Committee Member- CSR Committee
(Din: 0001643) (Din: 00015857)

Date : May 23, 2017
Place: Mumbai
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Annexure 5 to Boards Report
SECRETARIAL AUDIT REPORT
Form No. MR-3
For The Financial Year Ended on March 31, 2017
(Pursuant to section 204(1) of the Companies Act, 2013 and Rule No. 9 of
the Companies (Appointment and Remuneration Personnel) Rules, 2014)

To,
The Members,
Cineline India Limited

| have conducted the secretarial audit of the compliance of
applicable statutory provisions and the adherence to good
corporate practices by Cineline India Limited (hereinafter
called 'the Company'). Secretarial audit was conducted in a
manner that provided me a reasonable basis for evaluating the
corporate conducts/statutory compliances and expressing my
opinion thereon.

Based on my verification of the Cineline India Limited's books,
papers, minute books, forms and returns filed and other
records maintained by the Company and also the information
provided by the Company, its officers, agents and authorized
representatives during the conduct of secretarial audit, |
hereby report that in my opinion, the Company has, during the
audit period covering the Financial year ended on 31st March,
2017, complied with the statutory provisions listed hereunder
and also that the Company has proper Board-processes and
compliance-mechanism in place to the extent, in the manner
and subject to the reporting made hereinafter:

| have examined the books, papers, minute books, forms and
returns filed and other records maintained by the Company for
the financial year ended on 31st March, 2017 according to the
provisions of:

(i) The Companies Act, 2013(the Act) and the rules made
thereunder;

(i) The Securities Contracts (Regulation)Act, 1956 ('SCRA")
and the rules made thereunder;

(iii) The Depositories Act, 1996 and the Regulations and the
Bye-laws framed thereunder;

(iv) Foreign Exchange Management Act, 1999 and the rules
and regulations made thereunder to the extent of Foreign
Direct Investment, Overseas Direct Investment and
External Commercial Borrowings;

(v) The following Regulations and Guidelines prescribed
under the Securities and Exchange Board of India Act,
1992('The SEBI'):- i
(@) The Securities and Exchange Board of India

(Substantial Acquisition of Shares and Takeovers)
Regulations, 2011; )
(b) The Securities and Exchange Board of India

(I_Prohibition_of Insider Trading) Regulations, 2015;
he Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements)
Regulations, 2009;

(d) The Securities and Exchange Board of India (Share

Based Employee Benefits) Regulations, 2014;
(e) The Securities and Exchange Board of India (Issue

and Listing of Debt Securities) Regulations, 2008;
(Not relevant / applicable during the year under
review

(f) The S)ecurities and Exchange Board of India
(Registrars to an Issue and Share Transfer Agents)
Regulations, 1993 regarding the Companies Act
and dealing with client; )

(g) The Securities and Exchange Board of India
(Delisting of Equity Shares) Regulations, 2009; (Not
relevant/applicable during the year under review) .

(h) The Securities and Exchange Board of India
(Buyback of Securities) Regulations, 1998;(Not

) relevant/a_FpIicabIeduringthe ear under review)

(i) The Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements)
Regulations, 2015.

(vi) Since the company is in service industry there are no
laws that are specifically applicable to the company.

| have also examined compliance with the applicable
clauses to the following:

(i) Secretarial Standards issued by The Institute of
Company Secretaries of India;

(i) The Listing Agreements entered into by the
Company with BSE Limited (BSE) and National
Stock Exchange of India Limited (NSE) in
accordance with SEBI (Listing Obligations and
Disclosure Requirements) Regulations 2015;

During the period under review, the Company has complied
with the provisions of the Act, Rules, Regulations, Guidelines,
Standards, etc. mentioned above.

| further report that, the Board of Directors of the Company is
duly constituted with proper balance of Executive, Non —
Executive Directors and Independent Directors. There was no
change in the composition of the Board of Directors that took
place during the period under review.

Adequate notice is given to all the directors to schedule the
Board Meeting, agenda and detailed notes on agenda were
sent at least seven days in advance, and a system exists for
seeking and obtaining further information and clarifications on
the agenda items before the meeting and for meaningful

participation at the meeting.. ) )
All decisions at Board Meetings and Committee Meetings are

carried out unanimously as recorded in the minutes of the
meetings of the Board of Directors or Committee of the Board,

as the case may be.

| further report that there are adequate systems and
processes in the company commensurate with the size and
operations of the company to monitor and ensure compliance
with applicable laws, rules, regulations and guidelines..

| further report that during the period under review the
Company has sought approval of members through postal
ballot notice dated 7th April, 2016 for the following purposes:

a. Toenhance the borrowing limits of the Company upto Rs.
300 Crores.

b. To Create charge on the movable and immovable assets
of the Company, both present and future, upto Rs. 300
Crores.

c. Approval of Related Party Transactions with Kanakia
Spaces Realty Private Limited to enter into agreement for
buying of property by the Company of Rs. 144.66 Crores
plus taxes as applicable on such terms and conditions as
may be mutually agreed between the Company and
Kanakia Spaces Realty Private Limited.

ForD.M.Zaveri & Co
Company Secretaries

Dharmesh Zaveri
(Proprietor)
FCS.No.: 5418
CPNo.:4363

Date :May 23,2017
Place : Mumbai
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Annexure 6 to Boards Report
[Pursuant to Section 197(12) and Rule 5(1) of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

Ratio of remuneration of each director to the median remuneration of the employees of the company for the financial year ended
31 March, 2017:

Sr. Director Remuneration Median Ratio
No. (Rs. In lacs) Remuneration
(Rs. In lacs)

1 | Mr. Rasesh Kanakia, Chairman 15 1.49 10.09
2 | Mr. Himanshu Kanakia, Managing Director 15 1.49 10.09
3 | Mrs. Hiral Kanakia, Whole-time Director 15 1.49 10.09
4 | Mr. Kranti Sinha, Independent Director Nil Nil Nil
5 | Mr. Utpal Sheth, Independent Director Nil Nil Nil
6 | Mr. Anand Bathiya, Independent Director Nil Nil Nil

(Sitting Fees paid to the Independent Directors have not been considered as remuneration.)

The Percentage increase in remuneration of each Director, CFO, Company Secretary in the financial year:

Sr. Director % increase
No.
1 | Mr. Rasesh Kanakia Nil
2 | Mr. Himanshu Kanakia Nil
3 | Mrs. Hiral Kanakia Nil
4 | Mr. Kranti Sinha NA
5 | Mr. Utpal Sheth NA
6 | Mr. Anand Bathiya NA
Sr. Company Secretary & CFO % increase
No.
1 | Mr. Jatin Shah, Company Secretary 8%
2 | Mr. Jitendra Mehta, CFO NA

Percentage increase in median remuneration of employees in the financial year: 7.86%

The number of permanent employees on the rolls of the company as on 31 March, 2017: 25

Average percentage increase already made in the salaries of employees other than the managerial personnel in the last
financial year and its comparison with the percentage increase in the managerial remuneration and justification thereof and
pointoutif there are any exceptional circumstances for increase in the managerial remuneration.

Average percentage increase made in the salaries of employees other than managerial personnel in the last financial year i.e.
2016-17 was 11.58% whereas there is no change in the remuneration of executive directors. However, there is 8% increase in
the managerial remuneration of KMP for the same financial year.

The key parameters for any variable component of remuneration availed by the directors:

Please refer to the remuneration policy given as Annexure —2 to the Directors' Report.

Itis affirmed that the remuneration paid is as per the remuneration policy of the company.
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Top 10 employees in terms of remuneration drawn

Sr. |Name Designation Qualification | Date of Date of Remuneration | Experience | Particulars
No. Birth Joining Received (In years) | of last
(Rs.) employment
held -
Designation
&
Organisation
1 Rasesh Kanakia Chairman OPM from 14.09.1961 |22.05.2002 | 1500000 33 NA
Harvard
Business
School
2 Himanshu Kanakia Managing Director | Engineer 01.01.1964 |22.05.2002 | 1500000 30 NA
3 Hiral Kanakia Executive Director | Bachelor in 29.08.1970 | 01.04.2015 | 1500000 22 NA
Arts
4 Yasesh Navnitrai Desai | General Manager - | Diploma in 26.01.1968 [5.01.2015 | 1121533 16 AVP -
Operations Chemical Operations
Engineering PVR Cinemas
5 Ashish Barai General Manager - | MBAin 05.05.1977 |21.04.2007 938118 18 Store
Mall Marketing & Manager, Big
Finanace, Bazaar,
DBM, BSC. Future Group,
6 Jatin Shah CS & Legal Head |B.Com, CS 23.01.1979 | 27.05.2013 | 947337 15 Company
and Post Secretary -
Graduate Hinduja
Degree in Law Group
Company
7 Manisha Vora Senior General B.A. and 11.07.59 11.01.2013 | 798481 19 NA
Manager - Finance | Computer
& Accounts Software
8 Nikhil Ashvin Mehta Manager - MBAin 05.08.1984 | 20.05.2015 |494822 15 Accounts
Accounts & Audit Finance Manager -
Décor
Exclusive
Granites Pvt.
Ltd.
9 Parasnath Jaiswal Duty Manager - ITI Diploma 03.08.1975 | 07.07.2007 | 438413 15 Executice
Mall Maintenance-
Big Bazaar,
Future Group
10 | Pradeep Roy Executive- Mall B.Com 09.05.1984 | 07.01.2013 | 255950 9 Account
Executive -
Global Eng,
Butibori

Date : May 23, 2017
Place: Mumbai

For and on behalf of
the Board of Directors

Rasesh Kanakia

Chairman

(DIN: 00015857)



MANAGEMENT
DISCUSSION AND ANALYSIS

ECONOMIC SCENARIO

Global economy

In 2016, the growing conservatism and changing geopolitical
equations across the globe posed a series challenge to the
globalisation. Changing outsourcing policies, the
disintegration of trade-blocks and growing resistance to job-
related immigration rattled businesses around the world.
Amidst such difficult times, the global economy grew at 3.2%
as per the estimates of International Monetary Fund (IMF). In
2015, the world economy grew at 3.4%.

At 4.3% the growth in emerging markets too remained
stagnant. Global uncertainties remained high, and
unpredictability revolving around election outcomes and
policy decision making remained elevated. Nonetheless,
monetary policy in the US evolved on a predictable path as the
Federal Reserve continued its efforts to achieve policy
normalisation. As a result, despite the political uncertainty and
lower economic growth, FDI inflows in the North American
region were strong.

FDI Inflows

Europe 272 566 533 560

North America 231 390 425 360

Africa 71 61 59 65

Asia 460 524 443 515

Latin America 170 165 142 130
#Estimated

(Source: World investment report 2017: United Nations
Conference On Trade And Development)

On the back of cyclical upswing, recovery in global trade-
volumes, satisfactory performance of stock markets and
improved macroeconomic outlook, FDI flows are expected to
rebound moderately in 2017. In the list of top prospective FDI
destinations, India stood 3", only behind US and China. IMF
estimates global growth to accelerate to 3.5% in 2017 and
3.6% in 2018. However, inward-looking growth policies,
dissimilar, regional growth, and non-economic factors such as
rising geopolitical tensions among other can potentially derail
the growth momentum.

Indian economy

As per the provisional estimates, India's GDP expanded at
7.1% in FY 2016-17. Normal monsoon in most parts of the
country pushed agricultural growth to 4.9% in FY 2016-17.
This has been a massive improvement considering 0.7%
expansion experienced in FY 2015-16 on account of deficient
rainfall. On the other hand, mining, manufacturing and

ANNEXURE-A TO DIRECTORS’ REPORT

construction activities recorded a sharp deceleration in FY
2016-17 vis-a-vis growth numbers reported in FY 2015-16.
(Source:Ministry of Statistics & Programme Implementation)

Through the demonetisation move, the government cancelled
high-value currency notes in Q3,FY2016-17 dampened the
growth momentum. Nonetheless, demonetisation is likely to
have many long-term positive effects on Indian economy. It's
been an important step taken to improve tax compliance and
curb the creation and circulation of black money in the country.

Credit growth of the banking industry shrank to a six-decade
low of 5.1% in FY 2016-17 vis-a-vis 10.7% registered in FY
2015-16. Deposit growth remained robust 11.8% over review
period.

Moderation in inflation...
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For FY 2016-17, RBI had set the inflation target of 5.0%,
against which the retail inflation averaged at 4.5% thereby
remaining in the comfort zone of the Central Bank. Food
inflation averaged 4.3%. The fall in food inflation, especially in
H2, FY 2016-17 can be attributed to a better performance of
the farm sector and the price erosion experienced in select
food categories such as fruits, vegetables and other edibles
during demonetisation.

The borrowing cost has been declining structurally in India.
Despite RBI changing the monetary policy orientation from
accommodative to neutral, the lending rates have remained
flat, in the wake of stable deposit growth and lack of demand
from corporate.

The private sector capex cycle has been going through a
protracted lull phase. Excess capacity in many industries and
weaker than expected demand is proving to be detrimental to
the recovery. Going forward the situation at the grassroots
level is likely to improve on account of improving political
stability, higher budgetary allocations to infrastructure sectors,
the GST rollout and other structural reforms introduced by the
government in the recent past. IMF expects Indian economy to
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grow at 7.2% in 2017 and at 7.7% in 2018 which is in line with
RBI's 7.3% growth forecast for FY 2017-18.

INDUSTRY OVERVIEW

Indian real estate sector is on the cusp of a complete
transformation that ushers in an era of greater transparency,
higher investments, end-user orientation and a higher degree
of competition.

With the implementation of RERA—Real Estate (Regulation
and Development) Act, 2016 and Benami Transactions
(Prohibition) Amended Act, 2016, India achieved significant
policy breakthroughs in FY 2016-17. Demonetisation-a move
that shook the nation-changed the dynamics of real estate
market significantly. Moreover, the implementation of Goods
and Services Tax (GST) promises to change the business
models of many players in the real estate sector.

Demonetisation severely affected the luxury as well as the
plotted development markets (both primary and secondary),
as deals therein involve high cash component. As per the
estimates of Liases Foras,the market size in these segments
is likely to shrink in the range of 7.0% and 22.0%.

Liases Foras predicts the profitability of the real estate market
participants to ascend significantly post demonetisation, on
account of diminishing speculative demand and a sizable
reduction in land and approval costs.

Profitability of developers may jump

Financial Cost 10% 8%
Approval Cost 20% 10%
Construction Cost 25% 25%
Land Cost 35% 25%
Profit Margin 10% 32%

(Source: Liases Foras)
Residential Real Estate

As per the assessment of Knight Frank, the residential real
estate market witnessed a sharp fall of 46% in sales and 23%
in new launches post demonetisation. Nonetheless, buying
activities picked up towards the end of FY 2016-17. The muted
pace of new launches post demonetisation helped the real
estate players cut back the inventory levels. Despite that,
NCR, Mumbai and Bengaluru remained the top 3 markets in
terms of volumes of unsold units, as revealed by the Jones
LangLaSalle.

Government initiatives such as 'Housing For All' are likely to
drive the performance of affordable housing segment.

Government incentives, favourable policies and facilities of
cheaper credit bode well for the sector.

Retail Real Estate

Demonetisation struck a mighty blow to India's household
consumption in Q3, FY 2016-17. Smaller towns where the
prevalence of cash transaction is high were the worst hits.
Retailers in some Tier-2 cities witnessed upto 25% fall in sales
during demonetisation. However, the effects proved to be
transitory as the demand revived with the improving supply of
new currency. As a result, all 3 segments of the retail
industry—Apparel, Food and Beverages (F&B), and
Entertainment and Cinema witnessed a steady performance
over the review period. Malls, high-street shoppes and food
outlets in metro cities such as Mumbai and Delhi saw greater
footfalls.

According to Jones Lang LaSalle, retail space in India's prime
cities was 75.8 million Square feet at the end of Q3, FY 2016-
17. Closure of nearly 14 malls due to lacklustre consumer
response and relatively slower activity on the supply-front
improved the absorption rate of quality vacant places. The
market also saw a growing trend in the refurbishment of malls
into office spaces. Office-Retail Complex (ORCs) which is
relatively a new concept in India has been gaining popularity
with retailers as well as developers. Lower rents as compared
to those charged by premium malls and reasonably higher
footfall on weekends makes them a real bargain for retailers.
From the tenancy diversification perspective, these formats
offer better value-propositions to developers. Occupancy
retention is a key to gain from the future rental hikes.

Office Market

The concept of co-working has been gaining popularity of late,
especially in Bengaluru, Pune and NCR region. India has been
attracting investments from the global leaders in the co-
working space. The demand for such offices is likely to firm up
in future. As per the estimates of Knight Frank, start-ups and
SMEs (Small and Medium Enterprises) prefer co-working
spaces as they save around 15% to 20% costs. Plug-and-play
nature of these offices offers smaller organisations efficiency
and flexibility to optimise the use of resources.

The emergence of the Real Estate Investment Trusts (REITs)
may open up significant value-unlocking opportunities for the
developers, especially in office and retail segments. As per the
estimates of Knight Frank, top 7 cities have'REIT-able'space
of 537 million square feet and 75 million square feet
respectively in office and retail segments. Warehousing
segment has 1,127 million square feet of REIT-able area at all-
India level. Structural changes in the real estate sector and the
booming economy may help India attract higher investments
in future.

BUSINESS OVERVIEW

Cineline India Limited, a part of Kanakia Group,is one of the
most renowned and trusted real estate player in Mumbai. The



Company is engaged in renting out retailing, parking and
advertising spaces in high-street malls. It also conducts
several exhibitions and organises various events at the mall
premises. At present, the Company owns 9 theatres, of which
7 are located in and around Mumbai while one each at Nashik
and Nagpur.The Company has leased out theatres at these
locations through long term contracts to the PVR Cinemas.
Such arrangements offer a significant revenue visibility to the
Company. Moreover, it also owns a mall known as “Eternity
Mall” in the prime area of Variety Square in Nagpur which is
entirely leased out with 100% occupancy to leading Indian and
International retail brands. The revenue is further boosted by
income generated from carparking, maintenance and
advertising from the Eternity Mall.

As a part of Company's de-risking strategy, it has diversified
into renewable energy sector as well. In this space, it operates
through two windmills located at Viswada (Gujarat)and
Revangaon (Maharashtra). They respectively have the power
generation capacity of 0.6 MWA and 1.6 MWA. The Company
earns additional revenues by selling the power generated from
these windmills.

REVIEW OF FINANCIAL PERFORMANCE

In FY 2016-17, the revenue of the Company increased to Rs
3310.74 Lacs from Rs. 3134.12 Lacs in FY 2015-16.
Revenues from operations accounted for 92.70% of total
revenues. Over the review period, EBITDA improved by
8.63% to Rs. 2580.86 Lacs from Rs. 2375.73 Lacs recorded in
FY 2015-16. The Company recorded 83.16% rise in PAT which
stood at Rs. 1056.06 Lacs as against Rs. 576.69Lacs
recorded in FY 2015-16.

Segmental revenue

Retail space 2073.34 2037.20 1.77%
Windmill 169.81 166.08 2.25%

OPPORTUNITIES AND OUTLOOK

As the concept of REITs will propagate further in India,
demand for high yielding retail and office properties will rise.
Relatively low construction activities in the mall space over last
two years will help improve the absorption rates.

Since India is expected to reclaim its position as the fastest
growing economy among major economies of the world, FDI
flow is likely to remain robust. Moreover, the structural reforms
introduced by the government would facilitate the higher
growth in the real estate sector. Demonetisation and
implementation of GST will improve the transparency in the
property deals which will eventually lead to a better price
discovery.

Government's thrust on some of its flagship programmes such
as 'Start Up India’, 'Make In India’, 'Housing For All' and 'Smart
City Mission' among others, will create tremendous growth
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opportunities for the real estate industry. The government has
made a higher budgetary allocation to the tune of 3.96 lakh
crore for the development of infrastructure. Out of this,
Rs 64,000 would be allocated to build national highways and
coastal roads. Moreover, emphasis on improving the intra-city
connectivity would open up significant opportunities for the
sector.

Structurally low-interest rates, lower inflation and improving
economic prospects would push discretionary household
incomes higher. This will eventually translate into higher
spending on leisure and entertainment, improving the footfalls
in malls. The growing instances of mall refurbishment would
help lower the vacancy.

The Company is likely to benefit from these larger trends. Its
properties are located in prominent areas which will offer it an
added advantage.

RISKS AND CONCERNS

Typical risks associated with the real estate sector such as
high working capital requirement, longer gestation period and
cyclicity of the business are not relevant to Cineline. The
Company is in the business of leasing out retail spaces
through long term contracts. Such arrangements generate
steady cash flows for the Company. Although revenue
stagnation can be a risk, Company's presence in the prime
localities leaves a window open for enjoying the escalation in
rent when contracts fall due for the renewal.Besides,
government's focus on promoting renewable energy leaves
enough room for Company's windmill business.

MATERIAL DEVELOPMENTS INHUMAN RESOURCES

The Company has laid down employee centric policies since
employees are its biggest assets. Apart from rendering a
conducive and safe work environment, Company's human
resources policies ensure employees remain motivated and
satisfied. Simple yet well-defined Code of Conduct provides
comprehensive guidelines that employees must adhere to
while interacting with the stakeholders of the Company. Strict
safety policies significantly lower the risk of work-related
accidents (major or minor) across all our projectsites. The
Company pays fair and just compensation to contract
labourers, which is in line with industry standards. The
Company consistently encourages its employees to develop
new skills and master the existing ones. For this purpose, it
organises workshops, seminars and training programmes
which are conducted by internal and external experts. The
Company maintained cordial relations with the employees
during the year. As on March 31, 2017, the Company has a
total of 25 employees.

INTERNAL CONTROL SYSTEMS

The Company has established comprehensive internal control
systems that are commensurate with the size and industry in
which it operates. Its well-documented and clear framework
ensures that all processes, procedures and policies comply
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with various statutes and laws. It covers different aspects of
governance, compliance, control, audit and reporting. Strict
control and rigorous monitoring is ensured at all levels to
safeguard assets, detect & prevent fraud & errors and ensure
optimum utilisation of resources. The senior management
regularly monitors all aspects of operations and accounts. All
functions and processes are periodically audited by various
internal and external auditors. Any deviation is immediately
flagged-off, and necessary corrective actions are taken.

CAUTIONARY STATEMENT

This report contains forward looking statements that involve
risks and uncertainties including, but not limited to, the risk
inherent in the Company's growth strategy, acquisition plans,
dependence on certain businesses, reliance on the availability
of qualified and trained manpower and other factors. Actual
results, performances or achievements could differ materially
from those expressed or implied by such forward-looking
statements. This report should be read in conjunction with the
financial statements included herein and the notes thereto.



CORPORATE GOVERNANCE

The Directors present the Company's Report on Corporate
Governance for the year ended March 31, 2017, in terms of
Regulation 34(3) read with schedule V of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015
(“Listing Regulation”).

COMPANY'S PHILOSPHY ON CORPORATE
GOVERNANCE

"Corporate governance is about maintaining an
appropriate balance of accountability between three key
players: the corporation's owners, the directors whom the
owners elect, and the managers whom the directors
select. Accountability requires not only good
transparency, but also an effective means to take action
for poor performance or bad decisions.”

Corporate governance is about commitment to values
and ethical business conduct. It is about how an
organization is managed. This includes its corporate and
other structures, its culture, policies and the manner in
which it deals with various stakeholders. Accordingly,
timely and accurate disclosure of information regarding
the financial situation, performance, ownership and
governance of the company is an important part of
corporate governance. This improves public
understanding of the structure, activities and policies of
the organization. Consequently, the organization is able
to attract investors, and enhance the trust and
confidence of the stakeholders.

We believe that sound corporate governance is critical to
enhancing and retaining investor trust. Accordingly, we
always seek to ensure that we attain our performance
goals with integrity. Our Board exercises its fiduciary
responsibilities in the widest sense of the term.

Our disclosures always seek to attain the best practices
in international corporate governance. We also endeavor
to enhance long-term shareholder value and respect
minority rights in all our business decisions.

Our corporate governance philosophy is based on the
following principles:

1. Satisfy the spirit of the law and not just the letter of
the law. Corporate governance standards should go
beyond the law.

2. Be transparent and maintain a high degree of
disclosure levels.

3. Communicate externally, in a truthful manner, about
how the Company is run internally.

4. Have a simple and transparent corporate structure
driven solely by business needs.

ANNEXURE-B TO DIRECTORS’ REPORT

The Company, through its Corporate Governance
envisages an attainment of transparency, accountability,
integrity and propriety in total functioning of the Company
and conduct of business, both internally and externally.
The Company defines Corporate Governance as a set of
guidelines that are followed by the Board of Directors and
the Management of the Company voluntarily.

BOARD OF DIRECTORS
Composition and category of Directors

The Board of Directors of your company comprises of Six
(6) Directors as on 31 March 2017 representing the
optimum combination of professionalism, knowledge
and experience. Of these six members, three of them are
non independent directors out of which one is a woman
director and are forming part of the promoters group of
the Company and other three are independent non-
executive directors.

Mr. Rasesh Chairman Executive Non - Independent
Kanakia

Mr. Himanshu ~ Managing Executive Non — Independent
Kanakia Director

Mrs. Hiral Whole -time ~ Executive Non — Independent
Kanakia Director

Mr. Utpal Director Non - Executive Independent

Sheth

Mr. Kranti Director Non - Executive Independent

Sinha

Mr. Anand Director Non - Executive Independent
Bathiya

Directorship / Committee Membership as on March
31,2017 (including CINELINE):

1 Mr. Rasesh Kanakia 1 2 Nil
2 Mr. Himanshu Kanakia 1 1 Nil
3 Mrs. Hiral Kanakia 1 Nil Nil
4 Mr. Utpal Sheth 6 2 Nil
5 Mr. Kranti Sinha 5 10 4
6 Mr. Anand Bathiya 1 1 Nil

*The Directorships excludes Private Limited Companies,
Foreign Companies, Companies registered under
Section 8 of the Companies Act, 2013 and Alternate
Directorship.

** Chairmanship/Membership of Committees only
includes Audit Committee and Stakeholder Relationship
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Attendance of the Directors at the Board Meeting and
atthe last Annual General Meeting (AGM).

Committee in Indian Public Limited companies including
Cineline India Limited. Members of the Board of the
Company do not have membership of more than ten
Board-level Committees or Chairman of more than five
such Committees.

Independent Directors: 1 Mr. Rasesh Kanakia 4 3 Present
The Non-executive Independent Directors fulfill the 2 Mr Himanshu Kanakia 4 4 Present
conditions of Independence specified in Section 149(6) 3 Mr Kranti Sinha 4 4 Present
of the Companies Act, 2013 and Rules made there under 4 Mr. Utpal Sheth 4 2 Absent
and meet with the requirements of Regulation 16(1)(b) of 5 Mrs. Hiral Kanakia 4 P Present
the Listing Regulation. A formal letter of appointment to

6 Mr. Anand Bathiya 4 4 Absent

the independent Director as provided in the Companies
Act, 2013 and the Listing Regulation has been issued
and disclosed on the websites of the Company viz.,
www.cineline.co.in

Information given to the Board:

The Company provides the information as set out in
Regulation 17 read with Part A of Schedule Il of the
Listing Regulation to the Board and the Board
Committees to the extent it is applicable and relevant.
Such information is submitted either as part of the
agenda papers in advance of the respective meetings or

Personal Shareholding of Non- Executive Directors,
inthe Company as on March 31,2017 is as follows:

Mr. Kranti Sinha Nil by way of presentations and discussions during the
meeting.

Mr. Utpal Sheth Nil 9

Mr. Anand Bathiya Nil Post Meeting Mechanism:

Board Meetings

Board meets at regular intervals to discuss and decide on
business strategies / policies and review the financial
performance of the Company. The Board meetings are
pre-scheduled and a tentative calendar of the Board
meetings is circulated to the Director in advance to
facilitate the Directors to plan their schedules. In case of
business exigencies the Board's approval is taken
through circular resolutions. The circular resolutions are
noted at subsequent Board meeting.

The notice of each board meeting is given in writing to
each director. The Agenda along with relevant notes and
other material information are sent in advance to
Directors and in exceptional cases tabled at the meeting.
This ensures timely and informed decisions by the Board.
The Board reviews the performance of the Company vis-
a-vis budgets/targets.

In the financial year 2016-17, the Board met Four times.
The meetings were held on May 30, 2016, August 9,
2016, November 8, 2016 and February 9, 2017. The
interval between two meetings was well within the
maximum period mentioned under Section 173 of the
CompaniesAct, 2013 and the Listing Regulation.

The important decisions taken at the Board/Board
Committee meetings are communicated to the
concerned departments/ divisions.

Board Support:

The Company Secretary attends the Board/Committee
meetings and advises on Compliances with applicable
laws and governance.

Familiarization Programme for Directors:

At the time of appointing a Director, a formal letter of
appointment is given to him, which inter alia explains the
role, function, duties and responsibilities expected of him
as a Director of the Company. The Director also
explained in detail the Compliance required from him
under the Companies Act, 2013, Listing Regulation and
other relevant regulations and affirmations taken with
respect to the same. The Chairman and the Managing
Director also has one to one discussion with the newly
appointed Director to familiarize him with the Company's
operations. Further the Company has put into place a
system to familiarise the Independent Director about the
Company, its business and the on-going events relating
to the Company. The details of such programme are
available on the weblink www.cineline.co.in

Disclosure of relationship between Directors inter-
se:

Mr. Himanshu Kanakia is the younger brother of Mr.
Rasesh Kanakia being the Chairman of the Company



(A)

and Mrs. Hiral Kanakia is wife of Mr. Himanshu Kanakia
who is the Managing Director of the Company.

COMMITTEES OF THE BOARD

The Board of Directors has constituted Board
Committees to deal with specific areas and activities
which concern the Company and need a closer review.
The Board Committees are formed with approval of the
Board and functions under their respective Charters.
These Board Committees play an important role in
overall management of day-to-day affairs and
governance of the Company. The Board Committees
meet at regular intervals, takes necessary steps to
perform its duties entrusted by the Board. To ensure good
governance, the Minutes of the Committee Meetings are
placed before the Board for their noting.

The Board has currently the following Committees:
AUDIT COMMITTEE
Composition:

The Audit Committee of the Board of Directors (“the Audit
Committee”) is entrusted with the responsibility to
supervise the Company's internal controls and financial
reporting process. The composition, quorum, powers,
role and scope are in accordance with Section 177 of the
Companies Act, 2013 and the provision of Regulation 18
of the Listing Regulation. All members of the Audit
Committee are financially literate and bring expertise in
the field of Finance, Taxation, Economics and Risk.

The Audit Committee presently comprises of Four (4)
members namely, Mr. Kranti Sinha- Chairman, Mr. Anand
Bathiya, Mr. Utpal Sheth and Mr. Rasesh Kanakia of
which first three are independent directors. The
Managing Director, the Chief Financial Officer, Statutory
Auditors and Internal Auditors are permanent invitees to
the Audit Committee Meetings. The Company Secretary
acts as the Secretary of the Audit Committee.

Objective:

The Audit Committee assists the Board in its
responsibility of overseeing the quality and integrity of the
accounting, auditing and reporting practices of the
Company and its compliances with the legal and
regulatory requirements. The Committee's purpose is to
oversee the accounting and financial reporting
processes of the Company, the audit of the Company's
Financial Statements, the appointment, independence
and performance of the statutory and internal auditors
and the Company's risk management policies.

Meetings and Attendance:

The Audit Committee met Four (4) times during the
Financial Year 2016-17. The maximum gap between two
meetings was not more than 120 days. The Committee

met on May 30, 2016, August 9, 2016, November 8, 2016
and February 9, 2017. The necessary quorum was
present for all meetings. The Chairman of the Audit
Committee was present at the last Annual General
Meeting of the Company. The table below provides the
attendance of the Audit Committee:

Attendance of each Member at the Audit Committee

Meetings:

Mr. Kranti Sinha Chairman, 4 4
Independent Director

Mr. Rasesh Kanakia Member, 4 3
Executive Director

Mr. Utpal Sheth Member, 4 2
Independent Director

Mr. Anand Bathiya Member, 4 4

Independent Director

Terms of References: The terms of reference / powers
of the Audit Committee are as under:

A. Powers of the Committee: The Committee is
vested with the following powers:

1. To investigate any activity within its terms of

reference.

To seek information from any employee.

To obtain outside legal or other professional advice.

To secure attendance of outsiders with relevant

expertise, if it considers necessary.

5. Other powers as may be mandated by any Law for
time being inforce or as per Listing Agreement.

PN

B. Role of Committee: The Committee shall function
primarily in the following roles:

1. Oversight of the Company's financial reporting
process and the disclosure of its financial
information to ensure that the financial statements
are correct, sufficientand credible;

2.  Recommending to the Board, the appointment, re-
appointment and, if required, the replacement or
removal of the auditors and the fixation of the audit
fees;

3. Approval of payment to statutory auditors for any
other services rendered by the Statutory Auditors;

4. Reviewing, with the management, the annual
financial statements before submission to the Board
for approval, with particular reference to:

a) Matters required being included in the
Directors' Responsibility Statement to be
included in the Board's report in terms of
clause (c) of sub-section 3 of Section 134 of the
CompaniesAct, 2013.

b) Changes, if any, in accounting policies and
practices and reasons for the same.

c) Major accounting entries involving estimates
based on the exercise of judgment by
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1.

12.

13.

14.

15.

16.

17.

18.

19.

management.
d) Significant adjustments made in the financial
statements arising out of audit findings.
e) Compliance with listing and other legal
requirements relating to financial statements.
f)  Disclosure of any related party transactions.
g) Qualificationsin the draft auditreport.
Reviewing, with the management, the quarterly
financial statements before submission to the Board
forapproval;
Reviewing, with the management, the statement of
uses/application of funds raised through an issue
(public issue, rights issue, preferential issue, etc.),
the statement of funds utilized for purposes other
than those stated in the offer document/
prospectus/notice and the report submitted by the
monitoring agency monitoring the utilization of
proceeds of a public or rights issue, and making
appropriate recommendations to the Board to take
up steps in this matter;
Review and monitor the auditor's independence
and performance, and effectiveness of audit
process;
Approval or any subsequent modification of
transactions of the company with related parties;
Scrutiny of inter-corporate loans and investments;
Valuation of undertakings or assets of the company,
wherever itis necessary;
Evaluation of internal financial controls and risk
management systems;
Reviewing, with the management, performance of
statutory and internal auditors, and adequacy of the
internal control systems;
Reviewing the adequacy of internal audit function, if
any, including the structure of the internal audit
department, staffing and seniority of the official
heading the department, reporting structure
coverage and frequency of internal audit;
Discussion with internal auditors on any significant
findings and follow up there on;
Reviewing the findings of any internal investigations
by the internal auditors into matters where there is
suspected fraud or irregularity or a failure of internal
control systems of a material nature and reporting
the matter to the Board;
Discussion with statutory auditors before the audit
commences, about the nature and scope of audit as
well as post-audit discussion to ascertain any area
of concern;
To look into the reasons for substantial defaults in
the payment to the depositors, debenture holders,
shareholders (in case of non-payment of declared
dividends) and creditors;
To review the functioning of the Whistle Blower
mechanism;
Approval of the appointment of CFO (i.e., the whole-
time Finance Director or any other person heading
the finance function or discharging that function)
after assessing the qualifications, experience &
background, etc. of the candidate;

(B)

20. Carrying out any other function as mentioned in the
terms of reference of the Audit Committee.

C. Review of information by Audit Committee: The
Audit Committee shall mandatorily review the
following information:

1. Management discussion and analysis of financial
condition and results of operations;

2. Statement of significant related party transactions
(as defined by the Audit Committee), submitted by
management;

3. Management letters / letters of internal control
weaknesses issued by the statutory auditors;

4. Internal audit reports relating to internal control
weaknesses; and

5. The appointment, removal and terms of
remuneration of the Chief internal auditor shall be
subject to review by the Audit Committee.

6. statementofdeviations:

(a) quarterly statement of deviation(s) including
report of monitoring agency, if applicable,
submitted to stock exchange(s).

(b) annual statement of funds utilized for purposes
other than those stated in the offer
document/prospectus/notice.

NOMINATION AND REMUNERATION COMMITTEE
Composition

The Nomination and Remuneration Committee
comprises of three (3) Directors. Mr. Kranti Sinha, Non-
Executive, Independent Director, is the Chairman of the
Committee. The other members of the Nomination and
Remuneration Committee include Mr. Utpal Sheth and
Mr. Anand Bathiya. The Composition of Remuneration
and Nomination Committee is pursuant to the provisions
of Section 178 of the Companies Act, 2013 and
Regulation 19 of the Listing Regulation.

Meeting and Attendance

No meeting of the Nomination and Remuneration
Committee was held during the year under review.

Terms of Reference

The Board has framed the Nomination and
Remuneration Committee policy which ensures effective
compliance of Section 178 of the Companies Act, 2013
and Regulation 19 of the Listing Regulation. The Board
has clearly defined terms of reference for the Nomination
and Remuneration Committee, which are as follows:

a) formulation of the criteria for determining
qualifications, positive attributes and independence
of a director and recommend to the board of
directors a policy relating to, the remuneration of the
directors, key managerial personnel and other
employees;



b) formulation of criteria for evaluation of performance
ofindependent directors and the board of directors;

c) devisinga policy on diversity of board of directors;

d) identifying persons who are qualified to become
directors and who may be appointed in senior
management in accordance with the criteria laid
down, and recommend to the board of directors their
appointment and removal.

e) whether to extend or continue the term of
appointment of the independent director, on the
basis of the report of performance evaluation of
independent directors.

Performance evaluation criteria for independent
directors:

Each Independent Director's performance was
evaluated by Schedule IV of the Companies Act, 2013
having regard to the following criteria of evaluation viz. (i)
preparedness, (ii) participation, (iii) value addition, (iv)
focus on governance and (v) communication.

The Non-Executive Directors of the Company comprises
of Independent Directors and are paid sitting fees for the
time devoted to the Company. Apart from the sitting fees,
there is no other material pecuniary relationship or
transactions by the Company with the Directors. The
performance criteria for payment of remuneration are
stated in the Remuneration Policy as specified in
Annexure 3 to the Directors' Report.

Other service contracts, notice period and severance
fees, among others —None

(C) REMUNERATION OF DIRECTORS

In accordance with the provision of section 178(3) of the
Act, the Nomination and Remuneration Committee
recommended the remuneration policy relating to the
remuneration for the Directors, Key Managerial
Personnel and other employees which was approved
and adopted by the Board and the same is annexed as
Annexure 3 to the Directors' Report.

Criteria of making payments to non-executive directors
are disclosed in Annexure 3 to the Directors' Report and
also available on the weblink www.cineline.co.in

Details of Remuneration to Directors during the
financial year2016-17:

Mr. Rasesh Kanakia N.A. 15,00,000
Mr. Himanshu Kanakia N.A. 15,00,000
Mrs. Hiral Kanakia N.A. 15,00,000

Non Executive Director

Mr. Kranti Sinha, 95000 N.A.
Independent Director
Mr. Utpal Sheth, 45000 N.A.
Independent Director
Mr. Anand Bathiya, 85000 N.A.

Independent Director

The Non-Executive Directors are paid remuneration in
accordance with the prevalent practice in the industry and
commensurate with their experience, time devoted to the
Company and also taking into account profits of the Company
and s specified in detailin Annexure 1 to the Director's Report.

Apart from the above remuneration, there is no other material
pecuniary relationship or transactions by the Company with
the Directors.

(D) STAKEHOLDERS RELATIONSHIP COMMITTEE

In compliance with the provisions of Section 178 of the
Companies Act, 2013 and Regulation 20 of the Listing
Regulation, the Stakeholder Relationship Committee
comprises of three Directors. Mr. Kranti Sinha, Non-
Executive, Independent Director is the Chairman of this
Committee.

Meeting

The Stakeholders' Relationship Committee met two (2)
times during the Financial Year 2016-17. The Committee
meton May 30, 2016 and November 8, 2016.

Attendance of each Member at the Stakeholders'
Relationship Committee Meetings:

Mr. Kranti Sinha

Chairman, 2 2
Independent Director

Mr. Rasesh
Kanakia

Member, 2 1
Executive Director

Mr. Himanshu
Kanakia

Member, 2 2
Executive Director

Terms of Reference: The terms of reference for the
Committee are:

a) transfer/transmission of shares as may be issued by
the Company from time to time;

b) issue of duplicate share certificates for shares and
other securities reported lost, defaced or destroyed,
as per the laid down procedure;

c) monitoring expeditious redressal of investors /
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(E)

stakeholders grievances;

d) to oversee the performance of the Registrar and
Transfer Agent of the Company and recommends
measures for overall improvement in the quality of
investor services

e) to issue and allot debentures, bonds and other
securities, subject to such approvals as may be
required;

f)  to monitor dematerialization / rematerialisation of
shares and all matters incidental or related thereto;

g) to authorize the Company Secretary and Head
Compliance / other Officers of the Share
Department to attend to matters relating to non
receipt of annual reports, notices, non receipt of
declared dividend / interest, change of address for
correspondence etc. and to monitor action taken;

h) to perform any other function, duty as stipulated by
the Companies Act, Securities & Exchange Board of
India, Stock Exchanges and any other regulatory
authority or under any applicable laws, as amended
from time to time.

Mr. Jatin Shah, Company Secretary of the Company is
the Compliance Officer of the Company and also acts as
Secretary to the Committee. The Secretarial Department
of the Company and the Registrar and Share Transfer
Agent, Link Intime India Private Limited attend to all
grievances of the shareholders received directly or
through SEBI, Stock Exchanges, Ministry of Corporate
Affairs, Registrar of Companies, etc. Their addresses of
correspondences are specified herein below.

Continuous efforts are made to ensure that grievances
are more expeditiously redressed to the complete
satisfaction of the investors. Shareholders are requested
to furnish their telephone numbers and e-mail addresses
to facilitate prompt action.

During the year under review no investor grievances
were received.

CORPORATE SOCIAL RESPONSIBILITY
COMMITTEE

Pursuant to Section 135 of the Companies Act, 2013, the
Corporate Social Responsibility (CSR) Committee was
constituted on May 26, 2014, which comprises of three
(3) Directors. Mr. Kranti Sinha, Non-Executive,
Independent Director, is the Chairman of the Committee.
The other members of the CSR Committee include Mr.
Rasesh Kanakia and Mr. Himanshu Kanakia. The
Composition of CSR Committee is pursuant to the
provisions of Section 135 of the Companies Act, 2013
and the Companies (Corporate Social Responsibility
Policy) Rules, 2014. As per Section 135 of the
Companies Act, 2013 the Company was required to
spend Rs. 13,41,282/- for the Financial Year 2016 —
2017.The Company has formulated CSR Policy, which is
uploaded on the website of the Company.

Terms of Reference:

The terms of reference of the Corporate Social

(F)

Responsibility Committee broadly comprises:

a. To formulate and recommend to the Board, a CSR
policy which shall indicate the activities to be
undertaken by the Company as per the Companies
Act, 2013;

b. To review and recommend the amount of
expenditure to be incurred on the activities to be
undertaken by the company;

c. Tomonitorthe CSR policy of the Company from time
totime;

d. Any other matter as the CSR Committee may deem
appropriate after approval of the Board of Directors
or as may be directed by the Board of Directors from
time to time.

The CSR Committee meeting was held on time i.e on
30th May, 2016 during the Financial Year 2016-17. All
members of the Committee were present except Mr.
Rasesh Kanakia to whom leave of absence was granted.

INDEPENDENT DIRECTORS MEETING

During the year under review, the Independent Directors
meton February 09, 2017 Inter alia, to discuss;

1. Evaluation of performance of Non-Independent
Directors and the Board of Directors as a whole;

2. Evaluation of performance of the Chairman of the
Company, taking into account the views of the
Executive and Non-Executive Directors;

3. Evaluation of the quality, content and timelines of
flow of information between the Management and
the Board that is necessary for the Board to
effectively and reasonably performiits duties.

The necessary quorum was present at the meeting.

GENERAL BODY MEETING:

ANNUAL GENERAL MEETING

Location and time, where last three Annual General
Meetings (AGM) held:

2016 Cinemax Theatre, Thursday , 10.30 AM
Eagle’s Flight, Behind 22nd
Gurunanak Petrol Pump, September,
Andheri Kurla Road, Andheri 2016
(East), Mumbai-400093

2015 Cinemax Theatre, Thursday , 10.00 AM
Eagle’s Flight, Behind 10th
Gurunanak Petrol Pump, September,
Andheri Kurla Road, Andheri 2015
(East), Mumbai-400093

2014 Cinemax Theatre, Wednesday, 10.00 AM
Eagle’s Flight, Behind 17 September
Gurunanak Petrol Pump, 2014

Andheri Kurla Road, Andheri
(East), Mumbai-400093

No Special resolution was passed in the above three



Annual General Meetings.
Postal Ballot:

For the year the Company had approached the
shareholders through postal ballot in the month of April,
2016.The Board in its meeting held on March 30, 2016
has approved notice pursuant to Section 110 and other
applicable provisions of the Companies Act, 2013,
(hereinafter referred to as 'the Act'), if any, read together
with the Companies (Management and Administration)
Rules, 2014 (including any statutory modification(s) or
re-enactment thereto for the time being in force)
(hereinafter referred to as 'the Rules') and Clause 23 of
the Securities Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015 and other applicable laws and regulations, that the
resolution appended below were proposed to be passed
by way of Postal Ballot/ e-voting.

The business of the postal ballot shall, in addition to
physical voting, was also transacted through electronic
voting system. Accordingly, the Company in compliance
with Regulation 44 of the Securities Exchange Board of
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India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and the provisions of Section 108 of
the Act read with Rule 22 of the Companies
(Management and Administration) Rules, 2014, as
amended from time to time, provided to its Members
(whether holding shares in physical or in dematerialized
form) the facility to exercise their right to vote on the
matters included in the notice of the postal ballot by
electronic means i.e. through e-voting services provided
by Central Depository Services (India) Limited. The e-
voting period commenced on 7th April, 2016, at 9.00 a.m.
and ended on 6th May, 2016 at 5.00 p.m.

The Board of Directors had appointed Shri. Dharmesh M.
Zaveri, of D. M. Zaveri & Co., Practicing Company
Secretaries, as the Scrutinizer for conducting Postal
Ballot. The Scrutinizer has carried out the scrutiny of all
Postal Ballot forms and Electronic votes received up to
the last date of receipti.e. 6th May, 2016 till 5:00 p.m. and
submitted his report on 7th May, 2016, to the Chairman.

Based on the Scrutinizers report dated 7th May, 2016, the
Chairman had declared the results of Postal Ballot on 9th
May, 2016, as under:

Sr.

No.

Particulars of the Resolutions

Consolidated (e-voting and voting through Postal Ballot Forms)

No. of Votes
polled

No. of Votes
in favour

No. of Votes
against

% of Votes in
favour

% of Votes
against

To enhance the borrowing limit of the

20061519

20060089

1430

99.9929

0.0071

Company upto Rs. 300 Crores over and
above the paid up capital of the
Company and its free reserves.

To approve creation of charge on assets| 20061518
of the Company in respect of

borrowings.

20060288 1230

99.9939 0.0061

To authorize the Board of Directors of the 675602
Company to enter into contracts or
arrangement with Kanakia Spaces
Realty Private Limited, being related
party pursuant to Section 188 of the
Companies Act, 2013, the Companies
(Meeting of Board and its Powers)
Rules, 2014 and Regulation 23 of SEBI
(Listing Obligation and Disclosure
Requirements) Regulations, 2015.

674402 1200

99.8224 0.1776

V.

AFFIRMATIONS AND DISCLOSURES
1. Compliances with Governance Framework

The Company is in compliance with all mandatory
requirements of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015

2. Related Party Transactions

All transactions entered into with the Related
Parties as defined under the Companies Act, 2013

and Regulation 23 of the Listing Regulations during
the financial year were in the ordinary course of
business and on arm's length basis and do not
attract the provisions of Section 188 of the
Companies Act, 2013. There were no materially
significant transactions with related parties during
the financial year. Related party transactions have
been disclosed under the note giving significant
accounting policies and notes forming part of the
financial statements in accordance with
“Accounting Standard 18”. A statementin summary
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form of transactions with related parties in the
ordinary course of business and arm's length basis
is periodically placed before the Audit committee for
review and recommendation to the Board for their
approval.

As required under Regulation 23(1) of the Listing
Regulation, the Company has formulated a policy
on dealing with Related Party Transactions. The
Policy is available on the website of the Company
viz., www.cineline.co.in

None of the transactions with related parties were in
conflict with the interest of the Company. All the
transactions are in the normal course of business
and have no potential conflict with the interest of the
Company at large and are carried out on an arm's
length basis or fair value.

Details of non-compliances by the Company,
penalties, and strictures imposed on the
Company by Stock Exchanges or SEBI or any
statutory authority, on any matter related to
capital markets, during the last three years.

The Company has complied with all requirements of
the Listing Regulations entered into with Stock
Exchanges as well as the regulations and guideline
of SEBI. Consequently, there were no stricture or
penalties imposed by either SEBI or the Stock
Exchanges or any statutory authority for non-
compliance of any matter related to the capital
markets during the last three years.

Whistle Blower Policy/ Vigil Mechanism Policy

Pursuant to Section 177(9) and (10) of the
Companies Act, 2013 and Regulation 22 of the
Listing Regulation, the Company has formulated
Whistle Blower Policy for vigil mechanism for
Directors and employees to report to the
management about the unethical behavior, fraud or
violation of Company's code of conduct. The
mechanism provides for adequate safeguards
against — victimisation of employees and Directors
who use such mechanism and makes provision for
direct access to the Chairperson of the Audit
Committee in exceptional cases. None of the
personnel of the Company has been denied access
to the Audit Committee. The policy is displayed on
the website of the company viz., www.cineline.co.in.

Disclosure of Accounting Treatment

In the preparation of the financial statements, the
Company has followed the Accounting Standards
referred to in Section 133 of the Companies Act,
2013. The Significant accounting policies which are
consistently applied are set out in the Notes to the
Financial Statements.

Mandatory / Non-Mandatory requirements

The Company has complied with the mandatory
requirements of the Corporate Governance of the
Listing Regulations and also followed non
mandatory requirements relating to financial
statements with unmodified audit opinion/without
qualification.

Code of Conduct

In compliance with Regulation 26(3) of the Listing
Regulation and the Companies Act, 2013, the
Company has framed and adopted Code of
Conduct and Ethics (“the Code”) which is applicable
to the Board of Directors and Senior Management
team (one level below the Board) of the Company.
The Board of Directors and members of Senior
Management team are required to affirm annual
compliance of this Code. The Code requires
Director and Employees to act honestly, fair,
ethically and with integrity, conduct themselves in
professional, courteous and respectful manner. The
Code is displayed on the website of the Company
viz., www.cineline.co.in.

The Board of Directors and members of Senior
Management team have affirmed compliance to the
Code as on March 31, 2017. A declaration to this
effect, signed by the Managing Director and CFO is
annexed separately to this report.

Conflict of Interest

Each Director informs the Company on an annual
basis about the Board and the Committees position
he occupies in other companies including
Chairmanship and notifies change during the year.
Members of the Board while discharging their
duties, avoid conflict of interest in the decision
making process. The members of the Board restrict
themselves from any discussions and voting in
transactions that they have concern or interest.

Insider Trading Code

The Company has adopted an Insider Trading
Policy in accordance with requirements of SEBI
(prohibition of Insider Trading) Regulation, 2015.
The Insider Trading Policy of the Company lays
down guidelines and procedures to be followed and
disclosures to be made while dealing with shares of
the Company, as well as the consequences of
violation. The Policy has been formulated to
regulate, monitor and ensure reporting of deals by
employees and to maintain the highest ethical
standards of dealing in Company Securities.

The Insider Trading Policy of the Company covering
code of practices and procedures for fair disclosure
of unpublished price sensitive information and code
of conduct for the prevention of insider trading is
available on the Company's website



www.cineline.co.in.

10. CFOcertification

As required by Regulation 17 (8) of the Listing
Regulation read with Part B of Schedule II, the
Certificate from Chief Financial Officer has been
obtained.

Vl. MEANS OF COMMUNICATION TO SHAREHOLDERS:

1. The unaudited quarterly/half yearly results are
announced within forty-five days of the close of the
quarter. The audited annual results are announced
within sixty days from the date of the closure of the
financial year as per the requirement of the Listing
Regulations with the Stock Exchanges.

2. The approved financial results are forthwith sent to
the Stock Exchanges and are published in one
vernacular newspaper viz., “Nav Shakti” and one
English newspaper viz., “Free Press Journal”, within
forty-eight hours of the approval thereof.

3. The Company's financial results and official press
releases are displayed on the Company's website
www.cineline.co.in

4.  Any presentation made to the institutional investors
and analysts are also posted on the Company's
website.

5. The quarterly results, shareholding pattern,
quarterly compliances and all other corporate
communication to the Stock Exchanges viz., BSE
Limited and National Stock Exchange of India
Limited are filed electronically. The Company had
complied with filling submissions through BSE's
BSE Listing Centre. Likewise, the said information is
also filed electronically with NSE through NSE's
NEAPS portal.

6. In line with the existing provisions of the Listing
Regulations, the Company has created a separate
email address viz., investor@cineline.co.in to
receive complaints and grievances of the
shareholders.

VIl. GENERAL SHAREHOLDERS INFORMATION

1. Annual General Meeting for the Financial Year
2016-17:

Tuesday, 19th September, 2017

10:30 A.M.

Cinemax Theatre, Eagle's Flight, Behind
Gurunanak Petrol Pump, Andheri Kurla
Road, Andheri (East). Mumbai-400093

2. Tentative Calendar for Financial Year 2017-2018:-

Second Week

i) Un-audited results for the quarter ended
30 June, 2017 of September

2017

ii)  Un-audited results for the quarter/half year ~Second Week
ending September 30, 2017 of December

2017
iii)  Un-audited results for the quarter/nine Second Week
months ending December 31, 2017 of February
2017
iv)  Audited results for the year ending Last week of
March 31, 2018 May 2018

3. Listingin Stock Exchanges and stock codes:

The name of the stock exchanges at which the equity
shares are listed and respective Stock Codes are as
under:

The Bombay Stock Exchange (BSE) 532807
1stFloor, New Trading Ring,

PJ Towers, Dalal Street,

Fort, Mumbai-400 001

The National Stock Exchange (NSE)
Exchange Plaza, 5th Floor,

PlotNo. C/1, G Block,

Bandra Kurla Complex,

Bandra (East), Mumbai - 400051

CINELINE

The Company has paid Annual Listing Fees for all the
above Stock Exchanges for the financial year 2017-2018.

4. Depositories Information:

The ISIN number allotted to the Company for demat of
sharesis as under:

Central Depository Services (India) Ltd. (CDSL) INE704H01022

National Securities Depository Limited (NSDL) INE704H01022

The Company has depository connectivity with NSDL
and CDSL and has paid Annual Custody Fees for the
financial year 2017-2018.
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.5. Share Price & Volume (Tables / Graphs):

Apr-16 30.80 21.75 114.69  25606.62 30.40 21.90 303.59  7849.80
May-16 36.90 26.15 212.86  26667.96 36.70 26.55 498.25  8160.10
Jun- 16 66.90 33.60 919.38  26999.72 67.05 33.65 1794.92  8287.75
Jul- 16 71.55 52.30 605.11  28051.86 71.55 52.15 1877.82  8638.50
Aug- 16 66.55 50.50 437.29 2845217 66.65 50.00 1581.17  8786.20
Sep- 16 65.20 54.00 21270  27865.96 65.65 53.25 761.91 8611.15
Oct- 16 101.45 60.60 1005.44  27930.21 101.40 61.30 3575.00  8625.70
Nov-16 105.60 58.00 1666.93  26652.81 105.95 57.10 6189.24  8224.50
Dec-16 86.00 76.10 274.80 26626.46 86.00 75.65 127516  8185.80
Jan-17 87.00 77.05 134.03  27655.96 86.85 76.20 830.11 8561.30
Feb-17 87.30 75.75 138.20 28743.32 87.50 75.15 725.67  8879.60
Mar-17 81.25 70.00 110.71  29620.50 79.95 70.45 570.41 9173.75
Total: 5832.14 Total: 19983.25

6. StockPerformance vis-a-vis Index (NSE & BSE) as on 31.03.2017:
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Shareholding Pattern as on March 31,2017:

1 Corporate Bodies (Promoter Co) 2 0.01% 280 0.00%
2 Clearing Member 122 0.55% 95,693 0.34%
3 Other Bodies Corporate 206 0.92% 2,907,607 10.38%
4 Financial Institutions 1 0.00% 4,423 0.02%
5 Hindu Undivided Family (HUF) 922 4.13% 188,740 0.67%
6 Nationalised Banks 2 0.01% 2,617 0.01%
7 Non- Nationalised Bank 1 0.00% 7,819 0.03%
8 Non Resident Indians (REPATRIABLE) 245 1.10% 196,470 0.70%
9 Non Resident Indians (NON 100 0.45% 63,387 0.23%
REPATRIABLE)
10 Public 20,690 92.78% 5,138,328 18.35%
11 Promoters 9 0.04% 19,394,636 69.27%
Total : 22,300 100% 28,000,000 100%
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8. Distribution Schedule as of March 31,2017:
1-500 20659 1867778 6.6706
501 -1000 859 705668 2.5202
1001-2000 422 643987 2.3000
2001-3000 126 328512 1.1733
3001-4000 60 216281 0.7724
4001-5000 53 249531 0.8912
5001-10000 61 452942 1.6177
Above 10000 60 23535301 84.0546
Total 22300 28000000 100
9. Share Transfer System:
The transfer of shares in physical form is processed and completed by Registrar & Transfer Agent within a period of 30 days
from the date of receipt thereof provided all documents are in order. In case of shares in electronic form, the transfers are
processed by NSDL/CDSL through respective Depository Participants. In compliance with the Listing Agreement with the Stock
Exchanges, a Practicing Company Secretary carries out audit of the System of transfer and a certificate to that effect is issued.
On March, 2017, there were no unprocessed transfers pending.
10. Dematerialization of Shares and liquidity
99.99% of the Company's paid up Equity Share Capital is in dematerialized form as on March 31, 2017. The Company has
entered into agreements with NSDL/CDSL whereby shareholders have an option to dematerialise their shares with either of the
Depositories.
% of Issued Capital
V)
7% 0%
B Held in Dematerialised form in
NSDL: 2,59,45,261
B Held in Dematerialised form in
CSDL: 20,54,587
Held in physical form: 152
93%
11. Reconciliation of Share Capital Audit Report
As stipulated by SEBI, a qualified Practicing Company Secretary carries out Secretarial Audit to reconcile the total admitted
capital with National Securities Depository Limited (NSDL) and Central Depository Services (India) Limited (CDSL) and the
total issued and listed capital. The audit is carried out every quarter and the report thereon is submitted to the Stock Exchanges
where the Company's shares are listed. The audit confirm that the total Listed and Paid-up capital is in agreement with the
aggregate of the total number of shares held in dematerialised form (held in NSDL and CDSL) and total number of shares in
physical form.
12. ECS Mandate

To service the investors better, the Company requests all the shareholders who hold shares in dematerialized form to update
their bank particulars with their respective depositories immediately. Shareholders holding shares in the physical form may
kindly forward the bank particulars to our Registrars to the address mentioned herein.
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13. Address of correspondence

Correspondence with the Compliance Officer Chief Financial Officer Link Intime India Private Limited
Company Registrar & Transfer Agent
Cineline India Limited Mr. Jatin Shah Mr. Jitendra Mehta (Unit — Cineline India Limited)
215 Atrium, 10th Floor, Company Secretary Phones: 022-6726 7777 C-101, 247 Park, LBS Marg,
Opp. Divine School, J.B. Nagar, |Phones: 022-6726 7777 Fax: 022-6693 7777 Vikhroli (W), Mumbai-400 083
Andheri Kurla Road, Fax: 022-6693 7777 Email:investor@cineline.co.in Ph :022-4918 6000
Andheri- East, Mumbai- 4000 93 | Email:investor@cineline.co.in Fax: 022 —4918 6060
Phones:022-6726 7777 Email:mumbai@linkintime.co.in
Fax: 022-6693 7777 Website: www.linkintime.co.in
Email: investor@cineline.co.in

Website: www.cineline.co.in

For and on behalf of the Board of Directors

Place : Mumbai Rasesh Kanakia
Date : May 23, 2017 Chairman
(DIN: 00015857)

DECLARATION
Declaration regarding Affirmation of Code of Business Conduct and Ethics

In terms of the requirement of Part D of Schedule V of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, this is to confirm
that all members of the Board and the senior management personnel have affirmed compliance with Code of Conduct for the year ended 31st March,
2017.

For and on behalf of the Board of Directors

Place : Mumbai Rasesh Kanakia
Date : May 23, 2017 Chairman

(DIN: 00015857)

ANNEXURE-C TO DIRECTORS’ REPORT
INDEPENDENT AUDITORS' CERTIFICATE ON CORPORATE GOVERNANCE

To the Members of Cineline India Limited Corporate Governance issued by the Institute of Chartered
Accountants of India ('ICAI'), and Guidance Note on Reports or
Certificates for Special Purposes issued by the ICAI which
requires that we comply with the ethical requirements of the
Code of Ethics issued by the ICAI.

1. This certificate is issued in accordance with the terms of our
engagement letter dated 23 January 2017.

2. We have examined the compliance of conditions of corporate

governance by Cineline India Limited ('the Company') for the 6. We have complied with the relevant applicable requirements of
year ended on 31 March 2017, as stipulated in Regulations 17 to the Standard on Quality Control (SQC) 1, Quality Control for
27, clauses (b) to (i) of Regulation 46(2), and paragraphs C, D Firms that Perform Audits and Reviews of Historical Financial
and E of Schedule V of the Securities and Exchange Board of Information, and Other Assurance and Related Services

India (Listing Obligations and Disclosure Requirements) Engagements.
Regulations, 2015 ('Listing Regulations').
o Opinion
Management's Responsibility
7.  Based onthe procedures performed by us and to the best of our
information and according to the explanations provided to us, in
our opinion, the Company has complied, in all material respects,
with the conditions of corporate governance as stipulated in the
Listing Regulations during the year ended 31 March, 2017.

3.  The compliance of conditions of corporate governance is the
responsibility of the management. This responsibility includes
the designing, implementing and maintaining operating
effectiveness of internal control to ensure compliance with the
conditions of corporate governance as stipulated in the Listing
Regulations. We state that such compliance is neither an assurance as to the

future viability of the Company nor the efficiency or

effectiveness with which the management has conducted the
affairs of the Company.

Auditor's Responsibility

4.  Pursuant to the requirements of the Listing Regulations, our
responsibility is to express a reasonable assurance in the form of

Iy ’ . Restriction onuse
an opinion as to whether the Company has complied with the

conditions of corporate governance as stated in paragraph 2 8.  This certificate is issued solely for the purpose of complying with
above. Our responsibility is limited to examining the procedures the aforesaid regulations and may not be suitable for any other
and implementation thereof, adopted by the Company for purpose.

ensuring the compliance with the conditions of corporate i

governance. Itis neither an audit nor an expression of opinion on For Walker Chandiok & Co LLP

(formerly Walker, Chandiok & Co)
Chartered Accountants
Firm's Registration No.: 001076N/N500013

the financial statements of the Company.

5.  We have examined the relevant records of the Company in

accordance with the applicable Generally Accepted Auditing per Sudhir N. Pillai
Standards in India, the Guidance Note on Certification of Partner Place : Mumbai
Membership No.: 105782 Date :23 May 2017
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INDEPENDENT AUDITOR’S REPORT

To the Members of Cineline India Limited

Report on the Financial Statements

1.

We have audited the accompanying financial statements
of Cineline India Limited (‘the Company'), which
comprise the Balance Sheet as at 31 March 2017, the
Statement of Profit and Loss and the Cash Flow
Statement for the year then ended, and a summary of the
significant accounting policies and other explanatory
information.

Management's Responsibility for the Financial
Statements

2.

The Company's Board of Directors is responsible for the
matters stated in Section 134(5) of the Companies Act,
2013 ('the Act') with respect to the preparation of these
financial statements that give a true and fair view of the
financial position, financial performance and cash flows
of the Company in accordance with the accounting
principles generally accepted in India, including the
Accounting Standards prescribed under Section 133 of
the Act, read with Rule 7 of the Companies (Accounts)
Rules, 2014 (as amended). This responsibility also
includes maintenance of adequate accounting records in
accordance with the provisions of the Act for
safeguarding the assets of the Company and for
preventing and detecting frauds and other irregularities;
selection and application of appropriate accounting
policies; making judgments and estimates that are
reasonable and prudent; and design, implementation
and maintenance of adequate internal financial controls,
that were operating effectively for ensuring the accuracy
and completeness of the accounting records, relevant to
the preparation and presentation of the financial
statements that give a true and fair view and are free from
material misstatement, whether due to fraud or error.

Auditor's Responsibility

3.

Our responsibility is to express an opinion on these
financial statements based on our audit.

We have taken into account the provisions of the Act, the
accounting and auditing standards and matters which
are required to be included in the audit report under the
provisions of the Act and the Rules made thereunder.

We conducted our audit in accordance with the
Standards on Auditing specified under Section 143(10) of
the Act. Those Standards require that we comply with
ethical requirements and plan and perform the audit to
obtain reasonable assurance about whether these
financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit

evidence about the amounts and the disclosures in the
financial statements. The procedures selected depend
on the auditor's judgment, including the assessment of
the risks of material misstatement of the financial
statements, whether due to fraud or error. In making
those risk assessments, the auditor considers internal
financial controls relevant to the Company's preparation
of the financial statements that give a true and fair view in
order to design audit procedures that are appropriate in
the circumstances. An audit also includes evaluating the
appropriateness of the accounting policies used and the
reasonableness of the accounting estimates made by the
Company's Directors, as well as evaluating the overall
presentation of the financial statements.

7. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit
opinion on these financial statements.

Opinion

8. In our opinion and to the best of our information and
according to the explanations given to us, the aforesaid
financial statements give the information required by the
Actin the manner so required and give a true and fair view
in conformity with the accounting principles generally
accepted in India, of the state of affairs of the Company
as at 31 March 2017, and its profit and its cash flows for
the year ended on that date.

Report on Other Legal and Regulatory Requirements

9. Asrequired by the Companies (Auditor's Report) Order,
2016 ('the Order') issued by the Central Government of
Indiain terms of Section 143(11) of the Act, we give in the
Annexure | a statement on the matters specified in
paragraphs 3 and 4 of the Order.

10. Further to our comments in Annexure |, as required by
Section 143(3) of the Act, we report that:

a. we have soughtand obtained all the information and
explanations which to the best of our knowledge and
belief were necessary for the purpose of our audit;

b.  inour opinion, proper books of account as required
by law have been kept by the Company so far as it
appears from our examination of those books;

c. thefinancial statements dealt with by this report are
in agreement with the books of account;

d. in our opinion, the aforesaid financial statements
comply with the Accounting Standards prescribed
under Section 133 of the Act, read with Rule 7 of the
Companies (Accounts) Rules, 2014 (as amended);

e. on the basis of the written representations received



from the directors and taken on record by the Board
of Directors, none of the directors is disqualified as
on 31 March 2017 from being appointed as a
director in terms of Section 164(2) of the Act;

f.  we have also audited the internal financial controls
over financial reporting (IFCoFR) of the Company
as on 31 March 2017 in conjunction with our audit of
the financial statements of the Company for the year
ended on that date and our report dated 23 May
2017 as per Annexure Il expressed an unmodified
opinion;

g. with respect to the other matters to be included in
the Auditor's Report in accordance with Rule 11 of
the Companies (Audit and Auditors) Rules, 2014 (as
amended), in our opinion and to the best of our
information and according to the explanations given
tous:

i. the Company does not have any pending
litigation which would impact its financial
position;

i. the Company did not have any long-term
contracts including derivative contracts for
which there were any material foreseeable
losses;

iii. there has been no delay in transferring
amounts, required to be transferred, to the
Investor Education and Protection Fund by the
Company;

iv. the Company, as detailed in Note 25 to the
financial statements, has made requisite
disclosures in these financial statements as to
holdings as well as dealings in Specified Bank
Notes during the period from 8 November 2016
to 30 December 2016. Based on the audit
procedures performed and taking into
consideration the information and
explanations given to us, in our opinion, these
are in accordance with the books of account
maintained by the Company.

For Walker Chandiok & CoLLP
Chartered Accountants
Firm's Registration No.: 001076N/N500013

per SudhirN. Pillai
Partner
Membership No.: 105782

Place: Mumbai
Date :23 May 2017
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Annexure | to the Independent Auditor’s Report of even
date to the members of Cineline India Limited, on the
financial statements for the year ended 31 March, 2017.

Annexure |

Based on the audit procedures performed for the purpose of
reporting a true and fair view on the financial statements of the
Company and taking into consideration the information and
explanations given to us and the books of account and other
records examined by us in the normal course of audit, and to
the best of our knowledge and belief, we report that:

(i) (a) The Company has maintained proper records
showing full particulars, including quantitative
details and situation of fixed assets.

(b) All fixed assets have not been physically verified by
the management during the year, however, there is
a regular program of verification once in two years,
which, in our opinion, is reasonable having regard to
the size of the Company and the nature of its assets.
No material discrepancies were noticed on such
verification.

(c) The title deeds of all the immovable properties
(which are included under the head 'fixed assets')
are held in the name of the Company.

(i) The Company does not have any inventory. Accordingly,
the provisions of clause 3(ii) of the Order are not
applicable.

(ii) The Company has not granted any loan, secured or
unsecured to companies, firms, Limited Liability
Partnerships (LLPs) or other parties covered in the
register maintained under Section 189 of the Act.
Accordingly, the provisions of clauses 3(iii)(a), 3(iii)(b)
and 3(iii)(c) of the Order are not applicable.

(iv) In our opinion, the Company has complied with the
provisions of Sections 185 and 186 of the Actin respect of
loans, investments, guarantees and security.

(v) In our opinion, the Company has not accepted any
deposits within the meaning of Sections 73 to 76 of the
Act and the Companies (Acceptance of Deposits) Rules,
2014 (as amended). Accordingly, the provisions of clause
3(v) of the Order are not applicable.

(vi) The Central Government has not specified maintenance
of cost records under sub-section (1) of Section 148 of
the Act, in respect of Company's services. Accordingly,
the provisions of clause 3(vi) of the Order are not
applicable.

(vii) (@) Undisputed statutory dues including provident fund,
employees' state insurance, income-tax, sales-tax,
service tax, duty of customs, duty of excise, value
added tax, cess and other material statutory dues,
as applicable, have generally been regularly
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deposited to the appropriate authorities, though
there has been a slight delay in a few cases.
Further, no undisputed amounts payable in respect
thereof were outstanding at the year-end for a
period of more than six months from the date they
became payable.

(b) The dues outstanding in respect of income-tax,
sales-tax, service tax, duty of customs, duty of
excise and value added tax on account of any
dispute, are as follows:

Statement of Disputed Dues

Income Income 29.06 Financial Commissi
Tax Act, tax year oner of
1961 2006-07 Income
Tax
(Appeals)

(viii) The Company has not defaulted in repayment of loans or
borrowings to any bank or financial institution or
government during the year. The Company did not have
any outstanding debentures during the year.

(ix) The Company did not raise moneys by way of initial
public offer or further public offer (including debt
instruments). In our opinion, the term loans were applied
for the purposes for which the loans were obtained.

(x) No fraud by the Company or on the Company by its
officers or employees has been noticed or reported
during the period covered by our audit.

(xi) Managerial remuneration has been paid by the Company
in accordance with the requisite approvals mandated by
the provisions of Section 197 of the Act read with
Schedule Vto the Act.

(xii) In our opinion, the Company is not a Nidhi Company.
Accordingly, provisions of clause 3(xii) of the Order are
notapplicable.

(xiii) In our opinion all transactions with the related parties are
in compliance with Sections 177 and 188 of Act, where
applicable, and the requisite details have been disclosed
in the financial statements, as required by the applicable
accounting standards.

(xiv) During the year, the Company has not made any
preferential allotment or private placement of shares or
fully or partly convertible debentures.

(xv) In our opinion, the Company has not entered into any
non-cash transactions with the directors or persons
connected with them covered under Section 192 of the
Act.

(xvi) The Company is not required to be registered under
Section 45-1A of the Reserve Bank of India Act, 1934.

For Walker Chandiok & CoLLP
Chartered Accountants
Firm's Registration No.: 001076N/N500013

per SudhirN. Pillai
Partner
Membership No.: 105782

Place: Mumbai
Date: 23 May 2017

Annexure Il to the Independent Auditor's Report of even
date to the members of Cineline India Limited, on the
financial statements for the year ended 31 March 2017

Annexure |l

Independent Auditor's report on the Internal Financial
Controls under Clause (i) of Sub-section 3 of Section 143
of the Companies Act, 2013 (“the Act”)

1. Inconjunction with our audit of the financial statements of
Cineline India Limited (“the Company”) as of and for the
year ended 31 March 2017, we have audited the internal
financial controls over financial reporting (IFCoFR) of the
Company of as of that date.

Management's Responsibility for Internal Financial
Controls

2.  The Company's Board of Directors is responsible for
establishing and maintaining internal financial controls
based on the internal controls over financial reporting
criteria established by the Company considering the
essential components of internal controls stated in the
Guidance Note on Audit of Internal Financial Controls
over Financial Reporting issued by the Institute of
Chartered Accountants of India. These responsibilities
include the design, implementation and maintenance of
adequate internal financial controls that were operating
effectively for ensuring the orderly and efficient conduct
of the Company's business, including adherence to
Company's policies, the safeguarding of its assets, the
prevention and detection of frauds and errors, the
accuracy and completeness of the accounting records,
and the timely preparation of reliable financial
information, as required under the Act.

Auditors' Responsibility

3. Our responsibility is to express an opinion on the
Company's IFCoFR based on our audit. We conducted
our audit in accordance with the Standards on Auditing,
issued by the Institute of Chartered Accountants of India



(ICAl) and deemed to be prescribed under section
143(10) of the Act, to the extent applicable to an audit of
IFCoFR, and the Guidance Note on Audit of Internal
Financial Controls Over Financial Reporting (the
“Guidance Note”) issued by the ICAI. Those Standards
and the Guidance Note require that we comply with
ethical requirements and plan and perform the audit to
obtain reasonable assurance about whether adequate
IFCoFR were established and maintained and if such
controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit
evidence about the adequacy of the IFCoFR and their
operating effectiveness. Our audit of IFCoFR included
obtaining an understanding of IFCoFR, assessing the
risk that a material weakness exists, and testing and
evaluating the design and operating effectiveness of
internal control based on the assessed risk. The
procedures selected depend on the auditor's judgement,
including the assessment of the risks of material
misstatement of the financial statements, whether due to
fraud or error.

We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit
opinion on the Company's IFCoFR.

Meaning of Internal Financial Controls over Financial
Reporting

6.

A Company's IFCoFR is a process designed to provide
reasonable assurance regarding the reliability of
financial reporting and the preparation of financial
statements for external purposes in accordance with
generally accepted accounting principles. A Company's
IFCoFR includes those policies and procedures that (1)
pertain to th