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Date: 05.09.2024

To,

The Listing Compliance

NATIONAL STOCK EXCHANGE OF INDIA LTD.
Exchange Plaza, C-1, Block G,

Bandra Kurla Complex,

Bandra (E) Mumbai - 400051

NSE SYMBOL : BTML

To,

Manager

Department of Corporate Services,
BSE LIMITED

P.]. Towers, Dalal Street,

Mumbai - 400 001.

BSE SCRIP: 543767

Subject : Notice of Annual General Meeting for the Financial Year 2023-2024

Dear Sir/Madam,

We are enclosing herewith Notice of the Annual General Meeting for the Financial Year 2023-2024

and is also available on the

website of the Company at

https://www.bodhitreemultimedia.com /investors.html.

This is for your information and record.
Thanking You.
Yours Faithfully,

For BODHI TREE MULTIMEDIA LIMITED
. Digitally signed b;
Mautik Mguttik)//-\jitholia g
Ajit Tolia 35352040550
MAUTIK AJIT TOLIA

MANAGING DIRECTOR
DIN: 06586383

Encl: Notice of Annual Report for the FY 2023-2024
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Ltd, Anand Nagar, Opp Heera Panna Shopping Center, Oshiwara,
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BODHI TREE MULTIMEDIA LIMITED
ANNUAL REPORT 2023-2024

NOTICE:

NOTICE IS HEREBY GIVEN THAT THE 11™ ANNUAL GENERAL
MEETING (AGM) OF THE MEMBERS OF BODHI TREE MULTIMEDIA
LIMITED WILL BE HELD ON MONDAY 30™ SEPTEMBER 2024
AT 09:00 AM THROUGH VIDEO CONFERENCING OR OTHER AUDIO
VISUAL MEANS, TO TRANSACT THE FOLLOWING BUSINESS.

ORDINARY BUSINESS:
1. TORECEIVE, CONSIDER AND ADOPT:

A. THE AUDITED STANDALONE FINANCIAL STATEMENTS OF THE
COMPANY FOR THE FINANCIAL YEAR ENDED MARCH 31, 2024,
TOGETHERWITHTHEREPORTSOF THEBOARD OF DIRECTORSAND
THE AUDITORS THEREON; AND

B. THE AUDITED CONSOLIDATED FINANCIAL STATEMENTS OF THE
COMPANY FOR THE FINANCIAL YEAR ENDED MARCH 31, 2024,
TOGETHER WITH THE REPORT OF THE AUDITORS THEREON,
AND IN THIS REGARD, TO PASS THE FOLLOWING RESOLUTIONS
AS ORDINARY RESOLUTIONS:

(A) “RESOLVED THAT the Audited Standalone Financial
Statements including the Balance Sheet of the Company as at
March 31, 2024, the Statement of Profit and Loss, the
Statement of Changes in Equity and the Cash Flow Statement
for the year ended on that date together with all the notes
annexed and the Directors’” and Auditors’ Reports thereon,
placed before the meeting, be and are hereby considered and
adopted.”

(B) “RESOLVED THAT the Audited Consolidated Financial
Statements including the Balance Sheet of the Company
as at March 31, 2024, the Consolidated Statement of Profit and
Loss, the Consolidated Statement of Changes in Equity and the
(ash Flow Statement for the yearended on that date together
with all the notes annexed and the Auditors’ Reports
thereon, placed before the meeting, be and are here by
considered and adopted.”

2. TO CONFIRM THE PAYMENT OF INTERIM DIVIDEND OF RE. 0.50
PER EQUITY SHARE (5%) ON THE FACE VALUE OF RE.10/- EACH
FOR THE FINANCIAL YEAR ENDED MARCH 31, 2024, AND IN THIS
REGARD, TO PASS THE FOLLOWING RESOLUTION AS AN
ORDINARY RESOLUTION:

“RESOLVED THAT an Interim Dividend of Re. 0.50 per equity share (5%)
on the face value of Re.10/- each absorbing Rs. 10,290.52/- Thousands,
for the financial year ended March 31,2024, be and is hereby noted and
confirmed as the Interim Dividend for the Financial Year 2023-2024.

3. TOAPPOINTMR.SUKESH DEVDAS MOTWANI (DIN: 06586400), WHO
RETIRES BY ROTATION AS ADIRECTOR AND INTHIS REGARD, TO PASS
THE FOLLOWING RESOLUTION AS AN ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section 152 of the
Companies Act, 2013, Mr. Sukesh Devdas Motwani (DIN: 06586400),
who retires by rotation at this meeting and being eligible has offered

Corporate Overview Statutory Reports Financial Statements

himself for re-appointment, be and is hereby re-appointed as a
Director of the Company, liable to retire by rotation.”

SPECIAL BUSINESS:

4.

REAPPOINTMENT OF MR. MAUTIK AJIT TOLIA DIN 06586383 AS
MANAGING DIRECTOR OF THE COMPANY.

TO CONSIDER AND, IF THOUGHT FIT, TO PASS, WITH OR WITHOUT
MODIFICATIONS, THE FOLLOWING RESOLUTION AS A SPECIAL
RESOLUTION.

“RESOLVED THAT pursuant to the provisions of Sections 196, 197, 198,
Schedule V and other applicable provisions, if any, of the Companies Act,
2013 and the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014, and applicable regulations of
SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 (including any statutory modification(s) or re-enactment(s) thereof,
for the time being in force), if any and in terms of recommendation of
the Nomination and Remuneration Committee, Audit Committee and
approval of Board of Directors and subject to such approvals, permissions
and sanctions as may be required, Mr. Mautik Ajit Tolia (06586383),
be and is appointed as Managing Director designated as Chairperson of
the Company for a period of 3 (Three) Years w.e.f. 26th August 2025 to
25th August 2028 liable to retire by rotation.”

“RESOLVED FURTHER THAT Mr. Mautik Ajit Tolia be paid remuneration
upto Rs. 60,00,000/- (Rupees Sixty Lacs only) per annum (inclusive of
salary, perquisites, benefits, incentives and other allowances) for a
period of 3 (Three) Years w.e.f. 26th August 2025 to 25th August 2028
and on terms and conditions as set out in the Explanatory Statement
annexed to the Notice convening this meeting with the liberty to the
Board of Directors or Nomination and Remuneration Committee
to change, alter, vary or modify the terms and conditions of the said
appointment including Remuneration in such manner as may be agreed
to between the Board and Mr. Mautik Ajit Tolia within the scope of
Schedule V of the Companies Act, 2013 or any amendments thereto or
any re-enactments thereof.

“RESOLVED FURTHER THAT in the event of loss or inadequacy of
profit in any financial year during the tendency of tenure of Mr. Mautik
Ajit Tolia as Managing Director designated as Chairperson of the
Company, the above mentioned remuneration be paid to him, as
minimum remuneration, subject to the provisions of Section 197 read
with Schedule V of the Companies Act, 2013 and rules framed the
reunder and any other applicable provisions of the Act or any statutory
modification or re-enactment thereof.

“RESOLVED FURTHER THAT the Board of Directors of the Company be
and is hereby authorized to take such steps as may be necessary for
obtaining approvals, statutory or otherwise, in relation to the above
and to settle all matters arising out of and incidental thereto and to sign
and execute all documents and filling of requisites forms that may be
required on behalf of the Company, and generally to do all acts, deeds
and things that may be necessary, proper, expedient or incidental for the
purpose of giving effect this resolution.”
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5. REAPPOINTMENT OF MR. SUKESH DEVDAS MOTWANI

DIN 06586400 AS WHOLE-TIME DIRECTOR OF THE COMPANY.

TO CONSIDER AND, IF THOUGHT FIT, TO PASS, WITH OR WITHOUT
MODIFICATIONS, THE FOLLOWING RESOLUTION AS A SPECIAL
RESOLUTION.

“RESOLVED THAT pursuant to the provisions of Sections 196, 197, 198,
Schedule V and other applicable provisions, if any, of the Companies
Act, 2013 and the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014, and applicable regulations of
SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 (including any statutory modification(s) or re-enactment(s)
thereof, for the time being in force), if any and in terms of
recommendation of the Nomination and Remuneration Committee,
Audit Committee and approval of Board of Directors and subject to
such approvals, permissions and sanctions as may be required,
Mr. Sukesh Devdas Motwani (06586400), be and is appointed as
Whole-time director of the Company for a period of 3 (Three) Years
w.e.f. 26th August 2025 to 25th August 2028 liable to retire by rotation.”

“RESOLVED FURTHER THAT Mr. Sukesh Devdas Motwani be paid
remuneration upto Rs. upto Rs. 60,00,000/- (Rupees Sixty Lacs only)
per annum (inclusive of salary, perquisites, benefits, incentives and
other allowances) for a period of 3 (Three) Years w.e.f. 26th August
2025 to 25th August 2028 and on terms and conditions as set out in
the Explanatory Statement annexed to the Notice convening this
meeting with the liberty to the Board of Directors or Nomination and
Remuneration Committee to change, alter, vary or modify the terms
and conditions of the said appointment including Remuneration in
such manner as may be agreed to between the Board and Mr. Sukesh
Devdas Motwani within the scope of Schedule V of the Companies Act,
2013 or any amendments thereto or any re-enactments thereof.

“RESOLVED FURTHER THAT in the event of loss or inadequacy of
profit in any financial year during the tendency of tenure of
Mr. Sukesh Devdas Motwani as Whole-time director of the Company,
the above mentioned remuneration be paid to him, as minimum
remuneration, subject to the provisions of Section 197 read with
Schedule V of the Companies Act, 2013 and rules framed thereunder
and any other applicable provisions of the Act or any statutory
modification or re-enactment thereof.

“RESOLVED FURTHER THAT the Board of Directors of the Company
be and is hereby authorized to take such steps as may be necessary
for obtaining approvals, statutory or otherwise, in relation to the above
and to settle all matters arising out of and incidental thereto and to sign
and execute all documents and filling of requisites forms that may be

Statutory Reports Financial Statements

required on behalf of the Company, and generally to do all acts, deeds
and things that may be necessary, proper, expedient or incidental for
the purpose of giving effect this resolution.”

TO APPROVE MATERIAL RELATED PARTY TRANSACTION(S) WITH
RELATED PARTIES.

TO CONSIDER AND, IF THOUGHT FIT, TO PASS, WITH OR WITHOUT
MODIFICATIONS, THE FOLLOWING RESOLUTION AS A ORDINARY
RESOLUTION.

“RESOLVED THAT pursuant to the provisions of Section 188 of the
Companies Act, 2013 (Act) and other applicable provisions, if any, read
with Rule 15 of the Companies (Meetings of Board and its Powers)
Rules, 2014, as amended from time to time, read with Regulation
23 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015,Indian Accounting Standard (IND AS) 24 and
Company’s policy on Related Party Transactions, approval of the
Audit Committee and the Board of Directors vide resolution passed in
their respective meetings, consent of Shareholders be and is hereby
accorded to the Board of Directors of the Company for entering into
and/or carrying out and/or continuing with existing contract(s)/
arrangement(s)/  transaction(s) or modification(s) of earlier/
arrangements/transactions or as fresh and independent transaction(s)
or otherwise (whether individually or series of transaction(s) taken
together or otherwise), with “Related Parties” within the meaning of
Section 2 (76) of The Companies Act, 2013 and Regulation 2 (1)(zb)
of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, to the extent of the maximum amounts as provided
below mentioned below, on such term(s) and condition(s) as the
Board may deem fit, provided that the said contract(s)/ arrangement(s)/
transaction(s) shall be carried out at ARM’S LENGTH BASIS and in the
ORDINARY COURSE OF BUSINESS of the Company for the Financial
Year 2024-2025 with respect to sale, purchase or supply of any
good(s) or material(s), selling or otherwise disposing of, or buying,
leasing of property of any kind, availing or rendering of any
service(s), appointment of such related party to any office or place
of profit in the Company, to give premises on rent, to give donation, to
give inter corporate loans (i.e Short term loan(s)/ borrowing(s)/
advance(s)), transfer of resources, services or obligations, as per the
details set out in the explanatory statement annexed to the notice, for
an amount which may exceed the prescribed thresholds as per
provisions of the Act, SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 as applicable from time to time, for
the financial year 2024-2025 on such term(s) and condition(s) as
may be decided by the Board and recommended and reviewed by
audit committee.”
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Sr. | Name of Nature of Estimated transaction
No. | Related Party | Related Party for FY 2024-2025
Transaction Amount in Crore
1 Phataka Films | Loan/advance/ 0.01
LLP (JV) Project Advance
2 Sumukha Loan/advance/ 0.28
Bodhitree Project Advance
Entertainment
Pvt Ltd
3 Vasudhara Loan/advance/ 8.19
Media Venture | Project Advance
Pvt. Ltd.
4 Dharmaveer Loan/advance/ 0.16
Media City Pvt. | Project Advance
Ltd.
5 Guroudev Loan/advance/ 2.99
Bhalla Screens | Project Advance
LLP

Corporate Overview

RESOLVED FURTHER THAT the any Director and/or, Company
Secretary or Chief Executive Officer or Chief Financial Officer of the
Company be and is hereby severally authorized to do and perform or
cause to be done all such acts, deeds, matters and things, as may
be required or deemed necessary or incidental thereto, including

to determine the manner and method of sale, transfer, disposal and to
settle and finalize all issues that may arise in this regard, without
further referring to the Shareholders of the Company, including
without limitation, negotiating, finalizing and executing necessary
agreements (including such representations, warranties, indemnities
and covenants as may be customary in such transactions), deed of
conveyance, deed of assignment, schemes, and subsequent
modifications thereto and such other documents as may be necessary
or expedient in its own discretion and in the interest of the Company,
including without limitation, to settle any questions, difficulties, doubts
that may arise in this regard, as it may in its absolute discretion deem
fit, and to delegate all or any of the powers or authorities herein
conferred to any Director(s) or other official(s) of the Company, to any
committee of the Board or to engage any advisor, consultant, agent or
intermediary, as may be deemed necessary to give effect to this
resolution.

RESOLVED FURTHER THAT all actions taken by the Board in
connection with any mater referred to or contemplated in any of the
foregoing resolutions are hereby approved ratified and confirmed in all
respects.”

For and behalf of Bodhi Tree Multimedia Limited
Mautik Ajit Tolia

Chairman and Managing Director

DIN 06586383

Date: 05.09.2024

Place: Mumbai

ETEAl STeA, it Garea]

ﬁn - storm | 7. 9.00 .
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NOTES:

Registered Address: -

507, Reliable Business Centre,
Jogeshwari (West), Mumbai,
Maharashtra, India, 400102

1.

Corporate Overview

The Explanatory Statement pursuant to Section 102 of the Companies
Act, 2013 which sets out details relating to SpecialBusiness of the
meeting, is annexed hereto.

In accordance with the MCA General Circular No. 14/2020 dated 8th
April 2020, General Circular No. 17/2020 dated 13th April 2020,
General Circular No.20/2020 dated 5th May 2020, General Circular
N0.02/2021 dated 13th January 2021, General Circular No.19/2021
dated 8th December 2021, General Circular No.21/2021 dated
14th December 2021, General Circular No.2/2022 dated 5th May 2022,
General Circular No.10/2022 dated 28th December, 2022 and General
Circular No0.09/2023 dated 25th September, 2023 issued by Ministry
of Corporate Affairs, (“MCA Circulars”) and SEBI Circular no. SEBI/HO/
CFD/CMD1/CIR/P/2020/79 dated 12th May, 2020, Circular no. SEBI/
HO/CFD/CMD2/CIR/P/2021/11 dated 15th January, 2021, Circular no.
SEBI/HO/CFD/CMD2/CIR/P/2022/62 dated 13th May, 2022 and Circular
no. SEBI/HO/CFD/PoD-2/P/CIR/2023/4 dated 5th January 2023, SEBI/
HO/CFD/CFD-PoD-2/P/CIR/2023/167 dated 7th October, 2023 issued
by the Securities and Exchange Board of India (“SEBI Circulars”) and in
compliance with the provisions of the Companies Act 2013 (“the Act”)
and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations”) provides for conduct
of Annual General Meeting (AGM) through VC/OAVM without the
physical presence of Members at the Common Venue. The deemed
venue for the AGM shall be the Registered Office of the Company.

In terms of the MCA Circulars, physical attendance of Members has been
dispensed with and, therefore, there is no requirement of appointment
of proxies. Accordingly, the facility of appointment of proxies by
Members under Section 105 of the Act will not be available for the
AGM, Hence, the Proxy Form and Attendance Slip including Route Map
are not annexed to this Notice. However, in pursuance of Section 113
of the Companies Act, 2013, the Body Corporate member/ institutional
members are entitled to appoint authorised representatives to attend
the AGM through VC/ OAVM and participate and cast their votes
through e-voting. Accordingly, Institutional /Corporate Members are
requested to send a scanned copy (PDF/ JPEG format) of the Board
Resolution authorizing its representatives to attend and vote at the AGM,
pursuant to Section 113 of the Act, at info@bodhitreemultimedia.com.

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

The Members can join the AGM in the VC/OAVM mode 15 minutes
before and after the scheduled time of the commencement of the
Meeting by following the procedure mentioned in the Notice. The facility
of participation at the AGM through VC/OAVM will be made available
for 1000 members on first come first served basis. This will not
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include large Shareholders (Shareholders holding 2% or more
shareholding), Promoters, Institutional Investors, Directors, Key
Managerial Personnel, the Chairpersons of the Audit Committee,
Nomination and Remuneration Committee and Stakeholders
Relationship Committee, Auditors etc. who are allowed to attend the
AGM without restriction on account of first come first served basis.

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

In line with the MCA Circulars, the Notice calling the AGM and Annual
Report 2023-24 has been uploaded on the website of the Company
at www.bodhitreemultimedia.com. The Notice and Annual Report
2023-24 can also be accessed from the websites of the Stock
Exchanges and the AGM Notice is also available on the website of
NSDL (agency for providing the Remote e-Voting facility) i.e.
www.evoting.nsdl.com.

Statement giving details of the Directors seeking reappointment is also
annexed with this Notice pursuant to the requirement of Regulation
36(3) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (hereinafter referred to as ‘Listing Regulations’)
and Secretarial Standard on General Meeting (“SS-2").

The Register of Members and the Share Transfer Books of the
Company will remain closed from Tuesday 24th September 2024 to
Monday 30th September 2024 (both days inclusive) for the purpose of
Annual General Meeting for the financial year ended 31st March 2024.

The Company is providing VC/OAVM through National Securities
Depository Limited (“NSDL”) platform for the Members to participate
in the AGM. Further, the detailed instructions for e-voting, participation
in the AGM through VC and remote e-voting have been provided in
the Notice.

. All the relevant documents referred to in this AGM Notice and

Explanatory Statement etc., Register of Directors” and Key Managerial
Personnel and their shareholding maintained under Section 170 and
Register of Contracts or Arrangements in which Directors are interested,
maintained under Section 189 of the Companies Act, 2013 and other
documents shall be available electronically for inspection by the
members at the AGM. Members seeking to inspect such documents
can send an e-mail to info@bodhitreemultimedia.com by mentioning
their DP ID & Client ID/Folio Number.
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As per the provisions of Section 72 of the Act, the facility for making
nomination is available for the Members in respect of the shares held
by them. Members who have not yet registered their nomination are
requested to register the same by submitting Form No. SH-13. If a
member desires to cancel the earlier nomination and record a fresh
nomination, he may submit the same in Form SH-14. The said
forms can be downloaded from the RTAS website at
https://www.bigshareonline.com/ Members are requested to
submit the said form to their DPs in case the shares are held in
electronic form and to the Registrar at ipo@bigshareonline.com in case
the shares are held in physical form, quoting your folio number.

SEBI has mandated the security holders holding securities in physical
form to furnish PAN, Nomination, Contact details, Bank Account
details and Specimen signature. The Members holding shares in
physical form are requested to send the above information to the
Company’s Registrar & Share Transfer Agent i.e. M/s. Bigshare Services
Pvt. Ltd (“the RTA"). The required forms (Form ISR-1, Form ISR-2,
Form ISR-3 and Form SH-13 etc) can be downloaded from
https://www.bigshareonline.com/ or send a request mail to
ipo@bigshareonline.com for soft copy forms. The Members who are
holding shares in dematerialized form are requested to submit PAN,
contact, Bank account, nomination details and specimen signature
(as applicable) to their Depository Participants (DPs). The RTAs shall
not process any service requests or complaints received from the
holder(s) / claimant(s), till PAN, KYC and Nomination documents/
details are received.

Pursuant to Sections 101 and 136 of the Companies Act, 2013 read
with the Rules framed thereunder and the MCA Circulars, the Notice
calling the Annual General Meeting along with the Annual Report
2023-24 would be sent by electronic mode to those Members whose
e-mail addresses are registered with the Depository or the Company/
RTA, unless the Members have requested for a physical copy of the
same on info@bodhitreemultimedia.com mentioning their Folio
No./DP ID and Client ID. Members are requested to support this
Green Initiative by registering/updating their e-mail addresses with
the Depository Participant (in case of Shares held in dematerialised
form) or with RTA (in case of Shares held in physical form).

Members are requested to intimate changes, if any, pertaining to
their name, postal address, e-mail address, telephone / mobile numbers,
Permanent Account Number (PAN), mandates, nominations, power of
attorney, etc., to their DPs if the shares are held by them in electronic
form and to RTA if the shares are held by them in physical form.

AGM has been convened through VC/OAVM in compliance with
applicable provisions of the Companies Act, 2013 read with MCA Circular
No. 14/2020 dated April 08, 2020and MCA Circular No. 17/2020 dated
April 13, 2020, MCA Circular No. 20/2020 dated May 05, 2020 and MCA
Circular No. 2/2021 dated January 13, 2021 and MCA General Circular
No. 10/2022 dated 28th December, 2022 and Circular No. 9/2023 dated
25th September, 2023 and SEBI Circulars.
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17.

20.

21.

22.

23.

In case of joint holders attending the Meeting, only such joint
holder who is higher in the order of names will be entitled to vote at
the Meeting.

In accordance with Regulation 40 of the SEBI LODR, as amended,
transfer of securities of listed entities can be processed only in
dematerialised form. Further, pursuant to SEBI Circular dated
25th January 2022, securities of the Company shall be issued in
dematerialised form only while processing service requests in relation
to issue of duplicate securities certificate, renewal/exchange of
securities certificate, endorsement, sub-division/splitting of securities
certificate, consolidation of securities certificates/folios, transmission
and transposition. Accordingly, Members are requested to make service
requests by submitting a duly filled and signed Form ISR — 4. Members
can contact the Company’s Registrar at ipo@bigshareonline.com for
assistance in this regard.

The voting right of member shall be in proportion to their share in the
paid-up equity share capital of the Company as on the cut-off
date, Saturday 21st September 2024. Once the vote on a resolution is
cast by the Member, he/she shall not be allowed to change it
subsequently. A person who is not a Member as on the cut-off date
should treat this Notice of AGM for information purpose only.

The Board of Directors in their meeting held on 05th September, 2024
has appointed M/s. Jaymin Modi & Co., Practicing Company
Secretaries as the Scrutinizer for the e-voting and remote e-voting
process in a fair and transparent manner.

The Chairman shall, at the AGM, at the end of discussion on the
resolutions on which voting is to be held, allow voting with the
assistance of scrutinizer, by use of “remote e- voting” for all those
members who are present at the AGM but have not cast their votes
by availing the remote e-voting facility and The Scrutinizer shall after
the conclusion of voting at the general meeting, will first count the
votes cast at the meeting and thereafter unblock the votes cast
through remote e- voting in the presence of at least two witnesses
not in the employment of the Company and shall make, not later than
two working days of the conclusion of the AGM, a consolidated
scrutinizer report of the total votes cast in favor or against, if any, to
the Chairman or a person authorized by him in writing, who shall
countersign the same and declare the result of the voting forth with.

Queries proposed to be raised at the Annual General Meeting may be sent
to the Company at e-mail address: info@bodhitreemultimedia.com
at least seven (7) days in advance before the date of Annual General
Meeting. The same shall be replied suitably by the Company.

The results will be declared within two working days from the conclusion
of the AGM. The results declared along with the Scrutiniser’s Report shall
be placed on the Company’s website www.bodhitreemultimedia.com,
on the website of stock Exchange and on the website of NSDL
https://www.evoting.nsdl.com/
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25.

26.

27.

28.

A member may participate in the AGM even after exercising his right to vote through remote e-voting but shall
not be allowed to vote again at the AGM & a person, whose name is recorded in the register of members or in the
register of beneficial owners maintained by the depositories as on the cut-off date only shall be entitled to avail
the facility of remote e-voting as well as e-voting during the AGM.

In compliance with MCA circulars dated 8th April 2020, 13th April 2020 and 05th may 2020 and SEBI circular
dated 12th may, 2020, Members may kindly note that sending of physical copies of Annual Report to members
have been dispensed with and is being sent through electronic mode to those members whose e-mail addresses are
registered with the company or depositories.

The Securities and Exchange Board of India (“SEBI”) has mandated furnishing of PAN, KYC details (i.e. postal
address with PIN code, e-mail address, mobile number, bank account details) and nomination details by
holders of securities. Members are requested to update the said details against folio/ demat account.

Non-Resident Indian Shareholders are requested to inform Bigshare Services Pvt. Ltd, immediately of:
A) Change in their residential status on return to India for permanent settlement.

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

Instructions for Members for Remote E-Voting and Joining General Meeting Are as Under:

The remote e-voting period commences on Thursday, 26th September, 2024 (9:00 a.m. IST) and ends on
Sunday, 29th September, 2024 (5:00 p.m. IST). During this period members of the Company, holding
shares as on the cut-off date of Saturday, 21st September 2024, may cast their vote by remote e-voting.
The remote e-voting module shall be disabled by NSDL for voting thereafter. Once the vote on a resolution is
cast by the member, the member shall not be allowed to change it subsequently

How do | vote electronically using NSDL e-Voting system?
The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:

A voot @riginal
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Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities in demat mode

Interms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies, Individual shareholders holding securities in demat mode
are allowed to vote through their demat account maintained with Depositories and Depository Participants. Shareholders are advised to update their mobile
number and email Id in their demat accounts in order to access e-Voting facility.Login method for Individual shareholders holding securities in demat mode is
given below:

Type of shareholders Login Method

Individual Shareholders 1. Existing IDeAS user can visit the e-Services website of NSDL Viz. https://eservices.nsdl.com either on a
holding securities in Personal Computer or on a mobile. On the e-Services home page click on the “Beneficial Owner” icon
demat mode with NSDL. under “Login” which is available under ‘IDeAS’ section , this will prompt you to enter your existing User ID

and Password. After successful authentication, you will be able to see e-Voting services under Value added
services. Click on “Access to e-Voting” under e-Voting services and you will be able to see e-Voting page. Click on
company name or e-Voting service provider i.e. NSDL and you will be re-directed to e-Voting website of NSDL
for casting your vote during the remote e-Voting period or joining virtual meeting & voting during the meeting.

2. Ifyou are not registered for IDeAS e-Services, option to register is available at https://eservices.nsdl.com. Select
“Register Online for IDeAS Portal” or click at https://eservices.nsdl.com/SecureWeb/IdeasDirectReq.jsp

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

4. Shareholders/Members can also download NSDL Mobile App “NSDL Speede” facility by scanning the
QR code mentioned below for seamless voting experience.

HMEOL Mabhile Spp b avallable e

K AppStore B Google Play

=3 ‘=
Individual Shareholders 1. Users who have opted for CDSL Easi / Easiest facility, can login through their existing user id and password. Option
holding securities in demat will be made available to reach e-Voting page without any further authentication. The users to login Easi /Easiest
mode with CDSL are requested to visit CDSL website www.cdslindia.com and click on login icon & New System Myeasi Tab and then

user your existing my easi username & password.

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

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

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

You can also login using the login credentials of your demat account through your Depository Participant registered with
NSDL/CDSL for e-Voting facility. upon logging in, you will be able to see e-Voting option. Click on e-Voting option, you
will be redirected to NSDL/CDSL Depository site after successful authentication, wherein you can see e-Voting feature.
Click on company name or e-Voting service provider i.e. NSDL and you will be redirected to e-Voting website of NSDL for
casting your vote during the remote e-Voting period or joining virtual meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password
are advised to use Forget User ID and Forget Password option available at

abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for
any technical issues related to login through Depository i.e. NSDL and CDSL.

Login type

Helpdesk details

Individual Shareholders holding

Members facing any technical issue in login can contact NSDL helpdesk by sending a request at

securities in demat mode with NSDL evoting@nsdl.com or call at 022 - 4886 7000

Individual Shareholders holding

Members facing any technical issue in login can contact CDSL helpdesk by sending a request at

securities in demat mode with CDSL helpdesk.evoting@cdslindia.com or contact at toll free no. 1800 22 55 33

on a mobile.

B) Login Method for e-Voting and joining virtual meeting for shareholders other than Individual shareholders holding securities in
demat mode and shareholders holding securities in physical mode.

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/ either on a Personal Computer or

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under‘Shareholder/Member’ section.

3. Anew screen will open. You will have to enter your User ID, your Password/OTP and a Verification Code as shown on the screen.
Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.com/ with your existing IDEAS login. Once you
log-in to NSDL eservices after using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast your vote electronically.

4. Your User ID details are given below :

(DSL) or Physical

Manner of holding shares i.e. Demat (NSDL or

Your User ID is:

account with NSDL.

a) For Members who hold shares in demat | 8 Character DP ID followed by 8 Digit Client ID

Forexampleifyour DPIDisIN300*** and ClientIDis 12****** then your user IDis IN300***12%******,

account with CDSL.

b) For Members who hold shares in demat | 16 Digit Beneficiary ID

For example if your Beneficiary ID is 12%*****¥xxxxxx thap your user D is 12******xxxxxxxx

¢) For Members holding shares in Physical Form.

EVEN Number followed by Folio Number registered with the company
For example if folio number is 001*** and EVEN is 101456 then user ID is 101456001***
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5.

Password details for shareholders other than Individual shareholders are given below:
a) Ifyou are already registered for e-Voting, then you can user your existing password to login and cast your vote.

b) Ifyou are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’ which was communicated to you. Once you
retrieve your initial password, you need to enter the ‘initial password’ and the system will force you to change your password.

¢) How to retrieve your‘initial password'?

(i) Ifyouremail IDis registered in your demat account or with the company, your initial password’is communicated to you on your email ID. Trace
the email sent to you from NSDL from your mailbox. Open the email and open the attachment i.e. a .pdf file. Open the .pdf file. The password
to open the .pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL account or folio number for shares held in phys
ical form. The .pdf file contains your‘User ID"and your ‘initial password"

(ii) If your email ID is not registered, please follow steps mentioned below in process for those shareholders whose email ids are

not registered.

If you are unable to retrieve or have not received the “Initial password” or have forgotten your password:
a) (lick on “Forgot User Details/Password?” (If you are holding shares in your demat account with NSDL or (DSL) option available on

www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode) option available on www.evoting.nsdl.com.

Q) If you are still unable to get the password by aforesaid two options, you can send a request at evoting@nsdl.com mentioning your demat
account number/folio number, your PAN, your name and your registered address etc.

d) Members can also use the OTP (One Time Password) based login for casting the votes on the e-Voting system of NSDL.
After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.

Now, you will have to click on “Login” button.
After you click on the “Login” button, Home page of e-Voting will open.

Step 2: Cast your vote electronically and join General Meeting on

NSDL e-Voting system.

How to cast your vote electronically and join General Meeting on
NSDL e-Voting system?

1.

Corporate Overview

After successful login at Step 1, you will be able to see all the companies
“EVEN” in which you are holding shares and whose voting cycle and
General Meeting is in active status.

Select“EVEN" of company for which you wish to cast your vote during the
remote e-Voting period and casting your vote during the General
Meeting. For joining virtual meeting, you need to click on “VC/0AVM”
link placed under “Join Meeting”.

Now you are ready for e-Voting as the Voting page opens.

(ast your vote by selecting appropriate options i.e. assent or dissent,
verify/modify the number of shares for which you wish to cast your
vote and click on “Submit”and also “Confirm” when prompted.

Upon confirmation, the message “Vote cast successfully” will be
displayed. .

You can also take the printout of the votes cast by you by clicking on the
print option on the confirmation page.

Once you confirm your vote on the resolution, you will not be allowed to
modify your vote.

Statutory Reports Financial Statements

General Guidelines for shareholders

1.

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.)
are required to send scanned copy (PDF/JPG Format) of the relevant
Board Resolution/ Authority letter etc. with attested specimen signature
of the duly authorized signatory(ies) who are authorized to vote, to the
Scrutinizer by e-mail to info@csjmco.com with a copy marked to
evoting@nsdl.com. Institutional shareholders (i.e. other than
individuals, HUF, NRI etc.) can also upload their Board Resolution /
Power of Attorney / Authority Letter etc. by clicking on “Upload
Board Resolution / Authority Letter” displayed under “e-Voting” tab in
their login.

It is strongly recommended not to share your password with any other
person and take utmost care to keep your password confidential.
Login to the e-voting website will be disabled upon five unsuccessful
attempts to key in the correct password. In such an event, you will
need to go through the “Forgot User Details/Password?” or “Physical
User Reset Password?” option available on www.evoting.nsdl.com to
reset the password.

In case of any queries, you may refer the Frequently Asked Questions
(FAQs) for Shareholders and e-voting user manual for Shareholders
available at the download section of www.evoting.nsdl.com or
call on.: 022 - 4886 7000 or send a request to Sagar S. Gudhate
at evoting@nsdl.com
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Process for those shareholders whose email ids are not registered
with the depositories for procuring user id and password and
registration of e mail ids for e-voting for the resolutions set out in
this notice:

1.

In case shares are held in physical mode please provide Folio No.,
Name of shareholder, scanned copy of the share certificate (front
and back), PAN (self attested scanned copy of PAN card), AADHAR
(self attested scanned copy of Aadhar Card) by email to
info@bodhitreemultimedia.com

In case shares are held in demat mode, please provide DPID-CLID
(16 digit DPID + CLID or 16 digit beneficiary ID), Name, client master
or copy of Consolidated Account statement, PAN (self attested
scanned copy of PAN card), AADHAR (self attested scanned copy of
Aadhar Card) to info@bodhitreemultimedia.com. If you are an
Individual shareholders holding securities in demat mode, you are
requested to refer to the login method explained at step 1 (A) i.e. Login
method for e-Voting and joining virtual meeting for Individual
shareholders holding securities in demat mode.

Alternatively ~shareholder/members may send a request to
evoting@nsdl.com for procuring user id and password for e-voting by
providing above mentioned documents.

In terms of SEBI circular dated December 9, 2020 on e-Voting
facility provided by Listed Companies, Individual shareholders holding
securitiesin demat mode are allowed to vote through their demat account
maintained with Depositories and Depository Participants. Shareholders
are required to update their mobile number and email ID correctly in their
demat account in order to access e-Voting facility.

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE
AGM ARE AS UNDER:-

1.

The procedure for e-Voting on the day of the AGM is same as the
instructions mentioned above for remote e-voting.

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

Members who have voted through Remote e-Voting will be eligible to
attend the AGM. However, they will not be eligible to vote at the AGM.

The details of the person who may be contacted for any grievances
connected with the facility for e-Voting on the day of the AGM shall be
the same person mentioned for Remote e-voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE AGM THROUGH
VC/OAVM ARE AS UNDER:

1.

Corporate Overview

Member will be provided with a facility to attend the AGM through
VC/OAVM through the NSDL e-Voting system. Members may access by
following the steps mentioned above for Access to NSDL e-Voting
system. After successful login, you can see link of “VC/OAVM” placed
under “Join meeting” menu against company name. You are requested
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to click on VC/OAVM link placed under Join Meeting menu. The link
for VC/OAVM will be available in Shareholder/Member login where the
EVEN of Company will be displayed. Please note that the members who
do not have the User ID and Password for e-Voting or have forgotten
the User ID and Password may retrieve the same by following the
remote e-Voting instructions mentioned in the notice to avoid last
minute rush.

Members are encouraged to join the Meeting through Laptops for
better experience.

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

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

Shareholders who would like to express their views/have questions
may send their questions in advance mentioning their name
demat account number/folio number, email id, mobile number at
info@bodhitreemultimedia.com at least seven (7) days in advance
before the start of the Annual General meeting. The same will be replied
by the company suitably.

When a pre-registered speaker is invited to speak at the meeting but
he / she does not respond, the next speaker will be invited to speak.
Accordingly, all speakers are requested to get connected to a device
with a video/ camera along with good internet speed.

Members who would like to express their views/ask questions during
the meeting may register themselves as a speaker and send request
from their registered e-mail address mentioning their name, demat
account number/folio number, e-mail id, mobile number at
info@bodhitreemultimedia.com at least seven (7) days in advance
before the start of the meeting. Those Members who have registered
themselves as a speaker will only be allowed to express their
views/ask questions during the AGM. The Company reserves the right
to restrict the number of speakers depending on the availability of time
for the AGM.

For and behalf of Bodhi Tree Multimedia Limited
Mautik Ajit Tolia

Chairman and Managing Director

DIN 06586383

Date: 05.09.2024

Place: Mumbai

Registered Address: -

507, Reliable Business Centre,

Jogeshwari (West), Mumbai,

Maharashtra, India, 400102
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

ITEM NO. 4

The Board of Directors of the Company vide resolution passed on 05" September 2024 and on the basis of recommendation of
Nomination and Remuneration Committee and audit Committee, accorded their consent to re-appoint Mr. Mautik Ajit Tolia as
Managing Director of the Company subject to further approval of the Shareholders of the Company.

The details of terms of appointment and remuneration payable to Mr. Mautik Ajit Tolia are given below:

Particulars

Mr. Mautik Ajit Tolia

Tenure of re- appointment
Remuneration

3 years w.e.f. 26th August 2025 to 25th August 2028

Salary Inclusive of all allowances
and incentives

Upto Rs. 60,00,000/- (Rupees Sixty Lacs only) per annum including perquisites, benefits, incentives and other
allowances. The Director shall be entitled to such increment from time to time as the Board (including Committee(s))
may by its discretion determine

Perquisites and allowances in
addition to salary

Perquisites shall be evaluated as per Income Tax Rule wherever applicable and in the absence of any such rule,
Perquisites shall be evaluated at actual cost.

A. Gratuity payable shall be in accordance with the rules of the Companies Act and Gratuity Rule.

Retirement Benefits B. Earned leave on full pay and allowances as per the rules of the Company, leave accumulated shall be en-cashable at
the end of the tenure, if any, will not be included in the computation of the ceiling of perquisites
A. The Director shall be entitled to reimbursement of actual expenses like Vehicle, Guest Entertainment, Travelling
Expenses actually and properly incurred during the course of doing legitimate business of the Company.

Other Benefits

B. The appointee shall be eligible for Housing, Education and Medical Loan and Other Loans or facilities as applicable
in accordance with the rules and policy of the Company and in compliance of the law as applicable for the time being
in force.

Minimum Remuneration

The aggregate of the remuneration and perquisites as aforesaid, in any financial year, shall not exceed the limit set out
under Sections 197 and 198 read with Schedule V and other applicable provisions of the Companies Act, 2013 or any
statutory modifications or re- enactments thereof for the time being in force, or otherwise as may be permissible at
law.

Provided that where in any financial year, the Company has no profits or its profits are inadequate, the Company shall
pay the above salary and allowances and provide the perquisites and other amenities as aforesaid to the Managing
Director as and by way of minimum remuneration, subject to the applicable provisions of Schedule V of the Act and the
approval of the Central Government, if required, or any other approvals as may be required under law.
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INFORMATION REQUIRED UNDER SECTION 11, PART Il OF SCHEDULE V OF THE COMPANIES ACT, 2013

|. General information:

(1) Nature of industry

Digital Entertainment

(2) Date or expected date of commencement of
commercial production

The Company was incorporated on 04/07/2013 and its operating activities commenced thereafter.

(3) In case of new companies, expected date of
commencement of activities as per project approved by
financial institutions appearing in the prospectus

Not Applicable

(4) Financial performance based on given indicators
Amount in Lakhs

Particulars 31stMarch 2022 | 31st March 2023 31t March 2024
Amount in lakhs

PRT 303.38 455.45 45477

PAT 322.89 325.68 373.16

(5) Foreign investments or collaborations, if any.

(a) Foreign Investment: NIL
(b) Foreign Collaboration: NIL
(c) Investment in Foreign Bonds: NIL

I1. Information about the appointee:

(1) Background details

Mr. Mautik Ajit Tolia, aged 46 years, He has been associated with the Company since Incorporation.
He holds a BA in Economics Degree from Mumbai University, MA in Media Communication
Studies Degree from UK. He has more than 20 years of vast and varied experience in media and
entertainment sector. He is instrumental in formulating and implementing strategy and plays
pivotal role in business development, sales, administration and finance functions of our Company.

(2) Past remuneration

not exceeding Rs. 60,00,000/- per annum

(3) Recognition or awards

NA

(4) Job profile and his suitability

Mr. Mautik Ajit Tolia, aged 46 years, He has been associated with the Company since Incorporation.
He holds a BA in Economics Degree from Mumbai University, MA in Media Communication
Studies Degree from UK. He has more than 20 years of vast and varied experience in media and
entertainment sector. He is instrumental in formulating and implementing strategy and plays
pivotal role in business development, sales, administration and finance functions of our Company.

(5) Remuneration proposed

Upto Rs. 60,00,000/- (Rupees Sixty Lacs only) per annum including perquisites, benefits, incentives
and other allowances. The Director shall be entitled to such increment from time to time as the
Board (including Committee(s)) may by its discretion determine

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

The appointment and remuneration of Mr. Mautik Ajit Tolia was duly recommended by the
Nomination & Remuneration Committee, and approved by the Board of the Company subject to
approval of the shareholders.

In comparison, the overall remuneration paid to Mr. Mautik Ajit Tolia is comparable to the
remuneration being paid in industry.

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

Mr. Mautik Ajit Tolia has pecuniary relationship with the Company in terms of the remuneration
proposed at Item Number 4 of this Notice.

[1l. Other information:

(1) Reasons of loss or inadequate profits

The Company expects to grow in terms of turnover and profitability. But in future profits may
become inadequate due to dredging scenario requiring aggressive marketing strategies.

It is therefore, possible that there could be a situation of inadequacy of profit computed in the
manner prescribed under Section 198 read with 197 of the Act.

However, the same would be within the limits specified in Schedule V, Section I, Part A of the Act.

(2) Steps taken or proposed to be taken for
improvement.

The Company has taken various initiatives. It is expected that the performance of Company will
further improve during the next financial year.

(3) Expected increase in productivity and profits in
measurable terms.

The Company has taken numerous initiatives to improve its financial position, and will continue
endeavour although it is difficult to quantify the same in this regard at this juncture.

The steps taken / to be taken by the Company are expected to improve further the Company’s
performance and profitability in the future.
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Except Mr. Mautik Ajit Tolia and his relatives for ltem Number 4, none of the Directors, Key Managerial Personnel of the Company and their relatives are in any
way concerned or interested, financial or otherwise, in the said resolution.

The brief profile of Mr. Mautik Ajit Tolia in terms of the Regulation 36 (3) of the SEBI Listing Regulations, 2015 and the Secretarial Standard on General Meeting
(SS-2) issued by the Institute of Company Secretaries of India along with detailed Statement as per the requirement of the provisions of Section Il of Part Il of
Schedule V of the Companies Act, 2013 have been annexed to this Notice as “Annexure A”.

However, in the event of inadequacy of profits, during the tenure of Mr. Mautik Ajit Tolia, the referred remuneration shall be allowed in compliance of the
provisions of Schedule V and the same shall in no event exceed the limits approved by way of resolution proposed hereunder.
The Board of Directors recommends the Special Resolution set out at [tem Number 4 of the Notice for approval of the Members.

ITEM NO. 5

The Board of Directors of the Company vide resolution passed on 05" September, 2024 and on the basis of recommendation of Nomination and Remuneration
Committee and audit Committee, accorded their consent to re-appoint Mr. Sukesh Devdas Motwani as Whole-time director of the Company subject to further
approval of the Shareholders of the Company.

The details of terms of appointment and remuneration payable to Mr. Sukesh Devdas Motwani are given below:

Particulars Mr. Sukesh Devdas Motwani

Tenure of re- appointment

) 3years w.e.f. 26th August 2025 to 25th August 2028
Remuneration

Upto Rs. 60,00,000/- (Rupees Sixty Lacs only) per annum including perquisites, benefits, incentives and other
allowances. The Director shall be entitled to such increment from time to time as the Board (including Committee(s))
may by its discretion determine

Salary Inclusive of all allowances
and incentives

Perquisites and allowances in Perquisites shall be evaluated as per Income Tax Rule wherever applicable and in the absence of any such rule,
addition to salary Perquisites shall be evaluated at actual cost.

A. Gratuity payable shall be in accordance with the rules of the Companies Act and Gratuity Rule.
Retirement Benefits B. Earned leave on full pay and allowances as per the rules of the Company, leave accumulated shall be en-cashable at
the end of the tenure, if any, will not be included in the computation of the ceiling of perquisites

A. The Director shall be entitled to reimbursement of actual expenses like Vehicle, Guest Entertainment, Travelling
Expenses actually and properly incurred during the course of doing legitimate business of the Company.

Other Benefits B. The appointee shall be eligible for Housing, Education and Medical Loan and Other Loans or facilities as applicable
in accordance with the rules and policy of the Company and in compliance of the law as applicable for the time being
in force.

The aggregate of the remuneration and perquisites as aforesaid, in any financial year, shall not exceed the limit set
out under Sections 197 and 198 read with Schedule V and other applicable provisions of the Companies Act, 2013 or
any statutory modifications or re- enactments thereof for the time being in force, or otherwise as may be permissible
atlaw.

Provided that where in any financial year, the Company has no profits or its profits are inadequate, the Company shall
pay the above salary and allowances and provide the perquisites and other amenities as aforesaid to the Whole-time
director as and by way of minimum remuneration, subject to the applicable provisions of Schedule V of the Act and
the approval of the Central Government, if required, or any other approvals as may be required under law.

Minimum Remuneration
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INFORMATION REQUIRED UNDER SECTION 11, PART Il OF SCHEDULEV OF

THE COMPANIES ACT, 2013

l. General information:

(1) Nature of industry

Digital Entertainment

(2) Date or expected date of commencement of
commercial production

The Company was incorporated on 04/07/2013 and its operating activities commenced thereafter.

(3) In case of new companies, expected date

of commencement of activities as per project
approved by financial institutions appearing in the
prospectus

Not Applicable

(4) Financial performance based on given
indicators
Amount in Lakhs

Particulars 31stMarch 2022 | 31stMarch2023 | 31st March 2024
Amount in lakhs

PRT 30338 455.45 45477

PAT 32289 325.68 373.16

(5) Foreign investments or collaborations, if any.

(a) Foreign Investment: NIL
(b) Foreign Collaboration: NIL
(c) Investment in Foreign Bonds: NIL

Il. Information about the appointee:

(1) Background details

Mr. Sukesh Devdas Motwani, aged 49 years, is the Whole-Time Director and Promoter of our Company.
He has been associated with the Company since Incorporation. He holds a Bachelor’s Degree in Bachelor
of Engineering (Electronics) from University of Mumbai. He has rich experience of 20 years in the media
and Entertainment field.

(2) Past remuneration

not exceeding Rs. 60,00,000/- per annum

(3) Recognition or awards

NA

(4) Job profile and his suitability

Mr. Sukesh Devdas Motwani, aged 49 years, is the Whole-Time Director and Promoter of our Company.
He has been associated with the Company since Incorporation. He holds a Bachelor’s Degree in Bachelor
of Engineering (Electronics) from University of Mumbai. He has rich experience of 20 years in the media
and Entertainment field.

(5) Remuneration proposed

Upto Rs. 60,00,000/- (Rupees Sixty Lacs only) per annum including perquisites, benefits, incentives
and other allowances. The Director shall be entitled to such increment from time to time as the Board
(including Committee(s)) may by its discretion determine

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

The appointment and remuneration of Mr. Sukesh Devdas Motwani was duly recommended by the
Nomination & Remuneration Committee, and approved by the Board of the Company subject to
approval of the shareholders.

In comparison, the overall remuneration paid to Mr. Sukesh Devdas Motwani is comparable to the
remuneration being paid in industry.

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

Mr. Sukesh Devdas Motwani has pecuniary relationship with the Company in terms of the remuneration
proposed at [tem Number 5 of this Notice.

I1l. Other information:

(1) Reasons of loss or inadequate profits

The Company expects to grow in terms of turnover and profitability. But in future profits may become
inadequate due to dredging scenario requiring aggressive marketing strategies.

Itis therefore, possible that there could be a situation of inadequacy of profit computed in the manner
prescribed under Section 198 read with 197 of the Act.

However, the same would be within the limits specified in Schedule V, Section I, Part A of the Act.

(2) Steps taken or proposed to be taken for
improvement.

The Company has taken various initiatives. It is expected that the performance of Company will further
improve during the next financial year.

(3) Expected increase in productivity and profits in
measurable terms.

The Company has taken numerous initiatives to improve its financial position, and will continue
endeavour although it is difficult to quantify the same in this regard at this juncture.

The steps taken / to be taken by the Company are expected to improve further the Company’s
performance and profitability in the future.
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Except Mr. Sukesh Devdas Motwani and his relatives for Item Number 5, none of the Directors, Key Managerial Personnel of the Company and their relatives are in
any way concerned or interested, financial or otherwise, in the said resolution.

The brief profile of Mr. Sukesh Devdas Motwani in terms of the Regulation 36 (3) of the SEBI Listing Regulations, 2015 and the Secretarial Standard on General
Meeting (SS-2) issued by the Institute of Company Secretaries of India along with detailed Statement as per the requirement of the provisions of Section Il of Part
Il of Schedule V of the Companies Act, 2013 have been annexed to this Notice as “Annexure A",

However, in the event of inadequacy of profits, during the tenure of Mr. Sukesh Devdas Motwani, the referred remuneration shall be allowed in compliance of the
provisions of Schedule V and the same shall in no event exceed the limits approved by way of resolution proposed hereunder.

The Board of Directors recommends the Special Resolution set out at [tem Number 5 of the Notice for approval of the Members.

ANNEXURE A

Details of Directors seeking Appointment/ Re-appointment as required under 36 of the Securities and Exchange Board of India (Listing Obligation and Disclosure
Requirements) Regulations, 2015 and Secretarial Standard — 2 issued by the Institute of Company Secretaries of India

Communication Studies Degree from UK.

Name Mautik Ajit Tolia Sukesh Devdas Motwani

DIN 06586383 06586400

Designation Managing Director Whole-time director

Nationality Indian Indian

Age 46 years 49 years

Qualification BA in Economics Degree from Mumbai University, A in Media Bachelor’s Degree in Bachelor of Engineering (Electronics)

Experience/ Expertise in
specific General Functional
area

He has been associated with the Company since Incorporation.
He holds a BA in Economics Degree from Mumbai University,
MA in Media Communication Studies Degree from UK. He has
more than 20 years of vast and varied experience in media
and entertainment sector. He is instrumental in formulating
and implementing strategy and plays pivotal role in business
development, sales, administration and finance functions of
our Company.

He has been associated with the Company since
Incorporation. He holds a Bachelor's Degree in Bachelor
of Engineering (Electronics) from University of Mumbai.
He has rich experience of 20 years in the media and
Entertainment field.

Terms and conditions of
appointment / re-appointment

As mentioned in the resolution

As mentioned in the resolution

Details of Remuneration

As mentioned in the resolution

As mentioned in the resolution

Sought to be paid

Last Remuneration Drawn 33,00,000 34,50,000
Date of First Appointment on 04/07/2013 04/07/2013
the Board

Shareholding in the Company | 44,00,975 10,000
Other Directorship 5 0
Chairman/ Member of the

Committee of the Board of Nil Nil
Directors of the other Company
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ITEM NO. 6

The provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 as amended by the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) (Sixth
Amendment) Regulations, 2021 (“SEBI Listing Regulations”), effective April 1, 2022, mandates prior approval of the
shareholders by means of Shareholders Resolution for all material related party transactions and subsequent material
modifications, even if, such transactions are in the ordinary course of business of the concerned company and at an arm’s
length basis.

A Transaction with a related party shall be considered material if the transaction(s) to be entered into individually or
taken together with previous transactions during the financial year, exceeds the limts as mentioned below

(i) Sale, purchase or supply of any goods or material, directly or through appointment of agent, amounting
to ten percent or more of the turnover of the company;

(ii) Selling or otherwise disposing of or buying property of any kind, directly or through appointment of agent,
amounting to ten percent or more of net worth of the company;

(iiii) Leasing of property any kind amounting to ten per cent or more of the turnover of the company;

(iv Availing or rendering of any services, directly or through appointment of agent, amounting to ten percent
or more of the turnover of the company.

Details of the proposed transactions with related parties of the Company are as follows.

Estimated transaction

Sr.No. | Name of Related Party Nature of Related Party Transaction | for FY 2024-2025
Amount in Crore

1 Phataka Films LLP (JV) Loan/advance/Project Advance 0.01

2 Sumukha Bodhitree Entertainment Pvt Ltd | Loan/advance/Project Advance 0.28

2 Vasudhara Media Venture Pvt. Ltd. Loan/advance/Project Advance 8.19

3 Dharmaveer Media City Pvt. Ltd. Loan/advance/Project Advance 0.16

4 Guroudev Bhalla Screens LLP Loan/advance/Project Advance 2.99

Moreover, the estimated value of the transaction(s) relating to ongoing sale, purchase or supply of any good(s) or
material(s), selling or otherwise disposing of, or buying, leasing of property of any kind, availing or rendering of
any service(s), appointment of agent for sale, purchase or supply of any good(s) or material(s), selling or otherwise
disposing of, or buying, leasing of property of any kind, availing or rendering of any service(s), appointment of
such related party to any office or place of profit in the Company, to give premises on rent, to give donation, to
give inter corporate Loans (i.e Short term loans/ borrowings) , transfer of resources, services or obligations on such
term(s) and condition(s) as the Board of Directors may deem fit or appointment of such related party to any office or
place of profit in the Company for an amount during the financial year 2024-25 as mentioned in the below list are
likely to exceed the threshold prescribed under Section 188 of The Companies Act, 2013, read with the rules made
there and under Regulation 23 of The SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and
Indian Accounting Standard (IND AS) 24 and will be considered material and therefore would require the approval
of shareholders of the Company by an Ordinary Resolution. The resolution seeks the Shareholder’s approval of
members for material related party transaction(s)/ contract(s)/ arrangement(s), for the financial year 2024-2025 on
such term(s) and condition(s) as may be decided by the Board and recommended and reviewed by audit committee.
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In view of the above, the Company proposes to obtain prior approval of the shareholders for granting authority to
the Board of the Company (which shall be deemed to include any Committee(s) constituted/ empowered/ to be
constituted by the Board from time to time to exercise its powers conferred by this resolution) to carryout/ continue
with such arrangements and transactions as specified in the resolution or as mentioned above (whether individually
or taken together or series of transactions or otherwise) with related parties, whether by way of renewal(s) or
extension(s) or modification(s) of earlier arrangements/ transactions or as fresh and independent transaction(s)
or otherwise notwithstanding the fact that all such transactions entered into during the financial year 2024-2025,
whether individually or in aggregate may exceed materiality threshold as stated above.

The Audit Committee in its meeting held on 30" May 2024, as per Regulation 23(3) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as clarified and/or amended from time to time, has granted its approval for
the related party transactions proposed to be entered into by the Company with related parties. during the financial year
2024- 2025, including as stated in the resolution and explanatory statement. The Audit Committee has further noted that
the said transactions with related parties are on an arm’s length basis and in the ordinary course of the Company’s business.
The management has provided the Audit Committee with a description of the transactions including material terms and
basis of pricing.

Pursuant to Regulation 23 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, all entities falling
under the definition “Related Party” shall abstain from voting in respect of the resolution proposed at item no. 6 of the
notice, irrespective of whether the entity is a party to the particular transaction or not. Accordingly, the promoters and
promoter group will not participate in the voting.

Except Promoters along with, Directors and their relatives (to the extent of their shareholding interest in the Company), no
other Director or Key Managerial Personnel or their relatives, is concerned or interested, financially or otherwise, in passing
of this resolution.

The Board of Directors recommends the resolution in item no. 6 of the accompanying notice for approval by the shareholders
as an Ordinary resolution.

The particulars of the Contract (s) /Arrangement (s) /transaction (s) pursuant to sub-rule (3) of Rule 15 of The Companies
(Meetings of the Board and its Powers) Rules, 2014 read along with recommended by Audit Committee grant the approval
as per Regulation 23 of The SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and SEBI circular no
SEBI/HO/CFD/CMD1/CIR/P/2021/662 dated November 22, 2021.

The particulars of transactions to be entered into by the Company with related parties are as under:

Sr. No. | Particulars Details

1 (a) Name(s) of the related party and nature of relationship Mautik Ajit Tolia Director

2 (b) Amount 3,300,000.00 (Rs. in Thousand)
3 (c)Nature of contracts/arrangements/transactions Remuneration

4 (d) Duration of the contracts/ arrangements / transactions During the year

5 (e) Salient terms of the contracts or arrangements or transactions including the value, ifany: | NA

6 (f) Date(s) of approval by the Board, if any: 8/26/2020

7 (g) Amount paid as advances, if any NA

Sr. No. | Particulars Details

1 (a) Name(s) of the related party and nature of relationship Sukesh Devdas Motwani Director
2 (b) Amount 3,450,000.00 (Rs. in Thousand)
3 (c)Nature of contracts/arrangements/transactions Remuneration

4 (d) Duration of the contracts/ arrangements / transactions During the year

5 (e) Salient terms of the contracts or arrangements or transactions including the value, ifany: | NA

6 () Date(s) of approval by the Board, if any: 8/26/2020

7 (g) Amount paid as advances, if any NA
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Sr. No. | Particulars Details

1 (a) Name(s) of the related party and nature of relationship Mautik Ajit Tolia Director

2 (b) Amount 4,152,890.00 (Rs. in Thousand)

3 (c)Nature of contracts/arrangements/transactions Reimbursement of Exp. / Paid against services
4 (d) Duration of the contracts/ arrangements / transactions During the year

5 (e) Salient terms of the contracts or arrangements or transactions including the value, if any: | NA

6 (f) Date(s) of approval by the Board, if any: 26/11/2023

7 (g) Amount paid as advances, if any NA

Sr. No. | Particulars Details

1 (a) Name(s) of the related party and nature of relationship Mautik Ajit Tolia Director

2 (b) Amount 7,00,000.00 (Rs. in Thousand)

3 (c)Nature of contracts/arrangements/transactions Loan / advance Taken

4 (d) Duration of the contracts/ arrangements / transactions During the year

5 (e) Salient terms of the contracts or arrangements or transactions including the value, if any: | NA

6 (f) Date(s) of approval by the Board, if any: 11/7/2023

7 () Amount paid as advances, if any NA

Sr. No. | Particulars Details

1 (a) Name(s) of the related party and nature of relationship Vasudhara Media Ventures Pvt Ltd Subsidiairies
2 (b) Amount 40,966,812.00 (Rs. in Thousand)

3 (c)Nature of contracts/arrangements/transactions Loan / advance / Project Advance Given
4 (d) Duration of the contracts/ arrangements / transactions During the year

5 (e) Salient terms of the contracts or arrangements or transactions including the value, if any: | NA

6 (f) Date(s) of approval by the Board, if any: 8/11/2023

7 (g) Amount paid as advances, if any NA

8 (h) Loan / advance / Project Advance Received Back 39,794,000.00

9 (i) Amount Receivable 1,172,812.00

Sr. No. | Particulars Details

1 (a) Name(s) of the related party and nature of relationship Guroudev Bhalla Screens LLP Subsidiairies
2 (b) Amount 18,955,176.00 (Rs. in Thousand)

3 (c)Nature of contracts/arrangements/transactions Loan / advance / Project Advance Given
4 (d) Duration of the contracts/ arrangements / transactions During the year

5 (e) Salient terms of the contracts or arrangements or transactions including the value, if any: | NA

6 (f) Date(s) of approval by the Board, if any: 8/11/2023

7 (g) Amount paid as advances, if any NA

8 (h) Loan / advance / Project Advance Received Back 18,955,176.00

9 (i) Amount Receivable -
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Sr.No. |Particulars Details

1 (a) Name(s) of the related party and nature of relationship Dharmaveer Media City Private Limited Subsidiairies
2 (b) Amount 811,000.00 (Rs. in Thousand)

3 (c)Nature of contracts/arrangements/transactions Loan / advance / Project Advance Given

4 (d) Duration of the contracts/ arrangements / transactions During the year

5 (e) Salient terms of the contracts or arrangements or transactions including the value, ifany: | NA

6 () Date(s) of approval by the Board, if any: 5/17/2023

7 (g) Amount paid as advances, if any NA

8 (h) Loan / advance / Project Advance Received Back -

9 (i) Amount Receivable 811,000.00 (Rs. in Thousand)

Sr. No. | Particulars Details

1 (a) Name(s) of the related party and nature of relationship Phataka Films LLP Joint venture

2 (b) Amount 8,380.00 (Rs. in Thousand)

3 (c)Nature of contracts/arrangements/transactions Payments made on behalf of the related party
4 (d) Duration of the contracts/ arrangements / transactions During the year

5 (e) Salient terms of the contracts or arrangements or transactions including the value, if any: | NA

6 (f) Date(s) of approval by the Board, if any: 5/17/2023

7 (g) Amount paid as advances, if any NA

8 (h) Loan / advance / Project Advance Received Back -

9 (i) Amount Receivable 8,380.00 (Rs. in Thousand)

Sr. No. | Particulars Details

1 (a) Name(s) of the related party and nature of relationship Guroudev Bhalla (Partner of Subsidiairies)
2 (b) Amount 2,000,000.00 (Rs. in Thousand)

3 (c)Nature of contracts/arrangements/transactions Payments made on behalf of the related party
4 (d) Duration of the contracts/ arrangements / transactions During the year

5 (e) Salient terms of the contracts or arrangements or transactions including the value, if any: | NA

6 (f) Date(s) of approval by the Board, if any: 8/11/2023

7 (g) Amount paid as advances, if any NA

8 (h) Loan / advance / Project Advance Received Back 2,000,000.00 (Rs. in Thousand)

9 (i) Amount Receivable -
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