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NOTICE:

NOTICE IS HEREBY GIVEN THAT THE 13™ ANNUAL GENERAL MEETING (AGM)
OF THE MEMBERS OF BODHI TREE MULTIMEDIA LIMITED WILL BE HELD ON
WEDNESDAY 30™ SEPTEMBER 2026 AT 10:30 AM THROUGH VIDEO
(ONFERENCING 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, 2026, together with the Reports of the
Board of Directors and the Auditors thereon;

“RESOLVED THAT the Audited Standalone Financial Statements of the
Company, comprising the Balance Sheet as at March 31, 2026, 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 the notes annexed thereto and the Reports of the Board of
Directors and the Auditors thereon, as placed before the meeting, be
and are hereby considered, approved, and adopted.”

B. The Audited Consolidated Financial Statements of the Company for the
financial year ended March 31, 2026, together with the Report of the
Auditors thereon;

“RESOLVED THAT the Audited Consolidated Financial Statements of the
Company, comprising the Consolidated Balance Sheet as at March 31,
2026, the Consolidated Statement of Profit and Loss, the Consolidated
Statement of Changes in Equity, and the Consolidated Cash Flow
Statement for the year ended on that date, together with the notes
annexed thereto and the Auditors'Report thereon, as placed before the
meeting, be and are hereby considered, approved, and adopted.”

2 To appoint Mr. Sukesh Devdas Motwani (DIN: 06586400) who

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

Special Business:

3 TOCONSIDERANDAPPROVEENHANCEMENTINOVERALLBORROWING
LIMITS OF THE COMPANY

To consider and, if thought fit, with or without modification, to pass the
following resolution as Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 180(1)(c) and
other applicable provisions, if any, of the Companies Act, 2013 (the "Act”),
read with the rules made thereunder (including any statutory
modification(s), amendment(s) or re-enactment(s) thereof for the time
being in force) and provisions of the Memorandum of Association
and Articles of Association and in supersession of all earlier resolutions
passed in this regard, of the Company, approval of the Members of the
Company be and is hereby granted to the Board of Directors of the

Corporate Overview Statutory Reports Financial Reports

Company (hereinafter referred to as “the Board” which shall be deem to
include any Board Committee(s) or Management Committee or any other
Committee which the Board may constitute for this purpose), to raise or
borrow any sum or sums of money, whether by way of fund-based and/or
non-fund-based facilities, whether secured or unsecured, including
but not limited to overdraft facilities, demand loans, cash credit facilities,
commercial papers, term loans, bonds, debentures (whether convertible
or non-convertible), floating rate notes, fixed rate notes, syndicated loans,
external commercial borrowings, bank guarantees, letters of credit or any
other securities or instruments, in Indian Rupees or any foreign currency
as may be permitted under applicable law, from banks, financial
institutions, foreign lenders, multilateral financial institutions, bodies
corporate, investors or any other person(s) or entity(ies), as the Board
may deem fit, provided that the aggregate amount of such borrowings
outstanding at any point of time shall not exceed €200 Crores (Rupees
Two Hundred Crores), notwithstanding that the monies so borrowed,
together with the monies already borrowed by the Company (excluding
temporary loans obtained from the Company’s bankers in the ordinary
course of business), may exceed the aggregate of the paid-up share capital,
free reserves and securities premium of the Company as per its latest
audited financial statements, provided that the total borrowing limit shall
be within the limits prescribed under the RBI Master Directions;

RESOLVED FURTHER THAT the Board be and is hereby authorised to
take all such steps as may be necessary for obtaining requisite approvals,
statutory, contractual or otherwise, in relation to the above, and to settle
all matters arising out of and incidental thereto, and to sign and execute
all deeds, applications, documents and writings as may be required, on
behalf of the Company, and generally to do all such acts, deeds, matters
and things as may be necessary, proper, expedient or incidental for giving
effect to this resolution, including delegating all or any of its powers herein
conferred to any Committee(s), Director(s) or Officer(s) of the Company;

RESOLVED FURTHER THAT a certified true copy of this resolution, signed
by any Director or the Company Secretary of the Company, be furnished to
such authorities, persons or entities as may be required, from time to
time.”

. To approve Material Related Party Transaction(s) with Related

Parties.

To consider and, if thought fit, to pass the following resolution as an
Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 188 and other
applicable provisions, if any, of the Companies Act, 2013 (“the Act”), read
with Rule 15 of the Companies (Meetings of Board and its Powers) Rules,
2014, as amended from time to time, Regulation 23 of the SEBI (Listing
Obligationsand Disclosure Requirements) Regulations, 2015 (“SEBILODR”),
the Indian Accounting Standard (Ind AS) 24 on Related Party Disclosures,
and the Company’s Policy on Related Party Transactions, and based on the
prior approval of the Audit Committee and the Board of Directors, consent
of the Members of the Company be and is hereby accorded to the Board
of Directors (hereinafter referred to as “the Board”, which term shall
include any Committee thereof) to enter into, continue, and/or carry out
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existing or further contracts/arrangements/transactions (whether by
way of modification, renewal or fresh agreements) with related parties,
as defined under Section 2(76) of the Act and Regulation 2(1)(zb) of SEBI
LODR, during the financial year 2025-26, for such value and on such terms
and conditions as detailed in the Explanatory Statement annexed to the
Notice, provided that all such transactions shall be: (a) in the ordinary

ourse of business of the Company; and (b) on an arm’s length basis.”

Sr.No. [ Name of Related Party | Nature of Related | Estimated
Party Transaction | transaction for
FY 2026-2027
(Amount in Crore)
1 Phataka Films LLP (JV) | Loan/advance/ -
Project Advance
2 Sumukha Bodhitree Loan/advance/ -
Entertainment Pvt Ltd | Project Advance
3 Vasudhara Media Loan/advance/ 8.00
Venture Pvt. Ltd. Project Advance
4 Moving Image Studio | Loan/advance/ 15.00
Pvt Ltd Project Advance
5 Lehren Network Loan/advance/ 0.25
Pvt Ltd Project Advance
6 MJ Creative Studios Loan/advance/ 5.00
Pvt. Ltd Project Advance
7 Mad Lab Alpha Pvt Ltd | Loan/advance/ 10.00
Project Advance

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, tosettle 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

sd/-

Mautik Ajit Tolia

Chairman and Managing Director
DIN 06586383

Date: 05 September 2026

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

Place: Mumbai

Registered Address: -
6th Floor, Bhukhanvala Chambers, B-28,
Veera Industrial Estate, Off Link Road,

Andheri (West), Mumbai, Maharashtra, 400053

.

r F.
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NOTES:

1.

In continuation of Ministry’s General Circular No. 14/2020 dated April 8,
2020,17/2020dated April 13,2020,22/2020 dated June 15,2020, 33/2020
dated September 28, 2020, 39/2020 dated December 31, 2020, 10/2021
dated June 23,2021, 20/2021 dated December 8, 2021, 3/2022 dated May
5,2022,11/2022 dated December 28,2022 and 09/2023 dated September
25, 2023, 09/2024 dated September 19, 2024 respectively (collectively
referred to as “MCA Circulars”) allowed, inter-alia, conduct of AGMs
through Video Conferencing/Other Audio-Visual Means (“VC/ AOVM)
facility on or before 30th September, 2025 in accordance with the
requirements provided in paragraphs 3 and 4 of the MCA General Circular
No. 20/2020. The Securities and Exchange Board of India (“SEBI") also
vide its Circular No. SEBI/HO/ CFD/PoD-2/P/CIR/2023/4 dated 5th January
2023 (“SEBI Circular”) has provided certain relaxations from compliance
with certain provisions of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”). In compliance
with these Circulars, provisions of the Act and the Listing Regulations, the
Annual General Meeting of the Company (“AGM”) is being held through
VC/0AVM without the physical presence of the Members at a common
venue. The registered office of the Company shall be deemed to be the
venue for the AGM.

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. However,
in pursuance of Section 112 and Section 113 of the Act, representatives
of the members may be appointed for the purpose of voting through
remote e-Voting through Board Resolution/Power of Attorney/Authority
Letter, etc., for participation in the AGM through VC/0AVM facility and
e-Voting during the AGM and since the AGM is being held through V(/
OAVM facility, the Route Map is not annexed in this Notice.

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/0AVM will be made available for
1000 members on first come first served basis. This will not include large
Shareholders (Shareholders holding 2% or more shareholding),
Promoters, Institutional Investors, Directors, Key Managerial Personnel,
the Chairpersons of the Audit Committee, 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.

Participation of members through VC will be reckoned for the purpose of
quorum for the AGM as per Section 103 of the Companies Act, 2013
(“the Act”).

Details of the Director seeking re-appointment is provided in this Notice.

Members of the Company under the category of Institutional Investors are
encouraged to attend and vote at the AGM through VC. Corporate
Members intending to authorize their representatives to attend the AGM
pursuant to Section 113 of the Act, are requested to send to the Company,
a certified copy of the relevant Board Resolution together with the
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10.

respective specimen signatures of those representative(s) authorised
under the said resolution to attend and vote on their behalf at the
meeting.

In compliance with the provisions of Section 108 of the Act, Rule 20 of the
Companies (Managementand Administration) Rules, 2014and Regulation
44 of the Listing Regulations, (including any statutory modification(s) or
amendment(s) or re-enactment(s) thereof, for the time being in force)
and various MCA Circulars, the Company is pleased to provide its Members
with the e-Voting facility to exercise their right to vote on the proposed
resolutions electronically. For this purpose, the Company has appointed
(S Jaymin Piyushbhai Modi proprietor of M/s. Jaymin Modi & Co., as the
Scrutinizer for conducting the e-Voting process in a fair and transparent
manner.

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

The Company has engaged National Securities Depository Limited
("NSDL") as the agency to provide the e-Voting facility and the instructions
for e-Voting are provided as part of this Notice.

The voting rights of Members shall be in proportion to their shares in
the paid-up equity share capital of the Company as on the Cut-Off Date
i.e., Wednesday 23" September 2026.

. As per Regulation 40 of SEBI Listing Regulations, as amended, securities

of listed Companies can be transferred only in dematerialized form with
effect from April 1,2019, except in case of request received transmission
or transposition and relodged transfer of securities. Further SEBI vide
Circular No. SEBI/HO/MIRSD/RTAMB/CIR/P/2020/236 dated December
2, 2020 had fixed March 31, 2021 as the cut-off date for re-lodgment of
transfer deeds and the shares that are re-lodged for transfer shall be
issued only in demat mode. In view of this and to eliminate all risks
associated to physical shares and for ease of portfolio management.
Member’s holding shares in physical form are requested to consider
converting their holding to dematerialized form. Members can contact
the Company or the Company’s Registrar and Transfer Agent for assistance
in this regard.

. Members who are holding shares in identical order or names in more than

one folio are requested to write to the company to enable the company to
consolidate their holdings in one folio.

. The Register of Members and Share Transfer Register in respect of equity

shares of the Company will remain closed from Thursday, 24' September
2026 to Wednesday 30 September 2026 (both days inclusive).

14. In furtherance of Green Initiative in Corporate Governance by Ministry of

15.

Corporate Affairs, the Shareholders are requested to register their email id
with the Company or with the Registrar and Transfer Agent (RTA).

Members are requested to intimate changes, if any pertaining to their
name, postal address, email address, telephone/mobile number,
Permanent Account Number (PAN), mandates, nominations, power of
attorney, etc. to their DP’s if the shares are held in electronic Form and to
RTA if the shares are held in physical form.
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16. Pursuant to Section 72 of the Companies Act, 2013, members holding
shares in physical form are advised to file nomination in the prescribed
Form SH-13 with the Company’s share transfer agent. In respect of
shares held in electronic/demat form, the members may please contact
their respective depository participant.

17. Members may please note that SEBI has made Permanent Account
Number (PAN) as the sole identification number for all participants
transacting in the securities market, irrespective of the amount of such
transactions.

18. If the shares are held in electronic form, then change of address and
change in the Bank Account etc. should be furnished to their respective
Depository Participants.

19. The Register of Directors and Key Managerial Personnel and their
shareholding maintained under Section 170 of the Act and the Register of
Contracts or Arrangements in which the Directors are interested,
maintained under Section 189 of the Act, will be available for inspection
in electronic form without any fee by the Members seeking to inspect
such documents can send an email to info@bodhitreemultimedia.com.

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

The remote e-voting period commences on Saturday, 26" September, 2026
(9:00 a.m. IST) and ends on Tuesday 29™ September, 2026 (5:00 p.m. IST).
During this period members of the Company, holding shares as on the cut-
off date of Wednesday 23" September 2026, 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:

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

In terms 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
holding securities in
demat mode with NSDL.

& App Store

1. Existing IDeAS user can visit the e-Services website of NSDL Viz. https://eservices.nsdl.com either on a Personal
Computer or on a mobile. On the e-Services home page click on the “Beneficial Owner”icon 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. If you 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.

HSDL Mobile App is ovaillable on

B Google Play
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Individual Shareholders 1. Users who have opted for CDSL Easi / Easiest facility, can login through their existing user id and password. Option will
holding securities in demat | be made available to reach e-Voting page without any further authentication. The users to login Easi /Easiest are requested
mode with CDSL 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. After successful login the Easi / Easiest user will be able to see the e-Voting option for eligible companies where the
evoting is in progress as per the information provided by company. On clicking the evoting option, the user will be able to
see e-Voting page of the e-Voting service provider for casting your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting. Additionally, there is also links provided to access the system of all e-Voting Service
Providers, so that the user can visit the e-Voting service providers' website directly.

3. If the user is not registered for Eas /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.

Individual Shareholders You can also login using the login credentials of your demat account through your Depository Participant registered with
(holding securities in demat | 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
mode) login through their be redirected to NSDL/CDSL Depository site after successful authentication, wherein you can see e-Voting feature. Click on
depository participants 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 securities in demat | Members facing any technical issue in login can contact NSDL helpdesk by sending a request at
mode with NSDL evoting@nsdl.com or call at 022 - 4886 7000
Individual Shareholders holding securities in demat | Members facing any technical issue in login can contact CDSL helpdesk by sending a request at
mode with CDSL helpdesk.evoting@cdslindia.com or contact at toll free no. 1800 22 55 33

*
EP #

246
o

(FULL EPISODE
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How to Log-in to NSDL e-Voting website?

or on a mobile.

4. Your User ID details are given below :

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.

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

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, 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.

Manner of holding shares i.e. Demat (NSDL or CDSL) or
Physical

Your User ID is:

a) For Members who hold shares in demat account with
NSDL.

8 Character DP ID followed by 8 Digit Client ID
For example if your DP ID is IN300*** and Client ID is 12****** then your user ID is

b) For Members who hold shares in demat account with
(DSL.

16 Digit Beneficiary ID
Forexampleifyour Beneficiary IDis 127 ******x****then youruser D i 127 ****xxxxxsxx

¢) 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***

¢)  How to retrieve your initial password’?

not registered.

www.evoting.nsdl.com.

8. Now, you will have to click on “Login” button.

5. Password details for shareholders other than Individual shareholders are given below:
a) Ifyouare 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.

(i) If your email ID is 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
(DSL account or folio number for shares held in physical 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

6. Ifyou 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 CDSL) option available on

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

¢  Ifyou 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.

7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.

9. Afteryou click on the “Login” button, Home page of e-Voting will open.
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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. 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.

2. 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/OAVM” link placed
under “Join Meeting".

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

4. (Cast 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.

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

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

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

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.

2. 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.

3. 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

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

2. 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
methodexplainedatstep1(A)i.e.Loginmethodfore-Votingandjoining
virtual meeting for Individual shareholders holding securities in
demat mode.

3. 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 securities in 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.

2. 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.

3. 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.

4. 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. 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 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.

2. Members are encouraged to join the Meeting through Laptops for
better experience.
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3. Further Members will be required to allow Camera and use Intemet with 7. Members who would like to express their views/ask questions during the

agood speed to avoid any disturbance during the meeting. meeting may register themselves as a speaker and send request from
4. Please note that Participants Connecting from Mobile Devices or Tablets their registered e-mail address mentioning their name, demat
or through Laptop connecting via Mobile Hotspot may experience account  number/folio number, e-mail id, mobile number at
Audio/Video loss due to Fluctuation in their respective network. It is info@bodhitreemultimedia.com at least seven (7) days in advance
therefore recommended to use Stable Wi-Fi or LAN Connection to before the start of the meeting. Those Members who have registered
mitigate any kind of aforesaid glitches. themselves as a speaker will only be allowed to express their views/ask

questions during the AGM. The Company reserves the right to restrict
5. Shareholders who would like to express their views/have questions the number of speakers depending on the availability of time for

may send their questions in advance mentioning their name demat the AGM.
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 ~ q/.

by the company suitably. Mautik Ajit Tolia

6. When a pre-registered speaker is invited to speak at the meeting buthe /  Chairman and Managing Director
she does not respond, the next speaker will be invited to speak. DIN 06586383
Accordingly, all speakers are requested to get connected to a devicewith  Date: 05" September 2026
avideo/ camera along with good internet speed. Place: Mumbai

For and behalf of Bodhi Tree Multimedia Limited

Registered Address: -

6th Floor, Bhukhanvala Chambers, B-28,

Veera Industrial Estate, Off Link Road,

Andheri (West), Mumbai, Maharashtra, 400053

TEE LITODE ENNEMKN ERMPREY

DARD SE DOSTI KI UDAAN
. DOOSARA PADAAV
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

Item Number 3

The provisions of Section 180(1)(c) of the Companies Act, 2013 (“Act”) provide
that the Board of Directors of a company shall exercise the power to borrow
money, where the money to be borrowed, together with the money already
borrowed by the company, apart from temporary loans obtained from the
company’s bankers in the ordinary course of business, exceeds the aggregate
of its paid-up share capital, free reserves and securities premium, only with
the consent of the Members of the Company by way of a Special Resolution.

The Company may, from time to time, require additional funds for meeting
its working capital requirements, capital expenditure, general corporate
purposes, business expansion, refinancing of existing borrowings and other
business requirements. In order to meet such requirements and to enable the
Company to efficiently manage its financial resources, it may be necessary
for the Company to raise or borrow funds from banks, financial institutions,
foreign lenders, multilateral financial institutions, bodies corporate, investors
or other persons/entities, through various fund-based and/or non-fund-
based facilities or other permitted instruments.

Accordingly, approval of the Members is sought pursuant to Section 180(1)
(c) and other applicable provisions of the Act, read with the rules made
thereunder, to authorise the Board to borrow such sums of money, whether
by way of fund-based and/or non-fund-based facilities, whether secured or
unsecured, including overdraft facilities, demand loans, cash credit facilities,
commercial papers, term loans, bonds, debentures, floating rate notes,
fixed rate notes, syndicated loans, external commercial borrowings, bank
guarantees, letters of credit or any other securities or instruments, in Indian
Rupees or in any foreign currency as may be permitted under applicable law.

The proposed Special Resolution seeks to authorise the Board to borrow
funds such that the aggregate amount of borrowings outstanding at any
point of time shall not exceed 3200 Crores (Rupees Two Hundred Crores ),
notwithstanding that such borrowings, together with the monies already
borrowed by the Company, may exceed the aggregate of the paid-up share
capital, free reserves and securities premium of the Company, as per its latest
audited financial statements, excluding temporary loans obtained from the
Company’s bankers in the ordinary course of business.

The Board of Directors has unanimously approved the above proposal at its
meeting held on September 05, 2026 and recommends the special resolution
as set out in item no. 3 for approval.

None of the Directors and Key Managerial Personnel of the Company and
their relatives are concerned or interested, financially or otherwise, in the
resolution set out at Item No. 3

Item Number 4

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
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considered material if the transaction(s) to be entered into individually or
taken together with previous transactions during the financial year, exceeds
the limits 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;

(i) 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:

Sr.No. | Name of Related Party | Nature of Related | Estimated
Party Transaction | transaction for
FY 2026-2027
(Amount in Crore)
1 Phataka Films LLP (JV) | Loan/advance/ -
Project Advance
2 Sumukha Bodhitree Loan/advance/ -
Entertainment Pvt Ltd | Project Advance
3 Vasudhara Media Loan/advance/ 8.00
Venture Pvt. Ltd. Project Advance
4 Moving Image Studio | Loan/advance/ 15.00
Pvt Ltd Project Advance
5 Lehren Network Loan/advance/ 0.25
Pvt Ltd Project Advance
6 MJ Creative Studios Loan/advance/ 5.00
Pvt. Ltd Project Advance
7 Mad Lab Alpha Pvt Ltd | Loan/advance/ 10.00
Project Advance

In terms of Regulation 23 of the SEBI Listing Regulations, a transaction with a
related party shall be considered material if the transaction(s) to be entered
into, either individually or taken together with previous transactions during
a finandial year, exceed 31,000 crore or 10% of the annual consolidated
turnover of the Company as per the last audited financial statements,
whichever is lower.

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
thisresolution) 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



BODHI TREE MULTIMEDIA LIMITED
ANNUAL REPORT 2025-2026

arrangements/ transactions or as fresh and independent transaction(s) or
otherwise notwithstanding the fact that all such transactions entered into
during the financial year 2026-2027, whether individually or in aggregate
may exceed materiality threshold as stated above.

The Audit Committee in its meeting held on 30.05.2026, 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 for the financial year 2026-2027,
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.
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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
atitem no. 7 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. 4 of the
accompanying notice for approval by the shareholders as an Ordinary
resolution.




