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LISTING
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SECTION I: DEFINITIONS AND ABBREVIATIONS

Definitions

Term
“The Issuer” or Company
or “Our Company” or
“Midvalley Entertainment
Limited” or “MVEL” or
“We” or “Our” or “Us

Promoters

Group Companies

Company Related Terms

Term
Articles/ Articles of
Association

Auditors

Board / Board of Directors
Memorandum/
Memorandum of
Association

Project / Proposed Objects
of the Issue

Registered Office of our
Company
RoC

Issue Related Terms

Description

Unless the context otherwise requires refers to Midvalley Entertainment Limited, a
Company incorporated under the Companies Act, 1956

Datuk K. Ketheeswaran
Unigold Pacific Limited
Kiara Enigma Sdn. Bhd.
Global Motion Pictures & Ventures Pte. Ltd

MultiVest Resources Berhad

Benta Plantations (Perak) Sdn. Bhd

Allegro Equity (M) Sdn. Bhd

Global International Ventures Group Limited
Puas Emas Utilities Sdn. Bhd

Allgrow Equity Sdn. Bhd.

Venture Grandeur Sdn. Bhd.

AR A ol Pl o e

Description
The Articles of Association of Midvalley Entertainment Limited

The Statutory Auditors of our Company namely, M/s. Venkatesh & Co.,
Chartered Accountants
Board of Directors of Midvalley Entertainment Limited unless otherwise specified.

The Memorandum of Association of Midvalley Entertainment Limited

The objects of the Issue are to raise capital for financing the funds required for:

* Entering into screening agreements with 300 cinema theatres

®= Renovation and Up-gradation of cinema infrastructure with Digital
Equipment and other related assets for a select 100 screens

®  Acquisition of company, acquisition of screening rights of company having
similar line, range and objects of business

® To meet general corporate expenses

*  Meeting the IPO expenses

9t Floor, Gee Gee Emerald, 312, Valluvar Kottam High Road, Nungambakkam,

Chennai — 600 034, Tamil Nadu, India

Registrar of Companies, Tamil Nadu at Chennai




Term
Allotment/ Allot
Allotment Advice /
Allotment Letter
Allottee(s)

Articles/ Articles of
Association

Anchor Investor

Anchor Investor Bid
Anchor Investor Bidding
Date

Anchor Investor Bid/Issue
Period

Anchor Investor Issue Price

Anchor Investor Portion

Application Supported by
Blocked Amount (ASBA)
ASBA Bid cum Application
Form / ASBA BCAF/
ASBA Form

ASBA Investor / ASBA
Bidder

Bid

Bidder

Bid Amount

Bid / Issue Closing Date

.
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Description

Issue of Equity Shares of the Company allotted to successful Bidders pursuant to
the Public Issue

The note or advice or intimation of allocation of Equity Shares sent to the
successful Bidders who have been allocated Equity Shares in this Issue

The successful Bidder to whom the Equity Shares are allotted

Articles of Association of Midvalley Entertainment Limited

A Qualified Institutional Buyer, applying under the Anchor Investor category,
with a minimum Bid of Rs. 1000 lacs

Bid made by the Anchor Investor

The day, one working day ptior to the Bid/ Issue Opening Date, ptior to or after
which the Syndicate will not accept any Bids from Anchor Investors.

The date one day prior to the Bid/Issue Opening Date on which Bidding by
Anchor Investors shall open and shall be completed.

The final price of Rs. [®] at which Equity Shares are issued and allotted to Anchor
Investors in terms of the Red Herring Prospectus and Prospectus. The Anchor
Investor Issue Price has been decided by the Company in consultation with the
BRLM.

Up to 30% of the QIB Portion which may be allocated by the Company to
Anchor Investors on a discretionary basis. One-third of the Anchor Investor
Portion shall be reserved for domestic Mutual Funds, subject to valid Bids being
received from domestic Mutual Funds at or above the price at which allocation is
being done to Anchor Investors.

Means an application for subscribing to an issue containing an authorization to
block the application money in a bank account

The form, whether physical or electronic, used by an ASBA Bidder to make a Bid,
which are considered as the application for Allotment for the purposes of the Red
Herring Prospectus and the Prospectus

Any bidder who / which intends to apply through ASBA process in the Issue; is
applying through blocking of funds in a bank account with the SCSB.

An indication to make an offer, during the Bidding Period by a prospective
investor (ot on the Anchor Investor Bid / Issue date by the Anchor Investor) to
subscribe to the Equity Shares of our Company at a price within the Price Band,
including all revisions and modifications thereto. For the purposes of ASBA
Bidders, it means an indication to make an offer during the Bidding Period by any
Investor to subscribe for the Equity Shares.

Any prospective investor who makes a Bid pursuant to the terms of the Red
Herring Prospectus and the Bid Cum Application Form.

The highest value of the optional Bids indicated in the Bid Cum Application Form
and payable by the Bidder on submission of the Bid for this Issue (except for
ASBA investor).

Except in relation to Anchor Investor, the date after which the member(s) of the
Syndicate/SCSB will not accept any Bids for this Issue, which shall be notified in
a widely circulated English national newspaper, a Hindi national newspaper and a
regional language newspaper.




Term

Bid/ Issue Opening Date

Bid Cum Application Form

Bidding / Bidding Period /

Issue Period

Book Building Process /
Book Building
BRLM / Book Running
Lead Managers

Board / Board of Directors

CAN/ Confirmation of
Allocation Note

Cap Price
Companies Act/ The Act

Controlling Branches

Cut off / Cut off Price

Depositories Act
Depository
DP/ Depository Participant

Designated Branches

Designated Date

.,

Description

Except in relation to Anchor Investor, the date on which the member(s) of the
Syndicate/SCSB shall start accepting Bids for this Issue, which shall be the date
notified in a widely circulated English national newspaper, a Hindi national
newspaper and a regional language newspaper.

The form in terms of which the Bidder shall make an offer to subscribe to the
Equity Shares of our Company and which will be considered as the application for
Allotment in terms of the Red Herring Prospectus and Prospectus. Unless the
context otherwise mentions in the Red Herring Prospectus or Prospectus, Bid
Cum Application Form includes ASBA Form.

The petiod between the Bid / Issue Opening Date and the Bid / Issue Closing
Date inclusive of both days and during which prospective Bidders (except Anchor
Investors) can submit their Bids.

Book building mechanism as provided under Schedule XI of the SEBI (ICDR)
Regulations, 2009 in terms of which this Issue is made.

Book Running Lead Manager to this Issue, in this case being Aryaman Financial
Setvices Limited.

The Board of Directors of our Company or a Committee constituted thereof

Except in relation to Anchor Investors the note or advice or intimation of
Allocation of Equity Shares sent to the Bidders who have been allocated Equity
Shares in accordance with the Book Building Process.

In relation to Anchor Investors, the note or advice or intimation of allocation of
Equity Shares sent to the successful Anchor Investors who have been allocated
Equity Shares after discovery of the Anchor Investor Issue Price, including any
revisions thereof.

The upper end of the Price Band, above which the Issue Price will not be finalized
and above which no Bids will be accepted, including any revisions thereof.

The Companies Act, 1956, as amended from time to time

Such branches of the SCSB which coordinate with the BRLM, the Registrar to the
Issue and the Stock Exchanges and a list of which is available on
http://www.sebi.gov.in

The Issue Price finalized by our Company in consultation with the BRLM and it
shall be any price within the Price Band. A Bid submitted at the Cut off Price by a
Retail Individual Bidder is a valid Bid at all price levels within the Price Band.
QIBs and Non-Institutional Bidders are not entitled to bid at the Cut-off Price.

The Depositories Act, 1996, as amended from time to time

A depository registered with SEBI under the SEBI (Depositories and Participant)
Regulations, 1996, as amended from time to time

A depository participant as defined under the Depositories Act

Such branches of the SCSBs which shall collect the ASBA Bid cum Application
Form wused by ASBA Bidders and a list of which is available on
http://www.sebi.gov.in

The date on which funds are transferred from the Escrow Account to the Public
Issue Account after the Prospectus is filed with the RoC, following which the
Boatd of Ditectors shall transfer / allot the Equity Shates to successful Bidders




Term
Designated Stock Exchange

Director(s)

Draft Red Herring
Prospectus/ DP

Equity Shares

Escrow Account

Escrow Agreement
First Bidder

Issue

Issue Price

Listing Agreement

Mutual Funds

Mutual Fund Portion

Non Institutional Bidders

Non Institutional Portion/
Non Institutional Bidders
Portion

OCB / Overseas Corporate
Body

Pay-in Date Bid / Issue
Closing

) QML(_‘]

Description
Bombay Stock Exchange Limited

Director(s) of Midvalley Entertainment Limited, unless otherwise specified

Means the Draft Red Herring Prospectus issued in accordance with Section 60B
of the Companies Act, which does not have complete particulars of the price at
which the Equity Shares are being issued and number of Equity shares being
issued through this Issue. Upon filling with RoC at least three days before the
Bid/Issue opening date it will become the Red Herring Prospectus. It will become
the Prospectus after filing with the RoC after the pricing and allocation

Equity shares of our Company of face value of Rs. 10/- each unless otherwise
specified in the context thereof

Account opened with an Escrow Collection Bank(s) and in whose favour the
investor will issue cheques or drafts in respect of the Share Application Amount
when submitting a Share Application.

Agreement entered into amongst our Company, the Registrar to this Issue, the
Escrow Collection Banks and the BRLM in relation to the collection of the
Application Amounts and dispatch of the refunds (if any) of the amounts
collected, to the Bidders

The Bidder whose name appears first in the Bid Cum Application Form or
Revision Form or ASBA Form.

This Issue of [®] Equity Shares of Rs. [®] each fully paid up at the Issue Price
aggregating Rs. 6000 lacs by our Company.

The final price at which Equity Shares have been issued and allotted in terms of
the Red Herring Prospectus. The Issue Price has been decided by our Company in
consultation with the BRLM on the Pricing Date.

The Agreement proposed to be entered into by our Company with the Stock
Exchanges upon listing of its Equity Shares.

Mutual Funds registered with SEBI under the SEBI (Mutual Funds) Regulations,
1996, as amended from time to time.

Upto 5 % of the QIB portion (excluding the Anchor Investor Portion), being [®]
Equity Shares, available for Allocation on proportionate basis to Mutual Funds
only. The remainder of the QIB portion shall be available for Allocation on a
proportionate basis to all QIB bidders, including Mutual Funds.

All Bidders that are neither Qualified Institutional Buyers nor Retail Individual
Bidders and who have Bid for Equity Shares for an amount more than Rs.
2,00,000/-.

The portion of this Issue being not less than 15% of the Issue consisting not less
than [®] Equity Shares of Rs. [®] each for cash, available for Allocation to Non
Institutional Bidders.

A company, partnership, society or other corporate body owned directly or
indirectly to the extent of at least 60% by NRIs, including overseas trust in which
not less than 60% of beneficial interest is irrevocably held by NRIs directly or
indirectly as defined under Foreign Exchange Management (Deposit) Regulations,
2000. OCBs are not allowed to invest in this Issue.

Date or the last date specified in the CAN sent to Bidders receiving Allocation at
the time of Bidding, as applicable and which shall with respect to Anchor
Investors, be a date not later than two days after the Bid Closing Date




Term

Price Band

Pricing Date

Prospectus

Public Issue Account

Net QIB Portion

QIB Portion

Qualified Institutional
Buyers or QIBs

Red Herring Prospectus

Refund Account(s)

Refunds through electronic
transfer of funds

Retail Individual Bidders

Resident Retail Individual
Investor

Revision Form

Registrar to the Issue or
Registrar
SCSB

'
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Description

The price band of a minimum price (“Floor Price”) of Rs. [@]/- per Equity Share
and the maximum price (“Cap Price”) of Rs. [®]/- per Equity Share and includes
revisions thereof, if any.

The date on which our Company in consultation with the BRLM finalizes the
Issue Price.

The Prospectus, to be filed with the RoC in accordance with the provisions of the
Companies Act containing, inter alia, the Issue Price that is determined at the end
of the Book Building Process, the size of this Issue and certain other information.
Account opened with the Banker(s) to this Issue to receive monies from the
Escrow Account and accounts of ASBA Investors for this Issue on the
Designated Date.

The portion of the QIB portion less the number of Equity shares allotted to
Anchor Investors Consisting of not more than [®] Equity Shares for cash at a
price of Rs. [®] per Equity Share being not more than 50% of the Issue, available
for Allocation to QIBs.

The portion of this Issue being not more than 50% (including Anchor Investor
Portion) of the Issue, i.c. [®] Equity Shares of Rs 10 each available for allocation
on proportionate basis to QIBs of which 5% shall be available for allocation on
proportionate basis to Mutual Funds registered with SEBI, subject to valid bids
being received at or above the Issue Price

Public financial institution as defined in section 4A of the Companies Act, 1956;
Scheduled Commercial Banks; Mutual Funds; Foreign Institutional Investor
Registered With SEBI; Multilateral And Bilateral Development Financial
Institutions; Venture Capital Funds Registered With SEBI; Foreign Venture
Capital Investors Registered With SEBI; State Industrial Development
Corporations; Insurance Companies registered with the Insurance Regulatory and
Development Authority (IRDA); provident funds with minimum corpus of Rs. 25
crores and pension funds with minimum corpus of Rs. 25 crores; National
Investment Fund set up by tesolution no. F. No. 2/3/2005-DDII dated
November 23, 2005 of Government of India published in the Gazette of India.
The Red Herring Prospectus which will be issued in accordance with Section 60B
of the Companies Act, which did not have complete particulars on the price at
which the Equity Shares are offered and size of this Issue.

Account(s) to which subscription monies to be refunded to the investors shall be
transferred from the Public Issue Account.

Refunds through electronic transfer of funds means funds through NECS, NEFT,
Direct Credit or RT'GS as applicable.

Individual Bidders (including HUFs and NRIs) who have not Bid for an amount
more than Rs. 2,00,000/- in any of the bidding options in this Issue

Means a Retail Individual Investor who is a person resident in India as defined in
Foreign Exchange Management Act, 1999.

The form used by the Bidders to modify the quantity of Equity Shares applied for
in any of their Application Forms or any previous Revision Form(s)

In this case being, Cameo Corporate Services Limited

Self Certified Syndicate Banks, as notified by SEBI from time to time




Term
Stock Exchange
Syndicate

Syndicate Agreement

Syndicate Membert(s)
Transaction Registration
Slip/ TRS

Industry Related Terms

Term

Bollywood
CEP
DVD
DCD
DLP
E&M

Hyderabad Film Circuit

IPR
Motion Pictures

Multiplex
Occupancy Level

Post-Production

Pre-Production

Registered Office of Our
Company
Script

Tamil Nadu film circuit

-
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Description
Bombay Stock Exchange Limited
The BRLM and the Syndicate Membert(s).
The agreement to be entered into between our Company and the members of the
Syndicate, in relation to the collection of Bids in this Issue.
Intermediaries registered with SEBI and eligible to act as underwriters in this case
being M/s. Aryaman Financial Setvices Limited.
The slip or document issued by the members of the Syndicate to the Bidders as
proof of registration of the Bid.

Description
Terminology for Hindi Film Industry

Combined Entertainment Plexes

Digital Versatile Disc or Digital Video Disc
Digital Cinema Distribution

Digital Light Processing Technology

Entertainment & Media

Includes regions of Telangana, Karnataka and Marathwada and comprises of the
following districts:

Telangana: Adilabad, Bastar, Chandrapur, Guntur, Karimnagar, Khammam,
Krishna, Kurnool, Medak, Nalgonda, Nizamabad, Rajura, Rangareddy, West
Godavari

Karnataka: Bijapur, Dharwad, Gulbarga, Raichur Maharashtra: Ahmad Nagar,
Osmanabad, Parbhani, Yavatmal

Intellectual Property Rights

Audiovisual works consisting of a series of related images which when shown in
succession, impart an impression of motion

Theaters with more than one screen where films are commercially screened
Percentage of seats occupied per show in a particular theater

The film is edited, sound effects, music and any computer effects are added, and
the film is completed

Preparation for the shoot, in which cast and crew are hired, locations are selected,
and sets are built

9th Floor, Gee Gee Emerald, 312, Valluvar Kottam High Road, Nungambakkam,
Chennai — 600 034, Tamil Nadu, India

The dialog and instructions for a performance work

Includes regions of Tamil Nadu, Andhra Pradesh and Puducherry and comprises
of the following film distribution districts:

1. Chenglepet (NSC); 2. North Arcot including Chittore district (NSC); 3. South
Arcot including Puducherry; 4. Coimbatore; 5. Salem; 6. Tirunelveli and
Kanyakumari (TK); 7. Trichy and Tanjore (TT); 8. Madurai and Ramnad district

(MR)
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Term Description
VHS Video Home System
Conventional / General Terms
Term Description

Act/ Companies Act
Directors
Equity Shares

ICDR

Indian GAAP
Non Resident

NRI/ Non-Resident
Indian

Person/Persons

PIO/Person of Indian
Origin
RBI Act

SEBI (ICDR) Regulations

Abbreviations

Term
A/c
AGM
AFSL / Aryaman
AOA
AS
ASBA
AY /AY.
BSE
CAGR
CDSL
CENVAT
CESTAT
CFO
CIT

The Companies Act, 1956, as amended from time to time

The Directors of our Company, unless the context otherwise requires

The Equity Shares of face value of Rs. 10/- each of our Company

Securities and Exchange Board of India (Issue of Capital and Disclosures
Requirements) Regulations, 2009

Generally Accepted Accounting Principles in India

All Persons who are not resident in India

Non-Resident Indian, is a Person resident outside India, who is a citizen of India or
a Person of Indian origin and shall have the same meaning as ascribed to such term
in the Foreign Exchange Management (Transfer or Issue of Security by a Person
Resident Outside India) Regulations, 2000

Person/Persons shall mean any individual, sole proprietorship, unincorporated
association, unincorporated organization, body corporate, corporation, company,
partnership, limited liability company, joint venture, or trust or any other entity or
organization validly constituted and/or incorporated in the jurisdiction in which it
exists and operates, as the context requires.

PIO/ Person of Indian Origin shall have the same meaning as is ascribed to such
term in the Foreign Exchange Management (Deposit) Regulations, 2000

The Reserve Bank of India Act, 1934

Means the extant Regulations for Issue of Capital and Disclosure requirements
issued by Securities and Exchange Board of India, constituted under the Securities
and Exchange Board of India Act, 1992 (as amended), called SEBI (ICDR)
Regulations, 2009.

Description
Account
Annual General Meeting
Aryaman Financial Services Limited
Articles of Association
Accounting Standards issued by the Institute of Chartered Accountants of India
Application Supported by Blocked Amount
Assessment Year
Bombay Stock Exchange Ltd.
Compounded Annual Growth Rate
Central Depository Services (India) Limited
Central Value Added Tax
Customs, Excise and Service Tax Appellate Tribunal
Chief Financial Officer
Commissioner of Income Tax
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Term Description

CLB Company Law Board

DP Depository Participant

ECS Electronic Clearing System

EGM Extraordinary General Meeting

EOU Export Oriented unit

EPS Earnings Per Share

ERP Enterprise Resource Planning

ESOP Employee Stock Option Scheme

EU European Union

FCNR Account Foreign Currency Non Resident Account

FCGPR Foreign Currency General Permission Route

FEMA Foreign Exchange Management Act, 1999, as amended from time to time and the
rules and regulations framed there under.

FEMR Foreign Exchange Management Regulations, 2000

FI Financial Institution
Foreign Institutional Investors as defined under SEBI (Foreign Institutional

FlIs Investors) Regulations, 1995 and registered with SEBI as required under FEMA
(Transfer or issue of security by a person resident outside India) Regulations, 2000
and under applicable laws in India

FIPB Foreign Investment Promotion Board

FVCI Foreign Venture Capital Investor registered with SEBI under the SEBI (Foreign
Venture Capital Investor) Regulations, 2000

GDP Gross Domestic Product

GIR Number General Index Register Number

Gol Government of India

HUF Hindu Undivided Family

1PO Initial Public Offering

1SO International Standard Organization

1T Information Technology

LT. Act The Income Tax Act, 1961

MAT Minimum Alternate Tax

MF Mutual Fund

MNC Multi National Company

MoA Memorandum of Association

MoU Memorandum of Understanding

Mn Million

MVEL Midvalley Entertainment Limited

NAV Net Asset Value

NRE Account Non-Resident External Account

NRI Non Resident Indian

NSDL National Securities Depository Limited

NEFT National Electronic Fund Transfer

PAN Permanent Account Number

PAT Profits After Taxation

PBDIT Profit Before Depreciation and Interest and Tax
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Term Description
PBIT Profit Before Interest and Tax
PBT Profits Before Taxation
P/E Ratio Price/Earnings Ratio
PLR Prime Lending Rate
RBI Reserve Bank of India
RHP Red Herring Prospectus
ROC Registrar of Companies
RONW Return on Net Worth

Rs./ Rupees/ INR

Indian Rupees

R&D

Research and Development

RTGS Real Time Gross Settlement
SEBI Securities and Exchange Board of India constituted under the SEBI Act, 1992
SCSB Self Certified Syndicate Banks
TAN Tax Deduction Account Number
TIN Tax Identification Number
TNW Total Networth

UK United Kingdom

UsS United States of America

USD or$or US § United States Dollar

VAT Value Added Tax

WDV Written Down Value

w.e.f. With effect from

YOY Year on Year
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CERTAIN CONVENTIONS & USE OF MARKET DATA

In this Red Herring Prospectus, the terms ‘we’, ‘us’, ‘our’, the ‘Company’, ‘our Company’, ‘Midvalley
Entertainment Limited’, ‘Midvalley’, ‘MVEL’ unless the context otherwise indicates or implies, refers to Midvalley
Entertainment Limited. In this Red Herring Prospectus, unless the context otherwise requires, all references to
one gender also refers to another gender and the word ‘Lac/Lakh’ means ‘one hundred thousand’, the word
‘million (mn)’ means ‘ten lac /lakh’, the word ‘Crore” means ‘ten million” and the word ‘billion (bn)’ means ‘one
hundred crore’.

Unless indicated otherwise, the financial data in this Red Herring Prospectus is derived from our restated
unconsolidated financial statements prepared in accordance with Indian GAAP and included in this Red Herring
Prospectus. Our fiscal year commences on May 01, every year and closes on April 30, of the next year. In this Red
Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are due
to rounding off.

There are significant differences between Indian GAAP and U.S. GAAP; accordingly, the degree to which the
Indian GAAP financial statements included in this Red Herring Prospectus will provide meaningful information
is entirely dependent on the reader’s level of familiarity with Indian accounting practice and Indian GAAP. Any
reliance by persons not familiar with Indian accounting practices on the financial disclosures presented in this Red
Herring Prospectus should accordingly be limited. We have not attempted to explain those differences or quantify
their impact on the financial data included herein, and we urge you to consult your own advisors regarding such
differences and their impact on our financial data.

For additional definitions used in this Red Herring Prospectus, see the section Definitions and Abbreviations on
page 01 of this Red Herring Prospectus. In the section entitled ‘Main Provisions of the Articles of Association of
our company’, defined terms have the meaning given to such terms in the Articles of Association of our
Company.

Market and Industrial Data

Unless stated otherwise, market and industrial data used throughout this Red Herring Prospectus was obtained
from internal Company reports, data, websites and industry publications. Industry publication data and website
data generally state that the information contained therein has been obtained from sources believed to be reliable,
but that their accuracy and completeness and undetlying assumptions are not guaranteed and their reliability
cannot be assured. Although, we believe market and industrial data used in this Red Herring Prospectus is
reliable, it has not been independently verified. Similarly, internal Company reports and data, while believed by us
to be reliable, have not been verified by any independent source.
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This Red Herring Prospectus contains certain forward-looking statements. These forward-looking statements
generally can be identified by words or phrases like ‘will’, ‘aim’, ‘will likely result’, ‘believe’, ‘expect’, ‘will continue’,
‘anticipate’, ‘estimate’, ‘intend’, ‘plan’, ‘contemplate’, ‘seek to’, ‘future’, ‘objective’, ‘goal’, ‘project’, ‘should’, ¢

FORWARD LOOKING STATEMENTS

will
pursue’ and similar expressions or variations of such expressions, that are ‘forward looking statements’. Similarly,
the statements that describe our objectives, plans or goals are also forward-looking statements.

Actual results may differ materially from those suggested by the forward looking statements due to risks or
uncertainties associated with our expectations with respect to, but not limited to, regulatory changes pertaining to
the entertainment industry in India and our ability to respond to them, our ability to successfully implement our
strategy, our growth and expansion, technological changes, our exposure to market risks, general economic and
political conditions in India and our overseas markets which have an impact on our business activities or
investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence in interest rates,
foreign exchange rates, equity prices or other rates or prices, the performance of the financial markets in India and
globally, changes in domestic and foreign laws, regulations and taxes and changes in competition in our industry.

For further discussion of factors that could cause our actual results to differ, see ‘Risk Factors’ beginning on page
12 of this Red Herring Prospectus. By their nature, certain market risk disclosures are only estimates and could be
materially different from what actually occurs in the future. As a result, actual future gains or losses could materially
differ from those that have been estimated. Neither our Company nor the BRLM, nor any of their respective
affiliates have any obligation to update or otherwise revise any statements reflecting circumstances arising after the
date hereof or to reflect the occurrence of underlying events, even if the underlying assumptions do not come to
fruition. In accordance with SEBI requirements, our Company and the BRLM will ensure that investors in India are
informed of material developments until such time as the grant of trading permission by the Stock Exchanges for
the Equity Shares allotted pursuant to the Issue.
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SECTION II — RISK FACTORS

An investment in equity shares involves a high degree of risk. You should carefully consider all of the information in this Red Herring
Prospectus, including the risks and nncertainties described below, before making an investment in our Equity Shares. If any of the
Jollowing risks actually occur, our business, profitability and financial condition conld suffer, the trading price of our Equity Shares
conld decline, and you may lose all or part of your investment. Unless specified or quantified in the relevant risk factors below, we are
not in a position to quantify the financial or other implication of any risks mentioned herein under.

INTERNAL RISK FACTORS

1. As the specific acquisition targets have not been identified, the fund deployment in this regard is
uncertain.

Our Company intends to use part of the proceeds up to Rs. 1,200.00 lacs out of the total Issue proceeds for
acquisitions as described in the paragraph titled “Acquisition of company, acquisition of screening rights of company baving
similar line, range and objects of business” on page 62 under the Section titled ‘Objects of the Lssue’ beginning on page 60 of the Red
Herring Prospectus. This forms approximately 20% of the Issue Proceeds. We have not yet entered into any
definitive agreements to utilize the funds allocated for acquisitions. There can be no assurance that we will be able
to conclude definitive agreements for such expenditures on terms anticipated by us. As on the date of the Red
Herring Prospectus, we have not yet identified specific acquisition targets.

2. Majority of the proceeds of this issue would be utilized for entering into screening agreements,
acquisition of screening rights etc and hence would not result in creation of tangible assets.

The Company intends to utilize the net proceeds of this issue towards entering into screening agreements,
acquisition of screening rights etc. Hence majority of the amount raised through this issue would not result in
creation of tangible assets, which could affect our company’s valuations and financial operations adversely. For
turther details, see “Objects of the Issue” on page 60 of this Red Herring Prospectus.

3. Our Company has reported a net loss of Rs. 47.06 Lacs in the F.Y. ended April 2009. Also our
Corporate Promoters and some of our group companies have incurred losses in the past three years.
Sustained financial losses by our Group Companies may not be perceived positively by external
parties such as customers, bankers, suppliers etc, which may affect our credibility and business

operations.
Particulars 2007 2008 2009 2010
Midvalley Entertainment Limited# 727.25 886.60 (47.006) 3.93
Promoter entities”” 2007 2008 2009
Unigold Pacific Limited* (3,942 (3,195 (2,478) N.A.
Global Motion Pictures and Ventures Pte. Limited* (3,431) (4,319) (2,478) N.A.
Kiara Enigma Sdn. Bhd. ** (77,862) (1,06,157) (109,962) (1,839)
Promoter Group entities™ 2007 2008 2009
MultiVest Resoutrces Berhad*** (17,30,346) (2559543) (1834521)
Benta Plantations (Perak) Sdn. Bhd*** -
Allegro Equity (M) Sdn. Bhd.” - (2127) (2283)
Puas Emas Utilities Sdn. Bhd. *** (1,511) (2108) (1629)
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Allgrow Equity Sdn. Bhd. © - (3,932
Global International Ventures Group Limited (3,570 (2882)
Venture Grandeur Sdn Bhd * -- -

#Figures for our company are in Rs. In Lacs

##Figures for the Promoters and Promoter group entities are in RM, Malaysian Ringgit, except for Global

International Ventures, whose details are in USD

* Twelve months year ended on December 31 of the respective year

** Twelve months year ended on January 30 of the respective year

¥ Twelve months year ended on June 30 of the respective year

A Twelve months year ended on August 31 of the respective year

(271 75

4. Our Company is party to certain legal proceedings, having an approximate aggregate financial
Impact of Rs. 120.00 Lacs, which, if determined against us could have an adverse impact on our
operations and financial condition.

Following is a summary of our ongoing legal proceedings which can have a material adverse effect on our
operations and financial condition:

Sr. : Approximate financial impact
No. Particulars (Rs. In Lacs)

1. Litigation with ACIT (Media Citcle — I (1/c), Chennai) 91.71

5 Litigation with Mr. Rajkumar Sethupathy at Small Causes 8.99

Court R.C.O.P No. 2548 of 2009

For further details, please refer to the section titled “Outstanding Litigations and Material Developments”
beginning on page 195 of this Red Herring Prospectus.

5. The objects of the Issue for which funds are being raised have not been appraised by any bank or
financial institution. The deployment of funds in the project is entirely at our discretion, based on
the parameters as mentioned in “Objects of the Issue”

Our funding requirements and the deployment of the proceeds of the Issue are based on management estimates
and have not been appraised by any bank or financial institution. We may have to revise our management
estimates from time to time and consequently our funding requirements may also change. Our estimates for the
project may exceed the value that would have been determined by third party appraisals, which may require us to
reschedule our project expenditure and have a bearing on our expected revenues and earnings. Further, the
deployment of the funds towards the objects of the Issue is entirely at the discretion of our Board of Directors
and is not subject to monitoring by external independent agency. However, the deployment of funds is subject to
monitoring by our audit committee.

6. This issue has been assigned “BWR Grade 1” which stands for “Poor Fundamentals” from the IPO
Grading Agency appointed by us —i.e. M/s. Brickwork Ratings India Pvt. Ltd.

We have appointed M/s. Brickwork Ratings India Pvt. Ltd. as the IPO Grading Agency for this Issue. We have
been assigned a “BWR Grade 17 by the said agency which stands for “Poor Fundamentals™. The reasons for such
a grade as mentioned in their report are primarily the volatile nature of the industry in which we operate, the fall
in financial performance of our company in the last two years and other such factors. For details regarding the
IPO grade received and the rationale for the same, please refer to “IPO Grading Agency” in the section titled
“General Information” of this Red Herring Prospectus.
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7. We have not paid Income Tax dues aggregating to Rs. 914.00 Lacs, which were provided by us over
our previous financial years and which are undisputed as on date. Certain negotiations are under
way with the Income Tax department with respect to deferring such payments, but no assurance can
be given that these negotiations will conclude in our favour and hence any prosecution or legal
action by the Income Tax department for the same can adversely affect our daily operations,
financial results, liquidity conditions as well as our goodwill in the market.

We have not paid Income Tax dues aggregating to Rs. 914.00 Lacs plus interest as per Rule 5 of the I.T. Rules,
which were provided by us for the Assessment Years 2001-02, 2006-07, 2007-08 and 2008-09 and which are
undisputed as on date. The Income Tax department has vide its order / letters dated December 12, 2008 and
April 08, 2009 attached certain of our Bank Accounts and Immovable Properties respectively.

In our letter dated June 30, 2010 we have proposed a scheme of deferred payments by way of monthly
installments which is under consideration by the Income Tax department and the company has even paid a sum
of Rs. 14.00 lacs as a part payment towards the installment dues. The same is under consideration at the Income
Tax department and no written reply or action has been taken by them till date. No assurance can be given that
these negotiations will conclude in our favour and hence any prosecution or legal action by the Income Tax
department for the same can adversely affect our daily operations, financial results, liquidity condition as well as
our goodwill in the market.

8. Our business is dependent on the popularity of the films we exhibit.

Our ability to attract patrons to our cinemas is dependent on the popularity of the films we display on our
screens. From time to time, the film industry fails to produce blockbuster films or films with widespread audience
appeal. Based on industry sources the success rate of regional movies segment which is currently our mainstay is
approximated to be between 50-60%. We may not be successful in selecting block-buster films or we may not be
able to offer such remuneration or enter into commercially viable agreements with producers and distributors for
appropriate content material. If the films we exhibit are not popular, the number of our patrons will decline,
which would adversely affect our revenues and financial condition. .

9. We face risks associated with the implementation of new cinemas.

In addition to our existing agreements relating to 46 cinema screens, we propose to enter into screening
agreements with 300 new theaters in Southern Peninsula in the same territories where our theaters are located and
South East Asian Countries by June 2011. We face several risks in developing new cinemas, including the
following:

= We are still to identify all of the 300 proposed theaters with whom we intend to enter into screening
agreements. The theatres with which we intend to enter into screening agreements or identified through a
Theatre Evaluation Form which gives full details about the location of the theatre, ownership of the
theatre, capacity of the theatre, license and approval details, market potential and average footfalls, past
history of screened films and finally the nature of audience. After which we negotiate on the price and
other considerations and then enter into screening agreements for five years. Any delay in following the
said process in identification, negotiations and finalization of agreements and terms with all of these 300
theaters will cause a delay in the entering into screening agreements which will revise our cost estimates
and hence accordingly alter our scale of operations. For further details please refer to para
“Exhibition/Screening process” on page 97 of this Red Herring Prospectus. And also, we face the risks of
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these negotiations not being within our budgeted range and we have to revise our cost estimates and
hence accordingly alter our scale of operations

=  Our proposed project of acquisition of leasing tights of screens / theatres, renovation and digitalization of
theaters is capital intensive. The budgeted resources for implementation of these new projects may be
inadequate and we may incur cost overruns, which could adversely affect our financial position and our
results of operations.

e Delays in the scheduled implementation of the proposed projects for any reason, including construction
delays, delays in receipt of Government approvals or delays in delivery of equipment by suppliers, could
adversely affect our financial position. The following factors will hamper the implementation of the
Project:

¥'Natural calamity

v 'Communal tiots/ terrorists attacks

v Any change in the ownership of the theatres

v Any change in the Government policies and regulations
v Political factors & changes

v'Changes in industry trends

®* Our new screens may not achieve the requisite levels of patronage projected by us at the project
evaluation stage, which could adversely affect our results of operations and financial condition.

10. Any mid-term or ad-hoc cancellation of lease agreements entered into with the theater owners will
affect our business and financial results.

We do not own the theaters from which we exhibit our films. The same are leased from theater owners for
specified time periods (typically 5 years). Any mid-term or ad-hoc cancellation of such agreements by the theater
owners or by our company will have a negative bearing on our income on account of ticket sales, advertisement
revenues and other distribution capabilities thereby affecting our financial performance.

The Company eatlier had entered into screening agreements for 85 theatres with the respective theatre owners
and subsequently scaled down to 46 screens over the last three years mainly due to:

v’ Termination of lease agreement due to expiry of the period for which it has been entered into, due to closure
of theatres and non renewal of the lease agreement at the end of the lease period by both parties.

v’ Reduction in footfalls

¥' Reduction in collections

¥' Change in the ownership of the theatres

v' Closure of theatres

v Development of standalone Plxes & Multi plxes

In order to avoid such dehiring in the future, we have changed our business strategy to increase our focus on
locational benefits before entering into screening agreements. But there can be no assurance that despite changes
in the screen selection process, mid-term or ad-hoc cancellation of lease agreements entered into with the theater
owners will not affect our business and financial results
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11. Our Company has in the past defaulted and failed to repay the loan taken from City Union Bank
Limited. This track record could hinder our future debt fund raising activities.

Our Company has entered into a One Time Settlement (OTS) with City Union Bank (as per the details mentioned
hereunder) for the settlement of dues. An order dated April 12, 20006, issued by the Debt Recovery Tribunal,
Chennai, confirms a full and final out of court settlement between our Company and City Union Bank Limited.

The settlement amount has been paid and the details of the reduction due to settlement ate as under:
(Rs. in Iacs)
Particulars Amount
Outstanding dues

(including interest and costs as per City Union Bank Limited) 30197
Amount paid to City Union Bank as part of OTS 160.00
Reduction on settlement 141.97

This could have a beatring on our ability to raise the funds from banking and formal financial sectors in the future.

12. We have made certain non-compliances and contraventions w.r.t the provisions of FEMA and other
rules & regulations governing foreign trade and investments in our country. We have been penalized
for certain such acts and there is no assurance that further penal action for such acts done in the past
as well as future lapses, if any will not affect our financial conditions and results of operations.

Following table illustrates various non-compliances and contraventions of our company with respect to rules
governing foreign trade and investment by an Indian Company:

St. Particulars Current Status
No.
RBI vide letter dated June 19, 2008 bearing ref. no.
FE.CO.PCD.30331/15.02.67/2007-08 had forwarded the
Compounding Orders CA No. 214 and 238/ 2008 dated
June 18, 2008. The compounding authority has imposed a
penalty of Rs.1,00,000/-(Rupees One lakh only) and
Delay in filing relevant FC-GPR forms Rs.4,00,000/-(Rupees Four lakh only) on our Company.
and relevant reporting relating to Our Company has vide letter dated June 23, 2008 made the
1. allotment of shares to foreigners and payment with the concerned authority for compounding of
receipt of subscription money for the contravention. Further RBI has issued certificates dated
same. September 10, 2008 certifying that our Company has paid
the aforesaid amounts in compliance of the orders CA No.
214 and 238/2008 passed by the compounding authority
under section 15 of the FEMA and the provisions of the
Foreign Exchange (Compounding Proceedings) Rules,
2000.
Not intimated the RBI by filing Form The investments being referred to here was our subsidiary
ODI along with prescribed enclosure in London called Midvalley Entertainments Limited
2. through the authorized dealer for incorporated in the year 2005 which further had 2
effecting remittances towards foreign subsidiaries namely Camera Lights Action UK Limited and
investments within thirty days(30) days Private Moments Limited, UK. However since our
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from the date of transactions. Company has divested all the aforesaid subsidiary
companies to Infofusion Solutions Private Limited,
Chennai-600 030 vide the sale and purchase agreement
dated May 1, 2006 we have not filed the relevant RBI
forms for the same. Hence, our Company and our officials
may be subject to fines and penalties imposed by RBI
under the relevant laws, if any and consequently our
turnover and profitability may be adversely affected.
Our Company has taken on record, allotment of 2,500
shares to Non Resident Indians(NRIs) and 1,90,000 shares

Not applied for prior approval of RBI to Overseas Corporate Bodies(OCBs) on January 24, 2000,

3 for allotting shares to Non Resident though the prior approval of RBI was not obtained. Our
" Indians(NRIs) and Overseas Corporate ~ Company and our officials may be subject to fines and
Bodies(OCBs) penalties imposed by RBI under the relevant laws, and

consequently our turnover and profitability may be
adversely affected.

13. We have not made definite arrangements for procurement/order placement of equipment worth Rs.
2195.00 Iacs (being 100% of the equipment cost). Any delay in placing the orders or delay at the
suppliers’ end may result in time and cost overrun.

While, we have received estimates/quotations for the equipment, we would be placing orders for the equipment
at an appropriate time as per the schedule of implementation, as the same are available at reasonably short notice.
Any delay in placing the orders or delay at the suppliers’ end in delivering the equipment may result in time
overrun, which may affect our ability to meet the growing demand for our business and in turn our profitability.
Further, we cannot assure you that the purchase of the equipment would occur at the estimated price only.

14. Our business is seasonal and the results of operations fluctuate from quarter-to-quarter. Hence
valuing our company based on quarterly results would be difficult.

Our business is seasonal in nature. Our revenues are higher during April-June and October- December quarters.
Our revenues increase in the third quarter of financial year (October-December quarter) i.e. during the festival
season like, Durga Puja, Dussera, Diwali, Christmas, New Year etc, and as well as during the summer vacation
seasons (April-June quarter), during which time the film industry generally reports higher revenues. As a result of
this, our quarter-to-quarter results may not be comparable or a meaningful indicator of its future performance.
Also, various factors like any political unrest, bandh, terrorist attacks, etc. may substantially decrease our revenues
in these quarters which in turn could materially adversely impact our business and financial operations.

15. There are certain audit qualifications in the auditor’s report of our previous financial years/periods.
The qualifications for the latest audited financial year ended April 30, 2010 to the extent quantifiable
aggregate to Rs. 1117.59 Lacs.

Our Auditors have qualified their Auditors Repotts for our previous financial years/periods. These qualifications
are pertaining to various issues such as non-payment of provided and undisputed taxes, Non-provision of gratuity
and other statutory requirements as per AS-15 of the accounting standards issued by ICAI and others.

FY ended Qualifications Remarks

March 31, 2004 a) No undisputed amount in respect of Income Tax, Wealth Tax, Sales Tax, Customs
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b)

Duty were outstanding for a period of more than 6 months, subject to non-
remittance to Rs. 9,86,431/- and CST of Rs. 6,786/-.

Tax arrears amounting to Rs.22.41 lacs have not been deposited on account of
dispute for TDS and the company has agreed to settle this liability

March 31, 2005

b)

No undisputed amounts in respect of Income Tax, Wealth Tax, Sales Tax, Customs
Duty were outstanding as at 31st March, 2005 for a period of more than six months,
subject to non remittances of TDS amounting to Rs.9,86,431/- and CST of
Rs.6,786/-.

Tax arrears amounting to Rs.29.61 have not been paid.

April 30, 2006

a)

No undisputed amounts in respect of Income Tax, Wealth Tax, Sales Tax, Customs
Duty were outstanding as at 30th April, 2006 for a period of more than six months
from the date they became payable, subject to non remittances of TDS amounting
to Rs.68.59 Lacs.

April 30, 2007

No undisputed amounts in respect of Income Tax, Wealth Tax, Sales Tax, Customs
Duty were outstanding as at 30th April, 2007 for a period of more than six months
from the date they became payable, subject to non remittances of TDS amounting
to Rs.68.59 Lacs.

April 30, 2008

No undisputed amounts in respect of Income Tax, Wealth Tax, Sales Tax, Customs
Duty were outstanding as at 30th April, 2008 for a period of more than six months
from the date they became payable, subject to non remittances of TDS amounting
to Rs.91.71 Lacs.

The Company has not paid the income tax for the year ended march, 2006 and
march, 2007 amounting to Rs.36,42,653/- and Rs.5,75,40,364/- respectively.

April 30, 2009

b)

8

In our opinion, the Profit and Loss Account and the Balance Sheet comply with the
Accounting Standards referred to in Subsection (3C) of Section 211 of the
Companies Act, 1956. Subject to non-provision for accrued gratuity liability, bonus
and leave encashment in accordance with AS-15 on Employee Benefits in the
financial statements of the employer issued by the Institute Of Chartered
Accountants Of India.

In our opinion and to the best of our information and according to the explanations
given to us, the said financial statement read together with the schedules & notes
there on, subject to our comment in para (d) above and note no. g & 1 of Schedule -
17 on confirmation of parties balances and consequent effect on the accounts of the
company, the profits, the value of the assets and liabilities of the company which is
not determinable, give the information required by the Companies Act 1956, in the
manner so required & gives a true and fair view in conformity with the accounting
principles accepted in India:

According to the records of the Company, the company is regular in depositing
undisputed statutory dues including Income tax deducted at source, Sales tax,
Customs duty, Cess and other statutory dues with the appropriate authorities.

The company has to pay the income tax & Fringe Benefit tax for the years
March’2006, March’2007 & 2008 amounting to Rs.360,42,653/-, Rs.5,75,40,364/-

)
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and Rs.3,51,17,320/- & FBT Rs.1,65,000/- (excluding interest) respectively.

e) According to the information and explanation given to us disputed Income Tax
amounting to Rs.91.71 lacs/- is outstanding as at 30th April 2009 out of which
company had paid Rs.30 lakhs under protest, in respect of which the company has
made an appeal with the CIT (appeals).

April 30, 2010 a) In our opinion, the Profit and Loss Account and the Balance Sheet comply with the
Accounting Standards referred to in Subsection (3C) of Section 211 of the
Companies Act, 1956. Subject to non-provision for accrued gratuity liability, bonus
and leave encashment in accordance with As-15 on Employee Benefits in the
financial statements of the employer issued by the Institute Of Chartered
Accountants Of India.

b) In our opinion and to the best of our information and according to the explanations
given to us, the said financial statement read together with the schedules & notes
there on, subject to our comment in para (d) above and note no. g & 1 of Schedule -
17 on confirmation of parties balances and consequent effect on the accounts of the
company, the profits, the value of the assets and liabilities of the company which is
not determinable, give the information required by the Companies Act 1956, in the
manner so required & gives a true and fair view in conformity with the accounting
principles accepted in India

¢) According to the records of the Company, the company has not been tegular in the

remittance of statutory dues relating to income tax deducted at source amounting to

Rs.6,34,019/- and PF dues amounting to Rs.8,709/-. The company has outstanding

liabilities in respect of income tax & Fringe Benefit tax for the years March’2006,

March’2007, Match, 2008 & 2009 amounting to Rs.36,42,653/-, Rs.5,75,40,364/- and FBT

Rs.1,65,000/- and Rs.3,51,17,320/- & Rs.47,76,704/- (excluding interest) respectively and

TDS of Rs. 7,16,169 respectively. According to the information and explanation given

to us disputed Income Tax amounting to Rs.91.71 lacs/- is outstanding as at 30th April 2010

out of which company had paid Rs.30 lakhs under protest. The dispute is currently pending
with the CIT (appeals).

16. Our Company has filed belated Income Tax returns from FY 2003-04 till 2008-09. Accordingly losses
If any incurred during those periods have not been reckoned for the purposes of calculation of
Deferred Tax Asset.

For the F.Y. 2003-04, 2004-05, 2005-06, 2006-07, 2007-08 and 2008-09 the income tax return filing was done
with the delay of 502 days, 137 days, and 83 days, 386 days, 21 days and 334 days respectively.

As described above we have delayed in filing our income tax returns, hence losses if any incurred during those
periods have not been reckoned for the purposes of calculations of Deferred Tax Asset.

17. Our promoters have no operating experience in the entertainment business. This may affect our
ability to effectively manage and operate our proposed expansion activities and hence adversely
affect our results of operations and financial condition.

The Company has been in the entertainment business since inception. But, the promoters who have taken over
the company in 2006, despite having global experience in managing various businesses worldwide, do not have
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any operating experience in the entertainment business per se. The company shall rely on its Key Managerial
Personnel and Technical staff deployed for effective implementation of the proposed expansion. Accordingly any
inability to effectively manage and operate the proposed expansion activities could adversely affect our results of
operations and financial conditions.

18. Digital projection technologies may render our traditional film projection equipment obsolete,
requiring us to incur significant capital expenditure.

Traditionally, motion pictures are filmed using 35 millimeter celluloid film cameras and screened using traditional
projectors. Currently, all our cinemas are using celluloid projection technologies. Digital cinema, on the other
hand, departs from the traditional film-based technology and relies on emerging digital technology which is
gradually replacing traditional celluloid projection technologies in cinemas. In order to remain competitive and
have a digital picture quality as good as the current celluloid film quality, we intend to use digital projectors in
some of the select theaters that cost more than the cost of celluloid film projectors. We also run the risk of a
newer emerging digital technology, which may eventually replace the digital technology currently used. In such a
scenatio, our business and results of operations may be adversely affected.

19. Piracy and home-viewing may reduce the number of cinema patrons, hence affecting our future
results of operations.

On account of inadequate enforcement of anti-piracy laws in India, and on account of increasing home-viewing
options, the number of cinema patrons may reduce in the future, which may have a material adverse effect on our
revenues and our results of operations.

20. We do not own part of the premises of the Registered and Corporate Office of our Company from
which we operate. The lease agreement for the same has currently expired and not renewed due to a
dispute with the lessor. Unfavorable result in the same may require us to vacate such premises which
may have an adverse impact on our business continuity and profitability.

We do not own part of the premises on which the corporate office of our Company is located at Chennai. The
lease deed executed by our Company for the premises housing the Corporate Office of our Company has expired
and has not been renewed due to a dispute with the lessor. For details regarding the dispute, please refer
“Outstanding Litigations and Material Developments” on page 195 of this Red Herring Prospectus. Also, the
lease deeds/agreements entered into by our Company for the office are inadequately stamped and not registered.
The potential consequence of this could be that the said lease documents may not be admissible as evidence in a
court of law, until the relevant stamp duties and penalties are paid and the relevant registration, if required, is
done. Any claim or adverse order/ finding in connection with these properties could adversely affect the
operations of our Company.

21. We have not registered copyrights under the Copyright Act, 1957 for any of the artistic work. Hence
we face the risks pertaining to duplication of our intellectual property.

Our Company has executed agreements with the music director, actor for the production of movie wherein it
states that our Company being the author of the film shall be the sole owner of the copyright therein with a full
right to make use of the products of the music director’s or actor’s services, the film and all allied and ancillary
rights. However, we have not availed any copyright protection from the regulatory authorities by way registering
our copyrights. Any delay or failure to adequately protect the copyright, any loss of reputation caused due to any
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third party use of the same, and/or any costs involved in connection with any litigation in this regard could
adversely affect our operations.

22. We have incurred Negative Operating Cash Flow of Rs. 756.04 Lacs and Rs. 146.41 Lacs for F.Y.
ended 2007 and 2009 respectively. Sustained negative cash flow could impact our growth and
revenue

Following table illustrates various cash flows of our company for the last four years and for the three month
period ended July 31, 2010:
(Rs. in Lacs)

Particulars 3months F.Y.ended F.Y.ended F.Y.ended F.Y.ended

ended July April 30, April 30, April 30, April 30,

31, 2010 2010 2009 2008 2007

Net Cash flow from Operating (2.88) 1552.02 (146.41) 178.13 (756.04)
Activities

Net Cash flow from Investing 7.63 (1550) 11.72 0.02 66.39
Activities

Net Cash flow from Financing (4.69) (2.71) (44.34) (347.52) 942.65
Activities

Net Increase in cash or cash 0.36 (0.69) (179.03) (169.37) 253.00
equivalents

Cash flow of a company is a key indicator to show the extent of cash generated from operations of our company
to meet capital expenditure, pay dividends, repay loans and make new investments without raising finance from
external resources. If we are not able to generate sufficient cash flows, it may adversely affect our business and
financial operations.

23. We have misplaced certain corporate records and approvals in connection with our business. This
could affect our ability to respond to corporate litigations and other statutory matters.

Some of the records related to corporate, statutory and business were misplaced in transit during the shifting of
register office from Bangalore (Karnataka) to Chennai (Tamil Nadu) during 2005-2007. These statutory records
relate to a variety of matters which could include but are not limited to the documents filed with ROC for
satisfaction of charges, board resolutions relating to transfer of shares etc. These misplaced records and approvals
do not have a material impact on the day to day operations of our Company.

To avoid the happening of such incidents in future, the Company has commenced the practice of taking a back
up of all the statutory documents in soft copies (scanned). Also the Company had undertaken periodical
Secretarial Audit to verify and check all the records and documents are in place and in case of any missing record

document to apply for a copy of document and to keep the same in safe custody.

24. We have certain contingent liabilities as on the latest audited financials dated July 31, 2010.
Crystallization of any of these contingent liabilities could affect our financials.

The contingent liabilities of our Company, as certified by our statutory auditors as on July 31, 2010 are as under:

(Rs in Lacs)
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Feb-10
Income Tax Demand pending before CIT appeals* 91.71
Total 91.71

*Note - Our Company had made a payment of Rs 30 lacs under protest and the matter is pending before CIT
appeals.

In the event this contingent liability gets crystallized, our financial condition may be adversely affected. For
further information please see section titled “Financial Statements” beginning on page 153 of this Red Herring
Prospectus.

25. Our success depends largely on our senior management and key personnel and our ability to attract
and retain them.

We are highly dependent on the senior management of our Company. Our future performance will be affected by
the lack of continued service of these persons. We do not maintain key man life insurance for any of the senior
members of our management team or other key personnel. Competition for senior management in our industry is
intense, and we may not be able to retain such senior management personnel or attract and retain new senior
management personnel in the future. The loss of any of the members of outr senior management or other key
personnel may adversely affect our business, results of operations and financial condition. The present attrition
rate prevails around 9% and the necessary measures are being taken to control the attrition below 5%
dynamically. The current industry attrition rate is around 25% (Source Naukti Report / CAGR). Our company
has already initiated the following measures like, Family Health Schemes, Employee Engagement Activities,
Special performance related incentives etc.

26. The success of film production, which is one of our business verticals, depends on directors,
scriptwriters, artists and technicians and their loss or unavailability could adversely affect our
business.

Film production and its success largely depend upon creativity and individual skills of few people like the
directors, scriptwriter, actors and other technicians, which are unique to the individual and may not be readily
substituted. Thus the entire success of our movie depends upon the creativity of these important people.
Unavailability of dates of directors, actors and other technicians could also delay our projects. Further in case of
any dispute with, or loss of any of these people for any reason in the course of production of movies, may
adversely affect the completion of the film, which in turn could materially and adversely affect results of our
operations.

Lead artists are usually public figures and their image/status in public is very crucial to their popularity. Any
defamation to their public image for any reasons whatsoever at the time of release of a film may impact the
performance of the film and consequently our operations and profitability, if we are
producing/distributing/exhibiting that particular film.

27. Some of our Promoter Group entities and directors have similar business activities to that of our
Company’s business and this could lead to a potential conflict of interest.

Our Promoter Company, M/s. Global Motion Pictures and Ventures Ltd has main objects similar to that of our
company. Even though this company has not commenced commercial operations in the field of entertainment till
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date, there can be no assurance that it may not do so in the future and hence may pose a potential conflict of
interest. Secondly, our Independent Director Mr. C. Vasan is actively involved in the entertainment business in
various capacities. These are similar interests to those of our company and hence may pose a potential conflict of
interest in the future. For details regarding his business activities please refer “Our Management” beginning on
page 114 of this Red Herring Prospectus.

28. Our Company had filed the Draft Red Herring Prospectus with SEBI on previous four occasions.

Our Company filed its Draft Red Herring Prospectus with SEBI on previous four occasions. Our company
received the observation from their Southern Regional Office vide letter no. 1(26)/20018/1377 dated June 1,
2000.

Our Company, again approached SEBI, Southern Regional Office, to go public, and had received SEBI’s
obsetvations; vide their letter no. 1(26)/01002/02/231 dated February 26, 2002. Our Company, in view of the
then prevailing market sentiments decided not to proceed with the public issue on the above two occasions.

Our Company again filed its Draft Red Herring Prospectus with SEBI in July 2007. The Book Running Lead
Managers through their letter dated December 19, 2007, withdrew the offer document filed with SEBI, due to
inconsistency in the financial information, and eligibility criteria.

Our Company again filed its Draft Red Herring Prospectus with SEBI in October 2008. Our company received
SEBI’s observation vide letter no. CFD/DIL/ISUES/PB/AT/162305/2009 dated May 5, 2009, but in view of
the then prevailing market sentiments we decided not to proceed with the public issue.

The National Stock Exchange of India (NSE) had eatlier refused the listing approval when the Company had filed
a draft offer document with the exchange in February 2009 because of which the Company has now chosen not
to list its securities in NSE.

29. Our Company operates in the entertainment sectot, and our revenues can be segregated as revenues
from production, distribution and exhibition. However, exhibition is the single largest revenue
generating vertical for us, as elaborated below. Any impact on the exhibition business, in terms of
Increased competition, non-availability of rights to exhibit movie, etc may have a material adverse
Impact on the revenues and profitability of our Company.

12 months 12 months 12 months 12 months
Faticulars 30-Apr-10  %age 30-Apr-09  %age  30-Apr-08  %age 30-Apr-07  Yage
Production - - 142379 1934  299.00 6.13
Distribution 547.00 4226 58317  27.63 1,19721 1626  939.54  19.25
Exhibition 74722 5773 1527.66 7237 474001 6439 364142  74.62

Total Income 843.75 100.00  2110.83  100.00 7,361.01  100.00  4,879.96  100.00
from Operations

The Media & the Entertainment industry is and highly competitive industry with intense competition from both
Indian and Foreign competitors large in size and with greater financial resources. Growth in the Indian film
industry in recent years has attracted new industry participants and competitors including corporate both in the
Production business and the Exhibition business. Companies like INOX leisure, PVR, Reliance Adlabs, Cinemax
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and others have intensified competition in recent years which has increased demand for the limited pool of
creative talent in India, and this has, in turn, contributed to an increase in the cost of creative talent as a
proportion of a film‘s overall budget.

30. The production and release of films produced by our Company may be subject to certain delays
Including but not limited to termination of contract by or with the directors, star cast, writer, music
director, delay/ non issuance of certification for theatrical exhibition by the Censor Board.

The events are part of the business of our Company and the management works towards enhancing the value of
all stakeholders concerned and accordingly the decisions would be based on the collective merit and furthering
the interest of all concerned. However an eventuality may adversely affect the completion of the film, which in
turn could materially adversely affect results of our operations.

31. Change in any policies of the government, that regulate the pricing of the tickets may have an effect
on our revenues and consequently our profitability.

The Government of Tamil Nadu has put a ceiling on the maximum price of tickets for a movie show in single
screen theatres, vide their order no. G.O (Ms) No. 1241, dated December 25, 2000, effective from January 1,
2007. This could have an effect on our revenues. Further, any additional regulatory measures issued by the state
or agencies of the state would have an effect on our operations and profitability.

Our Company is also subject to various regulations and policies. For details please refer to the section titled “Key
Industry Regulations and Policies" beginning on page 103 of this Draft Red Herring Prospects. Our Company’s
business and prospects could be adversely atfected by changes in any of these regulations and policies, including
the introduction of new laws, policies or regulations or changes in the interpretation or application of existing
laws, policies and regulations. There can be no assurance that our Company will succeed in obtaining all requisite
regulatory approvals in the future for its operations or that compliance issues will not be raised in respect of its
operations, either of which would have a material adverse affect on our Company’s operations and financial
results.

32. Our insurance cover may be inadequate to fully protect us from all losses and may in turn adversely
affect our financial condition.

We maintain the following insurance coverage: .

Sr.  Validity Type of  Description Policy No. Sum Premium Name of
No. Period of Policy of Assets Insured (Rs.In the
Policy Covered (Rs.In  Lacs) Insurance
under the Lacs) Company
policy
1. August 6®,  Standard  Office 411800/11/2011/275 275.50 0.052 The
2010 to Fire & Building & Oriental
August 5%, Special it’s contents Insurance
2011 Perils Company
Policy Ltd.

Our insurance policies, however, may not provide adequate coverage in certain circumstances and are subject to
certain deductibles, exclusions and limits on coverage. However, we cannot assure you that the terms of our
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insurance policies will be adequate to cover any damage or loss suffered by us or that such coverage will continue
to be available on reasonable terms or will be available in sufficient amounts to cover one or more large claims, or
that the insurer will not disclaim coverage as to any future claim. Further, there can be no assurance that any claim
under the insurance policies maintained by us will be honored fully, in part or on time. To the extent that we
suffer loss or damage that is not covered by insurance or which exceeds our insurance coverage, our results of
operations or cash flows may be affected. For details on insurance please refer “Business Overview — Insurance”
on page 99 of this Red Herring Prospectus.

33. The valuations of companies in the media/entertainment industry are perceived to be high, which
may not be sustained in the future and may also not be reflective of future valuations in the industry
and there is no standard valuation methodology.

We are engaged in the business of movie production, distribution and exhibition. The valuations in the
media/entertainment industry have been varying substantially in the recent past and hence cutrent valuation may
not be reflective of future valuations in the industry. There is no standard valuation methodology in this sector
and the valuations in the media/entertainment industry may not be sustained in future and current valuations may
not be reflective of future valuations for the industry.

34. Success of the distribution business depends upon the commercial success of various films, where
we act as distributors.

Film rights are granted to us for a specified period only and success depends upon the commercial success of the
film The distribution price of a movie is determined on the basis of star cast, director, content of the film, total
market potential of the film and interest generated among the viewers, all of which are perceptions. Since the
Company is concentrating on B & C centres only, the price determined will take into factor the unexploited
market potential therein. Further collections from the A centres will be taken into account for arriving at the price
distribution price for the shift centres. Competition from other distributors will also be considered while
negotiating with the Producer/ main distributor.

Based on industry sources the success rate of regional movies segment which is our mainstay currently is
approximated to be between 50-60%. The success rate largely depends on the popularity of the star-cast and pre-
release buzz created by the film In case where a film is distributed on a minimum guarantee basis, we may incur a
substantial loss, if the said film is not a box office success. Further, lack of quality content in a film will be
reflected in the box office performance and will in turn impact our profitability. The profitability of the
distribution business will also depend on the price at which the rights of the film are being putrchased/acquired.
There is no guarantee that the box office performance will be commensurate with the price paid for acquiring the
distribution rights.

EXTERNAL RISK FACTORS
35. The entertainment industry is subject to shifts in tastes and preferences of audiences.
The entertainment industry is prone to unforeseen shifts in tastes and preferences of audiences, which could have

an impact on the operations of our Company. Our success will depend on our ability to understand the business
environment and adapt/change our business strategy accordingly.
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36. The Indian film exhibition sector is highly regulated and changes in regulations may have an
adverse effect on our business.

The Indian film exhibition sector is highly regulated by both the central and the state governments. These
regulations and policies are detailed and extend to all aspects of building and safety requirements, specify
preconditions to be met for licensing requirements, show tax and entertainment tax registrations and the pre-
conditions for grant of exemptions from the payment of entertainment tax. These regulations and policies have
an important impact on our ability to operate cinemas and the viability of our cinemas in different states. Changes
in these regulations may have an adverse effect on our business or render the same unviable by increasing
compliance requirements and compliance costs. For further details of Key Industry Regulations and Policies
applicable to our Company, please refer page 103 of this Red Herring Prospectus.

37. We are subject to adverse impact of economic and political conditions.

Global economic and political factors that are beyond our control, influence forecasts and directly affect
performance. These factors include interest rates, rates of economic growth, fiscal and monetary policies of
governments, inflation, deflation, consumer credit availability, consumer debt levels, tax rates and policy,
unemployment trends, terrorist threats and activities, worldwide military and domestic disturbances and conflicts,
and other matters that influence consumer confidence, spending and tourism. Increasing volatility in financial
markets may cause these factors to change with a greater degree of frequency and magnitude.

38. Terrorist attacks and other acts of violence or war involving India, the United States, and other
countries could adversely affect the financial markets, result in a loss of business confidence and
adversely affect our business, results of operations and financial condition.

Public places like cinemas have in the past been targets for terrorist attacks and rioting. Any violence in public
places such as cinemas could cause damage to life and property, and also impact customer sentiment and their
willingness to visit cinemas, which would have a material adverse effect on our business and results of operations.
Terrorist attacks and other acts of violence or war, including those involving India, the United States or other
countries, may adversely affect Indian and worldwide financial markets. These acts may also result in a loss of
business confidence and have other consequences that could adversely affect our business, results of operations
and financial condition. Increased volatility in the financial markets and economic tecession can have an adverse
impact on the economies of India and other countries.

39. Volatility of share prices on listing

After this Issue, the price of our Equity Shares may be highly volatile, or an active trading market for our Equity
Shares may not develop. The prices of our Equity Shares on the Stock Exchanges may fluctuate as a result of
several factors, including:
1. Volatility in the Indian and global securities market;
Our results of operations and performance, in terms of market share;
Performance of the Indian economys;
Changes in Government policies;
Changes in the estimates of our performance or recommendations by financial analysts;
Perceptions about our future performance or the performance of Entertainment and Media companies
generally;
7. Performance of our Company’s competitors in the entertainment and media Industry and market
perception of investments in the entertainment and media Industry;

SNSRI
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8. Adverse media reports on our Company or the entertainment and media Industry;

9. Changes in the applicable tax incentives;

10. Significant developments in India’s economic liberalization and deregulation policies; and
11. Significant developments in India’s fiscal and environmental regulations.

40. You will not be able to immediately sell any of our Equity Shares purchased through this Issue on
stock exchanges.

Our Equity Shares are proposed to be listed on BSE. Pursuant to Indian regulations, certain actions must be
completed before the Equity Shares can be listed and trading may commence. Investors’ demat accounts with
depository participants in India are expected to be credited within two working days of the date on which the
basis of allotment is approved by the Designated Stock Exchange. Thereafter, upon receipt of trading approval
from the Stock Exchange, trading in the Equity Shares is expected to commence within seven working days of
the date on which the basis of allotment is approved. Until such time, as trading approvals are received from the
BSE you will not be able to sell any of our Equity Shares issued through the Issue.

41. A significant change in the Government of India’s economic liberalization and deregulation policies
or Key Industries Regulations could disrupt our business and cause the price of our Equity Shares to
decline.

Our assets and customers are predominantly located in India. The Government has traditionally exercised and
continues to exercise a dominant influence over many aspects of the economy. Its economic policies have had
and could continue to have a significant effect on private sector entities, including us, and on market conditions

and prices of Indian securities, including the Equity Shares. Also, any change in Key Industry Regulations as
mentioned on Page 103 of this Red Herring Prospectus can cause disruptions to our business and profitability.

Prominent Notes:

1 Pre-Issue Net Worth of our Company as on July 31, 2010 is Rs. 5,578.39 lacs.

i Post-Issue Net Worth of our company is Rs. [e].

iii Public Issue of [®] Equity Shares of Rs 10 each at Rs [®] (including share premium of Rs. [®] per Equity
Shares) aggtregating to Rs. 6000 Lacs. (“the Issue”) by Midvalley Entertainment Limited (‘Midvalley’ or ‘the
Company’ or the ‘Issuer’). The Net Issue to the public will constitute [®]% of the fully diluted post-issue
equity share capital of the Company.

iv. Book Value per share of our Company as on July 31, 2010 is Rs. 21.75.

v The average cost of acquisition of Equity Shares of the promoters is given below

Sr. No Name of our Promoters Average cost of acquisition of shares (Rs.)
1. Unigold Pacific Limited 15.00
2. Kiara Enigma Sdn. Bhd 15.00
3. Global Motion Pictures Ventures Ltd. 12.42

vi  Our Company has not issued any bonus shares since inception.
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Investors may please note that in the event of over-subscription, allotment shall be made on a proportionate
basis in consultation with BSE, the Designated Stock Exchange.

Our Company has not issued any Equity Shares for consideration other than cash.

No part of the Issue proceeds will be paid as consideration to Promoters, Directors, Key Managerial
Personnel, Associate Companies or Group Companies.

This Issue is being made under sub-regulation (1) of Regulation 26 of the SEBI (ICDR) Regulations, 2009
and through the 100% Book Building Process wherein upto 50% of the Issue will be available for allocation
to Qualified Institutional Buyers (“QIB”) on a proportionate basis, subject to valid bids being received at or
above the Issue Price. Provided that our Company may allocate up to 30% of the QIB Portion to Anchor
Investors on a discretionary basis out of which one-third shall be reserved for domestic Mutual Funds.
Further at least 15% of the Issue shall be available for allocation on a proportionate basis to Non-Institutional
Bidders and at least 35% of the Issue shall be available for allocation on a proportionate basis to Retail
Individual Bidders, subject to valid bids being received at or above issue price.

For details of our related party transactions please refer “Annexure 19” of the “Auditors Report” on page 176
of this Red Herring Prospectus.

For details regarding he changes in the name and main object clauses of our company please refer “History
and Certain Corporate Matters” on page 109 of this Red Herring Prospectus.

There are no financing arrangements whereby the promoter group, the directors of the company which is a
promoter of the issuer, the directors of the issuer and their relatives have financed the purchase by any other
person of securities of the issuer other than in the normal course of the business of the financing entity
during the period of six months immediately preceding the date of filing this Red Herring Prospectus.

Investors may contact the BRLM or the Compliance officer for any complaint / clarification / information
pertaining to the issue. For contact details of the BRLM please refer to the front cover page.

Our Company and the BRLM shall update this Red Herring Prospectus in accordance with the Companies
Act, 1956. All information shall be made available by our Company and the BRLM to the public and
investors at large and no selective or additional information would be available for a section of the investors
in any manner whatsoever.

Trading in Equity Shares for all investors shall be in dematerialized form only.

For details regarding our contingent liabilities please refer to “Annexure 20” of the Auditor’s report.
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SECTION III: INTRODUCTION

SUMMARY OF OUR INDUSTRY

The information in this section has been extracted from publicly available documents prepared by various third party sources, including
the Government of India and its varions ministries and certain multilateral institutions. This data has not been prepared or
independently verified by us or the BRLM or any of their respective affiliates or advisors. Such data involyes risks, uncertainties and
numerons assumptions and is subject to change based on varions factors, including those discussed in the section titled “Risk Factors”
in this Red Herring Prospectus. Accordingly, investment decisions should not be based on such information.

Overview of the Indian Media & Entertainment Industry

According to a joint report (2009) of KPMG and an industry chamber the Indian Media and Entertainment
(M&E) industry stood at US$ 12.9 billion in 2009 registering a 14 per cent growth over last year and is projected
to grow at a compound annual growth rate (CAGR) of 13 per cent to reach the size of US§ 24.04 billion by 2014.

Its various segments — Film, Television, Advertising, Print and Digital among others — have witnessed
tremendous growth in the last few years. In the last few years there has been an exponential growth in the number
of television channels and also private FM radio operators.

It is one sector which responds extraordinary to GDP growth with a multiplier. When incomes rise, more
resources get spent on leisure. Growth in infrastructure, technology, and institutional support for the information
and broadcasting (I&B) sector was in consonance with overall national development perspective. Film,
information, and broadcasting sectors of the economy have achieved formidable strength. The share of 1&B
sector in total employment, income, and investment has gone up significantly. Issues in the national scenario of
this sector revolved around foreign investment, regulation, intellectual property rights, content enrichment,
restructuring of Prasar Bharati, digitalization and maintaining archives of the entire spectrum of I&B media unit.

SWOT Analysis of Media and Entertainment Industry
Strengths:

1. Media & Entertainment is one of the most booming sectors in India due to its vast customer reach. The
various segments of the Media & Entertainment industry like television and film industry have a large
customer base.

2. The growing middle class with higher disposable income has become the strength of the Media and

Entertainment industry.

Change in the lifestyle and spending patterns of the Indian masses on entertainment.

4. Technological innovations like online distribution channels, web-stores, multi- and Mega- Plexes are
complementing the ongoing revolution and the growth of the sector.

5. Indian film industry is second largest in the world and the largest in terms of the films Produced and
tickets sold.

6. The low cost of production and high revenues ensure a good return on investment for Indian Media &
Entertainment industry.

>
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Weaknesses:

1. The Media and Entertainment sector in India is highly fragmented.
2. Lack of cohesive production & distribution infrastructure, especially in the case of music industry.
3. The lack of efforts for media penetration in lower socio-economic classes, where the media penetration

Opportunities:

1. The concept of crossover movies, such as Bend It Like Beckham has helped open up new doors to the
crossover audience and offers immense potential for development.

2. The increasing interest of the global investors in the sector.

3. The media penetration is poor among the poorer sections of the society, offering opportunities for expansion
in the area.

4. 'The nascent stage of the new distribution channels offers an opportunity for development.

Rapid de-regulation in the Industry

6. Technological innovations like animations, multiplexes, etc and new distribution channels like mobiles and
Internet have opened up the doors of new opportunities in the sector

o

Threats:

1. Piracies, violation of intellectual property rights pose a major threat to the Media And Entertainment
companies.

2. Lack of quality content has emerged as a major concern because of the 'Quick- buck' route being followed in
the industry.

3. With technological innovations taking place so rapidly, the media sector is facing considerable uncertainty
about success in the marketplace.

(Source: MV'EL Management)
Overview of the Indian Film Industry

Next to Hollywood, Indian film industry is said to be the largest in the world. And it is the largest in terms of
films produced & tickets sold.

According to the Annual Report, 2009 of CBFC, India is the world's largest producer of films. In 2009, India
produced a total of 2961 films on celluloid incluing a staggering figure of 1288 feature films. The provision of
100% foreign direct investment has made the Indian film market attractive for foreign enterprises such as 20th
Century Fox, Sony Pictures, and Warner Bros. The growing size of this market has also propped up prominent
Indian enterprises such as Zee, UTV, Adlabs and Sun Network's Sun Pictures who have started patticipated in
producing and distributing films directly.

Out of the total 1288 feature films permitted by CBFC India, Hindi films form a major part of the market with
235 films, closely followed by Telugu, Tamil and Kannada Film markets, which contribute 218, 190 and 177 films
respectively. Major contributors have also been Marathi Films and Malayalam Films which consist of 99 and 94
films respectively. Hence, it is evident that Regional (especially southern) films command more than 50 per cent
of the total Indian feature film market with the rest being commanded by Hindi films. The same is depicted in the
illustration below:
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Sr.No. | Language Mum | Kol | Che | Ban | Thi | Hyd | Del | Cut | Guw | TOTAL
1 Hindi 163 - 16 | 10 3 41 2 - - 133
2 Marathi o0 - - - - - - - 90
3 Gujarati 62 - - - - - - - - 62
4 Tamil 7 - 146 | 2 2 26 - - - 190
3 Punjabi 13 - - - - - - - - 13
i Bengali 3 [ - - - - 4 - 84
7 Bhojpuri 60 3 - - - 1 - - - 54
3 English 8 - - - - - 1 - - [F
9 Telugu 12 - 27 6 2 171 - - - 218
10 Kannada 2 - - 175 | - i _ _ 177
11 Nepali 1 - - - - - - - - 1
12 Rajasthani 4 - - - - - 1 - - 3
13 Harvanvi 1 - - - - - - - 1
14 Assamese 1 - - - - - - - 4 5
15 Malavalam 1 - 1 4 77 11 - - - a4
16 Rajbanshi - 1 - - - - - - f
17 Nagpuri - 1 - - - B B - B 1
18 Oriva - 1 - - - - - 16 - 17
14 Maithili - 1 - - - - - - - 1
20 Santhali - 1 - - - - - 1 B 3
21 Kodava - - - 1 - - - - B
22 Samhbalpuri - - - - - - - 1 -
23 [ Mishing - - - - - - - - 1 1
24 Konkani 3 - - 1 - - - - - 4
TOTAL 444 | 83 | 190 | 199 | 91 | 250 | 4 | 22 5 1288

MUM-Mumbai, KOL-Kolkata, CHE-Chennai, BAN-Bangalore, THI-
Thirvvananthapuram, HYD-Hyderabad, DEL-Delhi, CUT-Cuttack, — GUW-
Guwahati

Sonrce: Annual Report, 2009 — CBFC India

According to the joint report (2009) by KPMG and an industry chamber, the film industry contracted 14 per cent
growth in 2009 wherein the industry is projected to grow at a CAGR of 9 per cent to touch an estimated amount
of US$ 3.02 billion over the next five years. Growth drivers for the sector would include expansion of factors like
an increase in the number of multiplex screens, digital screens facilitating wider releases, higher cable and satellite
revenues, improving collections from the overseas markets and supplementary revenue streams like DTH, digital
downloads, etc, which are expected to emerge in future.
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We are Film Production, Distribution and Exhibition Company, actively engaged in the media and entertainment
industry in South India. We have presence in the media and entertainment activity from concept to completion
L.e. from script to screen. We produce, distribute and exhibit movies both in Indian and foreign languages. We
also hold the music, video and television rights of movies, television serials for sales to TV Channels and other
emerging media sources. We intend to emerge as one of the leading theatre chain in Southern India. We have
currently entered inlto screening agreements with 46 theatres in distribution territories of Hyderabad and Tamil
Nadu.

SUMMARY OF OUR BUSINESS

Our current business includes Production, Distribution and exhibition of movies and we also plan to foray into
the field of Combined Entertainment Plexes (CEPs) and Drive-In Open air theatres by way of organic as well as
inorganic growth.

Our Competitive Strengths

e Strategic location of theatres.

We forayed into the exhibition business by entering into screening agreements with theaters. All our screens are
located in B & C category towns, where quality theatres are absent. Hence we are in a position to take the
advantage by providing people with better movie viewing experience through improved and hygienic conditions.

e Highly experienced and qualified promoters and core-management team

Our promoters and core-management team have global experience and qualifications and the same would enable
us to develop strong business models and execute plans effectively. For further details regarding our promoters
and our core-management team please refer “Our Management” and “Our Promoters and Promoters Group” on
pages 114 and 130 respectively of this Red Herring Prospectus respectively.

e Capital-efficient project design and execution

Our projects are planned and conceived in a manner that each property is profitable on a standalone basis. We
use our internal skills to assess the location and demographics and decide on capital expenditure accordingly. The
properties on which we operate are not owned by us. We manage these properties pursuant to agreements
entered into with the respective owners of the properties. Apart from stand-alone profitability of each site, it also
ensures an efficient use of capital.

e Selection of content
Due to our experience in content selection and programming for many theatres and a deep understanding of
different film genres (developed in our distribution business), we are well-placed to exploit each film available in

the market. A standard acquisition procedure is in place and films are stringently reviewed before a decision to
invest is taken by our management. The same is while selecting content for the production of a movie.

e Presence from Script to Screen
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We have presence in the entire value chain of the film industry, i.e. production, distribution and exhibition, thus
integrating the production and the last mile access platform for movie delivery and our presence from script to
screen.

Our Business Strategy

According to CBFC India, Indian film industry is the largest in the world producing over a thousand films in a
year, seen in over 13000 cinema halls. Our goal is to create a strong theatre chain in southern India. Our business
strategy is to:

v

Acquire right to screen movies by entering into screening agreements with single screen theatres in B & C
category towns

Convert them into digital theatres
Improve the ambience and outlook

Upgrade the infrastructure in these theatres and install digital projection equipment on selective basis with an
objective to take movies to the Indian masses and to make movie going a part of life for viewers

Continue to provide the better exhibition standards to achieve customer delight.

By having a chain of theaters across certain territories under our command, we shall be able to have higher
bargaining power with the distributers, equipment suppliers, and advertising agencies, hence bringin in the
advantages of economies of scale.

Increase revenue from advertisers. As we increase our number of cinema screens there will be an increase in
the number of our patrons, which will increase the attractiveness of our cinema circuit to advertisers. This
should enable us to increase our advertisement revenue.

Our Company currently has entered into screening agreements with 46 theaters. Further, we also propose to
enter into similar screening agreements with additional 300 theatres. Distribution of Movies in synergy with
the exhibition chain would lead to savings in cost and elimination of the middle man thus enhancing savings
and profitability.

We intend to add another 300 screens in B & C category towns by June 2011 and also modernize 100
theatres. These theatres will be provided with modern technologies like digital screen projectors and DTS
sound system. Digitalization will result into saving in print costs and enable wide release of movies. Handling
costs are also eliminated in case of digital projections.

We intend to increase our focus on the locations in which the proposed screening rights acquisitions happen.
Since de-hiring of over 40 screens in the last year, for lower market demand and lack of basic infrastructure
facilities, our core business strategy shall focus on locational benefits before entering into screening rights.
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The following summary of financial data, has been prepared in accordance with Indian GAAP, the Companies Act and the SEBI
(ICDR) Regulations and restated as described in the Auditor’s Report of our statutory anditor’s, Venkatesh & Co., Chartered
Accountants dated August 14, 2010 in the section titled ‘Auditors Report’. You should read this financial data in conjunction with
our financial statements for each of year/ period ended 28" February 2010(10 months), 307 April 2009, 30" April 2008, 30"
April 2007, 30% April 2006 and 31 March 2005 including the Notes thereto and the Reports thereon, which appears under the
paragraph on ‘Auditors Report’ in this Red Herring Prospectus, and ‘Management’s Discussion and Analysis of Financial
Condition and Results of Operations of our Company’ as reflected in the Financial Statements’ on page 153 and 181 respectively.

STATEMENT OF RESTATED ASSETS AND LIABILITIES

Particulars

ASSETS

Fixed Assets:

Gross Block

Less: Depreciation & Amortization
Less: Amortization of Satellite Rights
Net Block (A)

Investments (B)

Current Assets, Loans and Advances:

Inventories(Net of Provision for
diminution in value)

Sundry Debtors

Cash and Bank Balances
TLoans and Advances
Total (C)

Liabilities and Provisions:
Secured Loans

Unsecured Loans

Deferred Tax Liability
Current Liabilities
Provisions

Total (D)
NET WORTH (A+B+C-D)

REPRESENTED BY

3 month
31-July-10

2362.56
191.13
539.76

1,631.67

1,085.01

2,204.48
0.74
1,958.20
5,248.4

117.54

139.63
1,044.54
1,301.71

5,578.39

12 month
30-Apr-10

2,373.10
194.14
449,55

1,729.41

1,154.38

1,900.54

0.39
1,943.06
4,998.37

4.40
195.49
104.95
987.86

1,292.70

5,435.08

Year / Period Ended
12 month 12 month
30-Apt-09 30-Apr-08
823.10 858.42
178.17 187.41
275.71 227.82
369.22 443.19
1,685.67 2,288.69
2,644.38 1,858.46
1.07 180.10
1,958.88 1,785.06
6,290.00 6,112.31
7.11 8.73
255.67 124.74
98.85 62.66
915.20 904.48
1,276.83 1,100.61
5,382.39 5,454.89

Amount Rs. in lacs

12 month
30-Apr-07

858.46
161.60
179.74
517.12

2,039.84

424.59
349.47
2,307.28
5,121.18

17.56
293.16
29.83
162.62
551.65
1,054.82

4,583.48

12 month
30-Apr-06

787.08
135.08
131.79
520.21

0.85

2,003.34

489.68
96.47
528.78
3,118.27

17.36
51.23
15.25
70.26
135.66
289.76

3,349.57
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Share Capital 2,565.31 2,565.31 2,565.31 2,565.31 2,565.31 2,102.54
(Issued, Subscribed and paid up)
Reserves and Surplus
-Share Premium 973.16 973.16 973.16 973.16 973.16 921.77
-Sutplus as per P & L a/c. 2,039.92 1,896.61 1,892.78 1,939.84 1,053.24 325.99
Miscellaneous Expenditure - - 48.86 23.42 8.23 0.73
(to the exctent not w/ off)
NET WORTH 5,578.39 5,435.08 5,382.39 5,454.89 4,583.48 3,349.57
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STATEMENT OF RESTATED PROFIT AND LOSS ACCOUNT
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Amount Rs. in lacs

INCOME
Production
Export of Setials and Films - - - - - 7.41
Sale of Programs / Feature Films - - - 1,423.79 299.00 1,282.38
Distribution
Distribution of Films 256.79 250.00 583.18 1,197.21 939.54 -
Sale of Rights - 297.00 - - - -
Exhibition
Theatre Collection 226.69 747.22 1,527.66 4,738.21 3,636.86 45.88
Theatre Stall Income - - - 1.80 4.56 0.30
Theatre Slide Show Income - - - - - 0.03
Others
Other Income 3.42 0.52 5.59 1.92 2.49 4.70
Total 486.90 1294.74 2,116.43 7,362.93  4,882.45 1,340.70
EXPENDITURE
Cost of Production/ Distribution/ 179.53 652.52 963.59 529945  3.594.50 919.76
Purchase of Films
Administrative Expenses 22.29 46.96 137.20 138.76 86.47 61.02
Bad debts written off - - - - - -
Total 201.82 695.48 1,100.79 5438.21  3,680.97 980.78
PBDIT 285.08 599.56 1,015.64 1,924.72 1,201.48 359.92
Less:- Depreciation 3.33 15.96 22.96 25.84 26.53 26.76
Amortization of Satellite Rights 90.21 173.84 47.89 48.08 47.95 51.89
calue ;ffr‘l’vv;:?;feoswards diminution in 1.22 15.00 15.82 10.62 11.51 12.12
Amortization of Distribution 68.16 328.16 820.68 472,50 75.60
Rights
« Preliminary Expenses Written ; 48.87 12.36 29.62 12.22 23.47
O
PBIT 122.16 17.43 95.93 1,338.06 1,027.67 245.68
0.13 1.13 1.31 3.73 4.75 1.16
Less:- Interest
Profit before taxation and 122.03 16.30 9462  1,334.33  1,022.92 244.52
exceptional items
Add/(Less): Exceptional Items
- Surplus on OTS with Bank - - - - - 103.62
- Profit on Sale of Land - - - - - 74.26
- Profit on Sale of Subsidiaty - - - - 136.93 -
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Profit after exceptional items and
before taxation
Less: Provision for Tax

- Current Tax (including relating to
earlier years)

- Defetred Tax / (teversal)

- Fringe Benefit Tax
Profit after Taxation

Balance brought forward

Balance Carried over to Balance
Sheet

122.03

56.68
(77.96)

143.31
1896.61

2039.92

16.30

72.66
(60.19)

3.93
1892.78

1896.61

94.62

10.72
130.96

(47.06)
1,939.84

1,892.78

!

1,334.33

351.17

94.91
1.65
886.60
1,053.24

1,939.84

1,159.85

417.02

14.58
1.00
727.25
325.99

1,053.24

. V .
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138.17

(3.68)
0.66
287.25
38.73

325.99
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BRIEF DETAILS OF THE ISSUE

Issue Structure

No. of Equity Shares to be issued [®] Equity Shares

Of which:
-QIB Portion
- Of which:
(i) Anchor Investor Portion Upto |®] Equity Shares
(i) Net QIB Portion Upto [@] Equity Shares
- Available for Mutual Funds only [®] Equity Shares

- Balance of QIB Portion
(available for QIB’s including Mutual Funds)
- Non-Institutional Portion Not less than [®] Equity Shares
- Retail Portion Not less than [®] Equity Shares
Allocation to all categories shall be made on a proportionate basis.

|®] Equity Shares

For further details regarding the issue structure see “Issue Structure” on page 218 of this Red Herring Prospectus.
Pre and Post Issue Equity Shares

Equity Shares outstanding prior to the Issue 2,56,53,140
Equity Shares outstanding after the Issue (o]

Use of Proceeds

See “Objects of the Issue” on page 60 of this Red Herring Prospectus for information about the use of the Issue
proceeds.
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Incorporation

Our Company was incorporated as ‘CTV Entertainment Private Limited” at Bangalore, Karnataka, vide Certificate
of Incorporation dated July 12, 1989 under the provisions of the Companies Act, 1956. The name of our
Company was changed to CEE (I) TV Entertainment Private Limited vide fresh certificate of incorporation dated
on January 28, 2000. Subsequently, our Company was converted into a public limited company vide fresh
certificate of incorporation February 04, 2000. We further changed the name of our Company to Midvalley
Entertainment Limited vide a fresh certificate of incorporation dated December 27, 2005. For details of changes
in our Registered Office, please refer section titled “History and Certain Corporate Matters” beginning on page
109 of this Red Herring Prospectus.

Registered Office:

9t Floor, Gee Gee Emerald,

312, Valluvar Kottam High Road,
Nungambakkam,

Chennai — 600 034,

Tamil Nadu, India

Tel No: +91-44-3063 2454/55;
Fax No: +91-44-3063 2453;
E-mail: ipo@mvel.in;

Website: www.mvel.in

Contact Person: Mr. S.N. Madhavan Company Secretary & Compliance Officer

GENERAL INFORMATION

Company Identification Number: U85110TN1989PLC062297

Address of the Registrar of the Companies

The Company is registered with the Registrar of Companies Tamil Nadu, Chennali, situated at: Block No.6, B-

Wing, 2d Floor, Shastri Bhawan, 26, Haddows Road, Chennai — 600 034.

Our Board of Directors
Name

Mzt. Datuk K. Ketheeswaran
Mr. R. Chandrasegaran

Mr. Sudhir Kumar Jena

Mzr. K. Murugavel

Mzr. K. Ramadasan

Mzt. C. Vasan

For a detailed profile of our Directors, please refer to the chapter titled ‘Our Management’ beginning on page 114

of this Red Herring Prospectus.

Designation

Non executive Chairman/Director
Non-Executive Director

Non-Executive and Independent Director
Executive Director cum COO
Non-Executive and Independent Director

Non-Executive and Independent Director

-~V

DIN
01410448

01418077
00374925
03075202
01794344
01111703
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Company Secretary and Compliance Oficer

Mzr. S.N. Madhavan

Midvalley Entertainment Limited
9t Floor, Gee Gee Emerald

312, Valluvar Kottam High Road
Nungambakkam, Chennai — 600 034
Tel No: +91-44-30632454/55

Fax No: +91-44-30632453

E-mail: ipo@mvel.in;

Website: www.mvel.in

() M
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Investors can contact the Compliance officer in case of any Pre-Issue or Post Issue related problems
such as non-receipt of letters of allotment of shares in the respective beneficiary account, refund orders

etc.
Book Running Lead Manager to the Issue

Aryaman Financial Services limited

60, Khatau Building, Gr. Floor,

Alkesh Dinesh Modi Marg,

Opp. P.J. Tower (BSE Bldg.)

Fort, Mumbai-400 001

Tel.: +91-22-22618264/8635

Fax: +91-22-22630434

E-mail: info@afsl.co.in

Website: www.afsl.co.in

Contact Person: Mr. Deepak Biyani / Mr. Viral Shah

Legal Advisor to the Issue

MSB Legal (Advocates & Legal Consultants)
3, Jeevan Vihar, 2 Floor

75, Mumbai Samachar Marg

Opp. Bombay Stock Exchange

Fort, Mumbai-400 023

Tel.: +91-22-2261 6071/72

Telefax: +91-22-2261 6070

E-mail: msblegal@gmail.com

Contact Person: Mr. M.S. Bhardwaj

Registrar to the Issue

Cameo Corporate Services Limited
SEBI Registration No: INR000003753
Subramanian Building No.1,

Club House Road,

Chennai - 600 002.
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Tel. No: +91-44-2846 0390/1989
Fax No: +91-44-2846 0129

Website: www.cameoindia.com
E-mail: investor@cameoindia.com
Contact Person: Mr. R.D. Ramasamy

Statutory Auditors to our Company

M/s. Venkatesh & Co.

Chartered Accountants

Sri Ranaga, 151, Mambalam High Road,
T Nagar, Chennai - 600 017.

Tel No: +91-44-28144763-66

Fax No: +91-44-2814763

Email: venkateshandco@dataone.in

Contact Person: Mr. V. Dasaraty
Bankers to the Company

Lakshmi Vilas Bank

The Lakshmi Vilas Bank Ltd.,
Nungambakkam Branch,

1st Floor, SFI Complex,

175, Valluvar Kottam High Road,
Nungambakkam, Chennai 600 034.
Tel No: +91-44-2827 1349.
Contact person: K. S. Muralitharan

Syndicate Member

Aryaman Financial Services Limited
60, Khatau Building, Gr. Floor,

Alkesh Dinesh Modi Marg,

Opp. P.J. Tower (BSE Bldg.)

Fort, Mumbai-400 001

Tel.: +91-22-22618264/8635

Fax: +91-22-22630434

E-mail: info@afsl.co.in

Website: www.afsl.co.in

Contact Person: Mr. Deepak Biyani / Mr. Viral Shah

Bankers to the Issue and Escrow Collection Banks

Axis Bank Limited

T. Nagar Branch,

113, G.N.Chetty Raod,

T. Nagar, Chennai — 600 017
Tel No.: +91-44-28349300

!
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Fax No.: +91-44-28349306

Email: tnagat.operationshead@axisbank.com
Website: www.axisbank.com

Contact Person: K.N.Sudharsan

HDFC Bank Limited

FIG — OPS Department,

Lodha I, Think Techno Campus,

O-3 Level, Next to Kanjurmarg Railway Station,
Kanjurmarg (East), Mumbai — 400 042

Tel.: +91-22-30752928

Fax: +91-22-25799801

E-mail: deepak.rane@hdfcbank.com

Website: www.hdfcbank.com

Contact Person: Mr. Deepak Rane

Lakshmi Vilas Bank

The Lakshmi Vilas Bank Ltd.,
Nungambakkam Branch,

1st Floor, SFI Complex,

175, Valluvar Kottam High Road,
Nungambakkam, Chennai 600 034.
Tel No: +91-44-2827 1349.
Contact person: K. S. Muralitharan

Refund Banker to the Issue

HDFC Bank Limited

FIG — OPS Department,

Lodha I, Think Techno Campus,

O-3 Level, Next to Kanjurmarg Railway Station,
Kanjurmarg (East), Mumbai — 400 042

Tel.: +91-22-30752928

Fax: +91-22-25799801

E-mail: deepak.rane@hdfcbank.com

Website: www.hdfcbank.com

Contact Person: Mr. Deepak Rane

IPO Grading Agency
Brickwork Ratings India Pvt Ltd.

We have appointed above-mentioned IPO Grading Agency for grading of proposed Initial Public Offering of our
Company. This IPO Grading Agency has assigned “BWR IPO Grade 17 to the Initial Public Offering of our
Company vide their letter dated November 02, 2010 . The grade indicates poor fundamentals of the issue. The
IPO grading is assigned on a five point scale from 1 to 5 with an “IPO Grade 5” indicating strong fundamentals
and “IPO Grade 17 indicating poor fundamentals.
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The grading factors MVEL’s promoters experience in management of malls and multiplexes. However, the
grading is constrained by small size of operations, declining operations in the last 2 years , four prior unsuccessful
attempts by the company to raise funds through IPO, promoters lack of experience in entertainment business,
litigation with income tax department for non-payment of tax dues, the promoter companies of MVEL and the
group companies incurring loss, very preliminary stage of project implementation, no independent appraisal of
the project/project cost and project funding fully from IPO proceeds. Promoters are not participating in the
means of finance and their post holding equity holding will decline from current 49.9% to ~34%. The company
operates in media and entertainment industry which has high revenue volatility and suffers from video/audio

piracy.

Rational or Description of the Grading

Brokers to the Issue
All members of the recognized Stock Exchanges would be eligible to act as Brokers to the Issue.
Self Certified Syndicate Banks

The list of banks who have been notified by SEBI to act as SCSBs for ASBA Process are provided at
http://www.sebi.gov.in.

Credit Rating

As the Issue is of Equity shares, credit rating is not required.

Trustees

As the Issue is of Equity shares, the appointment of Trustees is not required.

Project Appraisal and Monitoring Agency

The project is not appraised by any Bank/Financial Institution.

Since our proposed IPO size shall not exceed Rs. 500 crore, we do not propose to appoint a Monitoring Agency.
However, as per the Clause 49 of the Listing Agreement to be entered into with the stock exchanges upon listing
of the equity shares and the Corporate Governance Requirements, the Audit Committee of our Company, would
be monitoring the utilization of the proceeds of the Issue.

Statement of Responsibility

Aryaman Financial Services Limited is the sole BRLM to the Issue and shall be responsible for carrying out all the
issue related activities

Book Building Process

Book Building Process refers to the process of collection of Bids, on the basis of the Red Herring Prospectus
within the Price Band. The Issue Price is fixed after the Bid/ Issue Closing Date.
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The principal parties involved in the Book Building Process are:

1) The Company;
2) Book Running I.ead Manager;

3) Syndicate Member(s) who are intermediaries registered with SEBI or registered as brokers with BSE/NSE
and are eligible to act as underwriters. Syndicate Member(s) are appointed by the BRLM’s;

4) Escrow Collection Banks; and

5) Registrar to the Issue.

The Issue is being made through a 100% Book Building Process wherein up to 50% of the Net Issue shall be
allocated on a proportionate basis to Qualified Institutional Buyers, out of which 5% of QIB Portion shall be
available for allocation on a proportionate basis to Mutual Funds only, and the remaining QIB portion shall be
available for allocation on a proportionate basis to all Qualified Institutional Buyers, including Mutual Funds,
subject to valid bids being received at or above Issue Price. Further not less than 15% of the Net Issue shall be
available for allocation on proportionate basis to Non-Institutional Bidders and not less than 35% of the Net
Issue shall be available for allocation on a proportionate basis to Retail Individual Bidders subject to valid bids
being received from them at or above the Issue Price.

Our Company shall comply with Regulations issued by SEBI for this Issue. In this regard, our Company has
appointed M/s. Aryaman Financial Services Limited, as the BRLM to manage the Issue and to procure
subscription to the Issue.

Under the SEBI Regulations, QIBs are not allowed to withdraw their Bids after the Bid/Issue Closing
Date.

In addition, QIBs are required to pay the QIB Margin Amount, representing at least 100% of the Bid Amount,
upon submission of their Bids. Allocation to QIBs will be on a proportionate basis. For details, please refer the
chapter titled ‘Issue Structure’ beginning on page 218 of this Red Herring Prospectus.

All Bidders have the option to submit their Bids under the “ASBA Process”, which would entail blocking of
funds in the investor’s bank account rather than transfer of funds to the respective Escrow Accounts. For details,
please refer “Issue Procedure” beginning on page 221 of the Red Herring Prospectus.

The process of book building under the SEBI Regulations is subject to change. Investors are advised to
make their own judgment about an investment through this process prior to submitting a Bid in the
Issue.

Illustration of Book Building and the Price Discovery Process (Tnvestors may note that this illustration is solely for
the purpose of easy understanding and is not specific to the Present Issue)

Bidders can bid at any price within the price band. For instance, assume a price band of Rs. 25 to Rs. 30 per
share, Issue size of 3000 equity shares and receipt of six bids from bidders, details of which are shown in the table
below. A graphical representation of the consolidated demand and price would be made available at the website
of the BSE (www.bseindia.com) and NSE (www.nseindia.com). The illustrative table as shown below shows the
demand for the shares of the company at various prices and is collated from bids from various investors.

No. of equity shares Bid Price (Rs.) Cumulative equity Subscription
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bid for shares bid
500 30 500 16.67%
750 29 1250 41.66%
1000 28 2250 75.00%
750 27 3000 100.00%
2750 26 5750 191.66%
2500 25 8250 275.00%

The price discovery is a function of demand at various prices. The highest price at which the issuer is able to issue
the desired quantum of shares is the price at which the book cuts off i.e. Rs. 27 in the above example. The Issuer
in consultation with the BRLM will finalize the issue price at or below such cut off price i.e. at or below Rs. 27.
All bids at or above this issue price and cut-off bids are valid bids and are considered for allocation in respective
categories.

Steps to be taken by the Bidders for bidding:

e Check eligibility for making a Bid. Please refer to ‘Issue Procedure- Who Can Bid as an ASBA Investor’” and
“Issue Procedure — Who can bid” on pages 221 and 230 of this Red Herring Prospectus respectively;

e Ensure that you have a demat account and the demat account details are correctly mentioned in the Bid cum
Application Form;

e Ensure that the Bid cum Application Form, including the ASBA Form is duly completed as per the
instructions given in the Red Herring Prospectus and in the Bid cum Application Form; and

e Provide PAN card details on the Bid cum Application Form / ASBA Form without which the documents
will be considered incomplete and are liable to be rejected. It is to be specifically noted that Bidders should
not provide the GIR number instead of the PAN as the Bid is liable to be rejected on this ground.

e The Bidder should ensure the correctness of his or her Demographic Details (as defined in ‘Issue Procedure-
“Bidder’s Depository Account Details” and “Bidder’s Bank Details™ on page 246 of this Red Herring
Prospectus) given in the Bid cum Application Form vis-a-vis those with his or her Depository Participant so
as to ensure receipt of allotment advice/refund orders with correct details at his/her present address

For further details, please refer the chapter titled ‘Issue Procedure’ beginning on page 221 of this Red Herring
Prospectus.

Withdrawal of the Issue

Our Company, in consultation with the BRLM, reserves the right not to proceed with the Issue anytime after the
Issue Opening Date without assigning any reason therefore. Notwithstanding the foregoing, the Issue is also
subject to obtaining (i) the final listing and trading approvals of the Stock Exchanges, which our Company shall
apply only for after Allotment, and (ii) the final ROC approval of the Prospectus after it is filed with the Stock
Exchanges.

In the event of withdrawal of the Issue anytime after the Issue Opening Date, our Company will forthwith repay,
without interest, all monies received from the Bidders in pursuance of the Red Herring Prospectus. If such money
is not repaid within 8 days after our Company become liable to repay it, i.e. from the date of withdrawal, then our

45



) QML(_‘]

Company, and every Director of our Company who is an officer in default shall, on and from such expiry of 8
days, be liable to repay the money, with interest at the rate of 15% per annum on application money.

Issue Program
Issue Opens on: January 10, 2011
Issue Closes on: January 12, 2011

Our Company may consider participation by Anchor Investors for upto [®] Equity Shares in accordance with
applicable SEBI (ICDR) Regulations, 2009. The Anchor Investor Bid/ Issue Period shall be one working day
ptior to the Bid/ Issue Opening Date.

Bids and any revision in Bids shall be accepted only between 10.00 a.m. and 3.00 p.m. (Indian Standard Time)
during the Bidding Period as mentioned above at the bidding centers mentioned on the Bid cum Application
Form except that on the Bid/Issue Closing Date (excluding ASBA Bidders), Bids shall be accepted only between
10.00 a.m. to 1.00 p.m. (Indian Standard Time) and uploaded till

@ 5.00 p.m. in case of Bids by QIB Bidders and Non-Institutional Bidders and where the Bid Amount is in
excess of Rs. 200,000 and

(i) till such time as permitted by the NSE and the BSE, in case of Bids by Retail Individual Bidders and Eligible
Employees bidding under the Employee Reservation Portion where the Bid Amount is up to Rs. 2,00,000.

It is clarified that Bids not uploaded in the book, would be rejected. Bids by ASBA Bidders shall be
uploaded by the SCSB in the electronic system to be provided by the NSE and the BSE.

In case of discrepancy in the data entered in the electronic book vis-a-vis the data contained in the physical Bid
form, for a particular bidder, the details as per physical application form of that Bidder may be taken as the final
data for the purpose of allotment. In case of discrepancy in the data entered in the electronic book vis-a-vis the
data contained in the physical or electronic Bid cum Application Form submitted through the ASBA process, for
a particular ASBA Bidder, the Registrar to the Issue shall ask for rectified data from the SCSB.

Due to limitation of time available for uploading the Bids on the Bid/Issue Closing Date, the Bidders are advised
to submit their Bids one day prior to the Bid/Issue Closing Date and, in any case, no later than 3.00 p.m. (Indian
Standard Time) on the Bid/Issue Closing Date. All times are Indian Standard Time. Bidders are cautioned that in
the event a large number of Bids are received on the Bid/Issue Closing Date, as is typically expetienced in public
offerings, some Bids may not be uploaded due to lack of sufficient time to upload and such Bids that cannot be
uploaded will not be considered for allocation under the Issue and the Company, the BRLM and the members of
the Syndicate shall not be responsible for this. Bids will only be accepted on working days, i.e., Monday to Friday
(excluding any public holiday).

On the Bid/Issue Closing Date, extension of time will be granted by the Stock Exchanges only for uploading the
Bids received by Retail Bidders after taking into account the total number of Bids received up to the closure of
timings for acceptance of Bid cum Application Forms as stated herein and reported by the BRLM to the Stock
Exchange within half an hour of such closure.

Our Company reserves the right to revise the Price Band during the Bidding Period in accordance with SEBI
Regulations. The cap on the Price Band should not be more than 120 % of the floor of the Price Band. Subject to
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compliance with the immediately preceding sentence, the floor of the Price Band can move up or down to the
extent of 20 % of the floor of the Price Band advertised at least one day before the Bid/Issue opening date.

In case of revision in the Price Band, the Bidding/Issue Petiod will be extended for three additional working days
after revision of Price Band subject to the Bidding/Issue Petiod not exceeding 10 working days. Any revision in
the Price Band and the revised Bidding/Issue Period, if applicable, will be widely disseminated by notification to
the NSE and the BSE, by issuing a press release, and also by indicating the change on the websites of the BRLM
and at the terminals of the Syndicate. The Price Band will be decided by our Company in consultation with the
BRLM.

Underwriting Agreement

After the determination of the Issue Price but prior to filing of the Prospectus with the RoC, our Company may
enter into an Underwriting Agreement with the Underwriters for the Equity Shatres proposed to be offered in the
Issue. Pursuant to the terms of the Underwriting Agreement, if entered into, the BRLM’s shall be responsible for
bringing in the amount devolved in the event that the members of the Syndicate do not fulfill their underwriting
obligations. The Underwriting shall be to the extent of the bids uploaded by the Underwriter including through its
syndicates / sub-syndicates. Pursuant to the terms of the Underwriting Agreement, the obligations of the
Underwriter are several and are subject to certain conditions to closing, as specified therein.

The Company has not yet appointed or discussed with any underwriters nor have any underwriters indicated their
intention to underwrite any of the Equity Shares offered in the Issue

(This portion has been intentionally left blank and will be completed before filing of the Prospectus with the
RoC)

Name and Address of the Underwriter Indicative Number of Amount Underwritten
Equity Shares to be (Rs. In Lacs)
Underwritten

Aryaman Financial Services Limited

60, Khatau Building, Gr. Floor,

Alkesh Dinesh Modi Marg, [®] (o]
Opp. P.J. Tower (BSE Bldg.)

Fort, Mumbai-400 001
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CAPITAL STRUCTURE
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Our share capital as on the date of this Red Herring Prospectus is set forth below:

Sr.
No.

Particulars

Aggregate
Value at

Face Value

Aggregate

Value at Issue

Price

A Authorized Share Capital

4,50,00,000 Equity Shates of face value of Rs. 10/- each

45,00,00,000

Issued, Subscribed & Paid-up Share Capital before the Issue

2,56,53,140 Equity Shates of Rs. 10/- each

25,65,31,400

C  Present Issue in terms of this Red Herring Prospectus**

Fresh Issue of [®] Equity Shares

Of which

QIB Portion

Up to [®] Equity Shares

Non-Institutional Portion

Not less than [®] Equity Shares

Retail Portion

Not less than [®] Equity Shares

D  Equity Share Capital after the Issue

[®] Equity Shares of Rs. 10/- each

E Share Premium Account

Before the issue

9,73,15,170

After the Issue#

[®]

# The Share Preminm Account shall be determined after the Book Building Process

¥ The present issue has been anthorized pursuant to a resolution of our Board dated April 22, 2010 and by special resolution passed
under Section 81(1.A4) of the Companies Act, 1956 at an Extra-Ordinary General Meeting of onr shareholders held on May 15, 2010.

Our Company may consider participation by Anchor Investors for allotment upto [®] Equity Shares in accordance with applicable
SEBI (ICDR) Regulations, 2009. The allocation to Anchor Investors shall be a portion of the Net Issue, being up to 30% of the
portion available to QIBs, being [® ] Equity Shares.

Details of Increase in Authorized Capital

Incorporation 5,00,000 10 5,00,000 50,00,000
25-08-1994 35,00,000 10 40,00,000 4,00,00,000
02-11-1998 20,00,000 10 60,00,000 6,00,00,000
27-12-1999 45,00,000 10 1,05,00,000 10,50,00,000
24-12-2001 60,00,000 10 1,65,00,000 16,50,00,000
30-09-2005 35,00,000 10 2,00,00,000 20,00,00,000
09-11-2005 15,00,000 10 2,15,00,000 21,50,00,000
09-05-2006 1,90,00,000 10 4,05,00,000 40,50,00,000
13-10-2008 45,00,000 10 4,50,00,000 45,00,00,000
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NOTES TO CAPITAL STRUCTURE

1. Share Capital Build-up of our Company

v
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Subscription

12-07-1989 20 10 10 S MOU 20 200 -

11-12-1996 38,60,000 10 10 Further 38,60,020 3,86,00,200 -
Allotment

29-03-1999 6,39980 10 10 Further 45,00,000 4,50,00,000 ;
Allotment

23-04-1999 490,000 10 10 Further 49.,90,000 4,99,00,000 -
Allotment

24-01-2000 17,68200 10 20 Further 67,58,200 6,75,82,000  1,76,82,000
Allotment

23-03-2000 631,800 10 20 Further 73,90,000 7,39,00,000  2,40,00,000
Allotment

28-12-2001 24,60,000 10 15 Further 98,50,000 9,85,00,000  3,63,00,000
Allotment

05-06-2002 19,00,000 10 15 Further 1,17,50,000  11,75,00,000  4,58,00,000
Allotment

25-03-2005 19,92,666 10 15 Further 1,3742,666  13,7426,660  5,57,63,330
Allotment

05-11-2005 550,567 10 15 Further 1,9243233 192432330  8,32,66,165
Allotment

09-11-2005 1445921 10 15 Further 206,89,154  20,6891,540  9,04,95770
Allotment

05-01-2006 336263 10 15 Further 21025417  21,02,54,170  9,21,77,085
Allotment

09-05-2006 710,892 10 15 Further 21736309  21,73,63090  9,57,31,545
Allotment

03-07-2006 316,831 10 15 Further 22053140  22,0531,400  9,73,15700
Allotment

27-11-2006 18,00,000 10 10 Further 23853140 238531400  9,73,15700
Allotment

27-12-2006 18,00,000 10 10 Further 25653140  256531,400  9,73,15700
Allotment

2. Shares issued for consideration other than cash or bonus issues

Our Company has not issued any shares for consideration, other than cash. Our Company has not issued any
bonus shares or capitalized its reserves, since inception.
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preceding one year from the date of the Red Herring Prospectus at a price lower than the Issue Price.

3. Share capital build up of the Promoters is detailed below:

@A)

Unigold
Pacific
Ltd.

B)

Kiara
Enigma
Sdn Bhd

05-11-2005

05-01-2006

09-05-2006

15-05-2006

17-05-2006

05-06-2006

05-07-2006

06-07-2006
Total A
05-11-2005

18-03-2006

15-05-2006

17-05-2006

Total B

Further
allotment
Further
allotment
Further
allotment
Acquired
from Kiara

Enigma Sdn.

Bhd.
Acquired
from Metro
Films Pvt.
Ltd
Acquired
from Metro
Films Pvt.
Ltd
Acquired
from Metro
Transferred
to Metro

Further
allotment
Acquired

from Metro
Film Pvt.
Ltd.
Transferred
to Unigold
Pacific Ltd.
Acquired
from Metro

films Pvt. Itd

30,50,567

2,20,166

7,10,892

1,00,000

6,48,000

1,33,333

11,85,518

(11,85,518)
48,62,958
15,00,000

1,00,000

(1,00,000)

7,12,000

22,12,000

10

10

10

10

10

10

10

10

10

10

10

15

15

15

15

15

15

15

15

15

15

15

15

V

(Mid nLLc]

Except for what has been stated above our Company has not issued any Equity Share for consideration other
than cash. Further, our Company has not allotted any Equity Shares pursuant to any scheme approved under
section 391-394 of the Companies Act, 1956. Our Company has not made any issue of Equity Shares during the

11.89%

0.86%

2.77%

0.39%

2.53%

0.52%

4.62%

(4.62)%
18.96%
5.85%

0.39%

(0.39)%

2.78%

8.62%
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05-11-2005 Further 9,50,000 10 15 3.70% o]
©) allotment
Further .
Global 09112005 M 1445921 10 15 5.64% [o]
Motion Further
pictures 03072006 0 316831 10 15 1.24% o]
& Further
ventures  27-11:2006 U 18,00,000 10 10 7.02% [o]
Pvt Ltd.
27-12-2006 Further 11,00,000 10 10 4.29% o]
allotment
Total C 56,12,752 21.88% o]
Grand total 1,26,87,710 49.46% [o]

4. Promoters’ contribution and lock-in details

a) Details of the shares in lock-in for three years:

Pursuant to the Regulation 32(1) and 36(a) of the SEBI Regulations, an aggregate 20% of the Post-Issue Equity
Share capital of our Company shall be locked up by our Promoters for a period of three years from the date of
allotment of Equity Shares in this Issue. The details of the Promoters' Equity Shares locked-in for a period of
three years are as follows:

Unigold Pacific Ltd. Prior to IPO 48,602,958 (o] [o]
Kiara Enigma Sdn Bhd Prior to IPO 22.,12,000 [®] [®]
Global Motion pictures & ventures Pvt Ltd. Prior to IPO 56,12,752 (o] (]
Sub Total (A) 1,26,87,710 (o] [®]

Promoter Group, Relatives and other Associates
acting in Concert

Global International Ventures Group Limited (B) Prior IPO 1,16,097

Total (A+B) 1,28,03,807

(Even though, the entire pre-issue promoter shareholding of 1,28,03,807 is eligible for lock in, the aforesaid table
will be finalized after the issue price and the number of shares to be issued is finalized in prospectus.)

The above Equity Shares are eligible for computation of Promoter’s contribution and lock-in in terms of
Regulation 33 (1) of the SEBI Regulations as discussed below:
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Promoters’ contribution has been brought in to the extent of not less than the specified minimum lot and from
persons defined as promoters under the SEBI Regulations. Our Promoter has given their written undertaking for
inclusion of the aforesaid Equity Shares as a part of Promoter’s contribution which is subject to lock-in for a
period of 3 years from the date of Allotment of Equity Shares in the proposed Issue.

In terms of undertaking executed by our Promoter, Equity Shares forming part of Promoter’s contribution
subject to lock-in will not be disposed/ sold/ transferred by our Promoters during the period starting from the
date of filing of the Red Herring Prospectus with SEBI till the date of commencement of lock in period as stated
in the Red Herring Prospectus.

We further confirm that the minimum Promoter contribution of 20% which is subject to lock-in for three years
does not consist of:

e Equity Shares acquired during the preceding three years for consideration other than cash and out of
revaluation of assets or capitalization of intangible assets or bonus shares out of revaluation reserves or
reserves without accrual of cash resources.

e  Equity Shares acquired by the Promoters during the preceding one year, at a price lower than the price at
which Equity Shares are being offered to public in the Issue.

e Private placement made by solicitation of subscription from unrelated persons either directly or through
any intermediary.

e The Equity Shares held by the Promoters and offered for minimum 20% Promoters’ contribution are not
subject to any pledge

e Equity Shares for which specific written consent has not been obtained from the shareholders for
inclusion of their subscription in the minimum promoters’ contribution subject to lock-in.

e  Equity shares issued to our promoters on conversion of partnership firms into limited companies.

b) Details of Shares locked-in for one year:

e Pursuant to Regulation 37 of the SEBI Regulations, in addition to the Promoters’ contribution to be
locked-in for a period of 3 years, as specified above, the entire Pre-Issue issue Equity Share capital will be
locked in for a period of one (1) year from the date of allotment in this Issue.

e The share certificates which are in physical form for locked-in Equity Shares will carry an inscription
“nontransferable” along with the duration of specified non — transferable period mentioned on the face
of the share certificate as per Regulation 35(2) of the SEBI Regulations.

e Further, Equity Shares allotted to Anchor Investors, in the Anchor Investor Portion shall be locked-in
for a period of 30 days from the date of Allotment of Equity Shares in the Issue.

e Pursuant to Regulation 39 of the SEBI Regulations, the Equity Shares held by our Promoters can be
pledged only with banks or financial institutions as collateral security for loans granted by such banks or
financial institutions for the purpose of financing one or more of the objects of the issue and the pledge
of shares is one of the terms of sanction of such loan. However, as on date of this Red Herring
Prospectus, none of the Equity Shares held by our Promoter have been pledged to any person, including
banks and financial institutions.

52



;Yllt‘]

Pursuant to Regulation 40 of the SEBI Regulations, Equity Shares held by the Promoters, which are
locked in as per Regulation 36 of the SEBI Regulations, may be transferred to and amongst the
Promoters/ Promoter Group ot to a new promoter or persons in control of the Company subject to
continuation of the lock-in in the hands of the transferees for the remaining period and compliance with
Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeover) Regulations,
1997 as applicable.

Pursuant to Regulation 40 of the SEBI Regulations, Equity Shares held by shareholders other than the
Promoters, which are locked-in as per Regulation 37 of the SEBI Regulations, may be transferred to any
other person holding shares, subject to continuation of the lock-in in the hands of the transferees for the
remaining period and compliance with Securities and Exchange Board of India (Substantial Acquisition
of Shares and Takeover) Regulations, 1997 as applicable.

5. The Pre-Issue & Post-Issue shareholding pattern of our Promoter Group is as under:

Pre-Issue Post-Issue
St. No. Particulars No. of % No. of %
Shares Holding Shares Holding
a. Promoters 1,26,87,710 49.46%  1,26,87,710 [®]
Unigold Pacific Ltd. 48,62,958 18.96% 48,62,958 (o]
Kiara Enigma Sdn Bhd. 22,12,000 8.62% 22,12,000 (@]
Global Motion Pictures & Ventures Pte. Ltd. 56,12,752 21.88% 56,12,752 [®]
b.  Promoters Group
Global International Ventures Group Limited 1,16,097 0.45% 1,16,097 (o]
Total 1,28,03,807 49.91% 1,28,03,807 (@]

6. Shareholding Pattern of the Company

The following is the shareholding pattern of the Company as on the date of this Red Herring Prospectus:

Categ Category of No. of Total No. No. of Shares Total shareholding as Shares Pledged
ory  Shareholders Share- of Shares held in a percentage of total or otherwise
Code holders demat form number of shares encumbered
No.of Asa
shares %age
As a Yoage of
As a Yage of (A+B+
of (A+B) (A+B+C) C)
Shareholding of

Promoter and
promoter group
Indian
Individuals/Hindu
Undivided Family
Central Government
/State Governments

Bodies Corporate
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Financial
Institutions/Banks

Any Other

Sub-Total (A)(1)

Foreign

Individuals (Non-
Resident Individuals
/Foreign Individuals)

Bodies Corporate 4

1,28,03,807

27,78,851

49.91%

49.91%

Institutions

00w >

Any Other (Specity)

Sub-Total (A)(2) 4

1,28,03,807

27,78,851

49.91%

49.91%

Total Shareholding of
Promoter and
Promoter Group A =

AD+(A)(2) 4

1,28,03,807

27,78,851

49.91%

49.91%

Public Shareholding

Institutions

Rl

Mutual Funds/UTI

Financial Institutions
/Banks

@)

Central Government
/State Governments

)

Venture Capital Funds

Insurance Companies

Foreign Institutional
Investors 2

15,00,000

12,00,000

5.85%

5.85%

Foreign Venture Capital
Investors

Any Other (Specity)

Sub-Total (B)(1) 2

15,00,000

12,00,000

5.85%

5.85%

Non-Institutions

Bodies Corporate 25

48,69,463

42,49,963

18.98%

18.98%

Individuals

1. Individual
Shareholders holding

nominal share capital up
to Rs.1 lakh 117

3,22,370

2,67,450

1.26%

1.26%

ii. Individual

shareholders holding

nominal share capital in

excess of Rs.1 lakh 35

25,16,334

24,606,334

9.81%

9.81%

Any Other
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FOREIGN

NATIONALS 2
HINDU UNDIVIDED
FAMILIES 2
NON RESIDENT

INDIANS 6
OVERSEAS

CORPORATE

BODIES 1

Sub-Total (B)(2) 188

Total Public

Shareholding

B = (B)(1)+(B)(2) 190

Total (A)+(B) 194
C Shares held by 0

Custodian and against

which Depository

Receipts have been

issued

Grand Total

(A)+(B)+(C) 194

8,00,000
1,67,166

3,19,000

23,55,000
1,13,49,333

1,28,49,333
2,56,53,140

2,56,53,140

1,67,166

3,19,000

23,55,000
98,24,913

1,10,24,913
1,38,03,764

1,38,03,764

7. Shareholding Pattern of company before and after the Issue:

3.12%

0.65%

1.24%

9.18%
44.24%

50.09%
100.00%

100.00%

(] Ml €y

3.12%
0.65%

1.24%

9.18%
44.24% B

50.09%
100.00% )

100.00%

Set forth below is the shareholding pattern of our Company before and after the proposed Issue:

Pre-issue
Name of the shareholders No. of equity % holding
share

Promoters:
Unigold Pacific Itd. 48,62,958 18.96
Kiara Enigma Sdn. Bhd. 22,12,000 8.62
Global Motion Pictures & Ventures Itd

56,12,752 21.87
Total A 1,26,87,710 49.46
Promoter Group:
Global Int. Ventures Group ltd. 1,16,097 0.45
Total B 1,16,097 0.45
Public/Others 1,28,49,333 50.09
Total (A+B+C) 2,56,53,140 100.00

No. of equity
48,602,958 [
22,12,000 [®
|
|

56,12,752
1,26,87,710

1,16,097
1,16,097

Post-issue
% holding
share

]
]
o
d
[o
[®
[®] [®
[

(o] °

| f— —

8. The entire pre-issue Equity Share Capital of our Company, other than the minimum Promoter’s contribution,
which is locked-in for a period of three years, shall be locked-in for a period of one year from the date of

listing in the present Public Issue.
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The securities which are subject to lock-in shall carry the inscription ‘non-transferable’ and the non-
transferability details shall be informed to the depositories. The details of lock-in shall also be provided to the
stock exchanges, where the shares are to be listed, before the listing of the securities.

During the past six months, there are no transactions in our Equity Shares, which have been undertaken /
financed directly or indirectly by our Promoter, his relatives and associates, persons in Promoter group and
our directors.

Our Company has not made any issue of Equity Shates duting preceding one yeat.

The Equity Shares held by persons other than Promoter may be transferred to any other person holding
shatres prior to the Issue, subject to continuation of lock-in with transferees for the remaining period and
compliance with the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 1997, as applicable.

The Equity Shates to be held by the Promoter wunder lock-in period shall not be
sold/hypothecated/transferred duting the lock-in period. However, the Equity Shates held by Promoter,
which are locked in, may be transferred to and among Promoter Group or to a new promoter(s) or persons
in control of our Company, subject to the continuation of lock-in with the transferees for the remaining
period and compliance with the SEBI (Substantial Acquisition of Shatres and Takeovers) Regulations, 1997 as
applicable.

As on the date of filing of this Red Herring Prospectus with SEBI, there are no outstanding warrants, options
or rights to convert debentures, loans or other financial instruments into our Equity Shares. The shares
locked for 3 years by the Promoters are not pledged to any party/Bank/FI. The Promoters may pledge the
Equity Shares with banks or Financial Institutions as additional security for loan whenever availed by them
from banks/Financial Institutions, provided that pledge of shares is one of the terms of sanction of loan.
However, securities which are locked in for 3 years as minimum promoters’ contribution under Regulations
37 and 39 of the SEBI (ICDR) Regulations, may be pledged, only if, the loan has been granted by such banks
or financial institutions for the purpose of financing one or more of the objects of the Issue.

Our Company, our Promoter, our Directors and the BRLM to this Issue have not entered into any buy-back,
standby or similar arrangements with any person for purchase of our Equity Shares issued by our Company
through this Red Herring Prospectus.

Our Company does not have any Employee Stock Option Scheme (ESOS) / Employees Stock Purchase
Scheme (ESPS) scheme for our employees and we do not intend to allot any shares to our employees under
ESOS/ESPS scheme from the proposed issue. As and when, options are granted to our employees under the
ESOP scheme, our Company shall comply with the SEBI (Employee Stock Option Scheme and Employees
Stock Purchase Plan) Guidelines 1999.

An over-subscription to the extent of 10% of the net offer size can be retained for the purpose of rounding
off to the nearest integer during finalizing the allotment.

Consequently, the actual Allotment may go up by a maximum of 10% of the Net offer size, as a result of
which, the post-issue paid up capital after the Issue would also increase by the excess amount of allotment so
made. In such an event, the Equity Shares held by the Promoter and subject to lock- in shall be suitably
increased; so as to ensure that 20% of the Post Issue paid-up capital is locked in.
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18. Under-subscription, if any, in the QIB category shall be allowed to be met with spill over from other
categories or combination of categories by our Company and the BRLM in consultation with the Designated
Stock Exchange and in accordance with applicable laws, rules, regulations and guidelines, subject to valid bids
being received at or above the Issue Price.

19. This Issue is being made under sub-regulation (1) of Regulation 26 of the SEBI (ICDR) Regulations, 2009
and through the 100% Book Building Process wherein upto 50% of the Issue will be available for allocation
to Qualified Institutional Buyers (“QIB”) on a proportionate basis, subject to valid bids being received at or
above the Issue Price. Provided that our Company may allocate up to 30% of the QIB Portion to Anchor
Investors on a discretionary basis out of which one-third shall be reserved for domestic Mutual Funds.
Further at least 15% of the Issue shall be available for allocation on a proportionate basis to Non-Institutional
Bidders and at least 35% of the Issue shall be available for allocation on a proportionate basis to Retail
Individual Bidders, subject to valid bids being received at or above issue price.

20. As on date of filing of this Red Herring Prospectus with SEBI, the entire Issued Share Capital of our
Company is fully paid-up.

21. The top ten shareholders of our Company and their shareholding is as set forth below:

a) As on the date of the Red Herring Prospectus

St. No.  Name of the Shareholder No. of shares % of issued capital
1 Global Motion Pictures & Ventures Pte. Ltd 56,12,752 21.88%
2 Unigold Pacific Ltd 48,62,958 18.96%
3 Image Eventures Limited 23,55,000 9.18%
4 Kiara Enigma Sdn. Bhd 22,12,000 8.62%
5 CHT Holding Limited 12,00,000 4.68%
6 Shamsir Bin Omar 7,00,000 2.73%
7 Sreevee Securities Pvt. Ltd 6,82,000 2.66%
8 Shrivee Capital Consultant limited 6,77,000 2.64%
9 Gunny Chem Tex India Limited 5,40,000 2.11%
10 Baalak Holding Private Limited 4,50,000 1.75%

b) The top ten shareholders 10 days prior to date

St. No. Name of the Shareholder No. of shares % of issued

capital
1 Global Motion Pictutres & ventures Pte. Ltd 56,12,752 21.88%
2 Unigold Pacific Ltd 48,62,958 18.96%
3 Image Eventures Limited 23,55,000 9.18%
4 Kiara Enigma Sdn. Bhd 22,12,000 8.62%
5 CHT Holding Limited 12,00,000 4.68%
6 Shamsir Bin Omar 7,00,000 2.73%
7 Sreevee Securities Pvt. Ltd 6,832,000 2.66%
8 Shrivee Capital Consultant limited 6,77,000 2.64%
9 Gunny Chem Tex India Limited 5,40,000 2.11%
10 Baalak Holding Private Limited 4,50,000 1.75%
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c) The top ten shareholders two years prior to date

Sr. No.  Name of the Shareholder No. of shares % of issued

capital
1 Global Motion Pictures & Ventures Pvt. Ltd 56,12,752 21.88%
2 Unigold Pacific Ltd 48,62,958 18.96%
3 Image Eventures Limited 23,55,000 9.18%
4 Kiara Enigma Sdn. Bhd 22,12,000 8.62%
5 Winstar India Investment Company Limited 12,00,000 4.68%
6 Shamsir Bin Omar 7,00,000 2.73%
7 Shreevee Securities Pvt. Ltd 6,832,000 2.66%
8 Shrivee Capital Consultant limited 6,77,000 2.64%
9 Subhkam Holding Private Limited 5,40,000 2.11%
10 Baalak Holding Private Limited 4,50,000 1.75%

22. Our Company has not raised any bridge loan against the proceeds of this Issue.

23.

24.

25.

26.

27.

28.

29.

30.

We presently do not have any intention or proposal to alter our capital structure for a period of six months
from the date of opening of this Issue, by way of split/ consolidation of the denomination of Equity Shares
or further issue of Equity Shares (including issue of securities convertible into or exchangeable, directly or
indirectly, for our Equity Shares) whether preferential or otherwise. However, if we go in for acquisitions or
joint ventures, we may consider raising additional capital to fund such activity or use Equity Shares as
currency for acquisition or participation in such joint ventures.