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From the Desk of the Management

Dear Shareholders,
It gives me immense pleasure to present you the 29th Annual Report of your Company.

Your Company which was started as a small family owned partnership firm by brothers Mr. Gautam Adhikari & Mr. Markand
Adhikariin 1985 went on to become one of the first publicly-listed television production company in India upon listing on the BSE
&NSEin 1995,

Sri Adhikari Brothers Network is a pioneer in the field of Indian Media and has many firsts to its credit:
a. One of the first production house who started making sponsored slot programmes on Doordarshan.
b. One of the firstmedia company to be listed on Stock Exchanges BSE and NSE.

c. The first production company to launch its own Channel 'SAB TV which currently is World's most watched Comedy
Channel.

In 2017, Company conceived a plan to launch a New Comedy Channel. Company's then Chairman and mentor Shri Gautam
Adhikari was and had always been the creative backbone of the Network. Unfortunately, he suddenly passed away in the same
year i.e. 2017. He was the brain child behind the company's ambitious plan. His sudden demise gave a huge jolt o the
Company's business as Creativity is the core competence in the Entertainment Industry. The untimely demise of Shri Gautam
Adhikari left a huge void adversely affecting the Company's ongoing business also, thus resulting in admission of the Company
in CIRP/IBC process on 20th December 2019.

Your Company being an MSME, the ex-management was eligible and with a clean hear, dedication and commitment
tfowards its business and shareholders along with a profound vision of bouncing back submitted a resolution plan, which was
approved by Committee of Creditors and subsequently by the Hon'ble NCLT, Mumbai Bench on 8 Decemiber 2023. Pursuant
thereto, the Company got re-listed on 01.04.2024 on the main board of both the stock exchanges.

The Company is now channelizing all its energies to implement its resolution plan at the earliest and to pursue new age media
business activities to regain its financial glory. In the last 7 years since the sad demise of Shri Gautam Adhikari, the
Promoters/Resolution Applicants have stitched together necessary competences to fill the void left by him. The stupendous
growth of digital media sector has also helped.

The Company has already chalked out plans for its business revival and it expects that process of fruition of the new business
activities shall take a minimum of 6-8 quarters before the results reflect in the financials of the Company. Continued faith and
support of our investors during this rebuilding phase shall be vital.

The Company has arich legacy and is now reviving its businesses. It is akin to a re-birth and the company is completely focused
on building sustainable business models in its new avatar which shall lead to sustained stakeholder value creation.

The network not only has a fairamount of experience in the production and syndication of content but also has a wide presence
In the broadcasting sector. Currently, the network has exposure across content production & syndication, broadcasting and
publishing.

Your company is working on various opportunities to leverage its vast content library on digital mediums to take the revenue
growth atanew high.

| would like to convey my gratitude to all our employees, shareholders, advertisers, producers, artists, bankers, business
associates and all other stakeholders for their support during the long difficult period and without your support and trust, this
Company would not have been able to resolve itself.,

| am confident that we will soon bring the company backtoits glory.

With warm regards,

Kailasnath Adhikari

Additional Director (Managing Director)
DIN: 07009389
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Registered Office : 6" Floor, Adhikari Chambers, Oberoi Complex, New Link Road, Andheri (West), Mumbai — 400 053

Phone: 91- 22 - 40230000, Fax: 91- 22 - 26395459
Email: investorservices@adhikaribrothers.com Website: www.adhikaribrothers.com

NOTICE

NOTICE is hereby given that the 29th (Twenty-Ninth) Annual General Meeting (“AGM”) of the Members of Sri Adhikari Brothers
Television Network Limited (“Company”) will be held on Monday,16th September 2024 at 10.30 A.M. through Video
Conferencing (*VC") / Other Audio Visual Means (*OAVM") facility to fransact the following business. the venue of the meeting
shall be deemed 1o be the Registered Office of the Company at 6th Floor, Adhikari Chambers, Oberoi Complex, New Link
Road, Andheri (West), Mumbai— 400 053.

ORDINARY BUSINESSES:

1.

To receive, consider and adopt the Audited Financial Statements (including Consolidated Financial Statements) of the
Company, for the financial year ended 31st March 2024, together with the Reports of the Board of Directors and Auditors
thereon.

2. Toappoint a Director in place of Mrs. Latasha Jadhav (DIN: 08141498) Non-Executive Director of the Company, who retires
by rotation and being eligible, offers herself for re-appointment.

SPECIAL BUSINESSES:

3. INCREASE IN AUTHORISED SHARE CAPITAL OF THE COMPANY AND ALTERATION OF CAPITAL CLAUSE OF MEMORANDUM OF

ASSOCIATION OF THE COMPANY :
To consider and if thought fit, to pass, with or without modification the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 13 sub-section (1), read with Section 61 and 64 and other applicable
provisions, if any, of the Companies Act, 2013, read with the applicable rules framed thereunder (including any statutory
maodification or re-enactment thereof for the time being in force), and in accordance with the provisions of the Articles of
Association of the Company, the consent of the Members of the Company be and is hereby accorded to increase the
Authorised Share Capital of the Company from INR 48,50,00,000 (Indian Rupees Forty Eight Crores Fifty Lacs only)
comprising of INR 46,10,00,000/- (Indian Rupees Forty Six Crores Ten Lacs only) divided into 4,61,00,000 Equity Shares of
INR 10/- each and INR 2,40,00,000/- (Indian Rupees Two Crores Forty Lacs only) divided into 24,00,000 Redeemable
Preference Shares of INR 10/- each TO INR 56,40,00,000 (Indian Rupees Fifty Six Crores Forty Lacs only) comprising of
INR 54,00,00,000/- (Indian Rupees Fifty Four Crores only) divided into 5,40,00,000 Equity Shares of INR 10/- each and
INR 2,40,00,000/- (Indian Rupees Two Crores Forty Lacs only) divided into 24,00,000 Redeemable Preference Shares of
INR 10/-each.

RESOLVED FURTHER THAT under the provisions of Section 13 and other applicable provisions of the Companies Act, 2013,
the existing Clause V of the Memorandum of Association of the Company be and is hereby altered and substituted with the
following new Clause V:

V. The Authorised Share Capital of the Company is INR 56,40,00,000 (Indian Rupees Fifty Six Crores Forty Lacs only)
comprisingof INR 54,00,00,000/- (Indian Rupees Fifty Four Crores only) divided into 5,40,00,000 Equity Shares of INR 10/-
each and INR 2,40,00,000/- (Indian Rupees Two Crores Forty Lacs only) divided into 24,00,000 Redeemable Preference
Shares of INR 10/- each with power to increase or reduce the capital of the Company and to divide the shares in the
capital for the time beinginto several classes and to attach thereto respectively such preferential,deferred,qualified,or
special rights,privileges,or conditions as may be determined by or in accordance with the Articles of Association of the
Company and to vary.modify,or abrogate any such rights,privileges,or conditions in such manner as may be permitted
by the Companies Act, 2013 or provided by the Articles of Association of the Company.

RESOLVED FURTHER THAT the Board of Directors and/or the Key Managerial Personnel of the Company be and is be and is
hereby jointly and/or severally authorized to sign and file the necessary forms with the Registrar of Companies and to do all
such acts, deeds, matters, and things as may be necessary, proper, or expedient to give effect to this resolution, including
but not limited to filing of necessary e-forms with the Registrar of Companies, making necessary entries in the statutory
registers of the Company, and any other actions as may be required in this connection.

RESOLVED FURTHER THAT a certified true of the necessary resolution be forwarded and given to various authorities for their
necessary reference and records as may be necessary.”
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ALTERATION OF THE OBJECT CLAUSE OF THE MEMORANDUM OF ASSOCIATION OF THE COMPANY:
To consider and if thought fit, to pass, with or without modification the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to Section 4, 13, 179 and other applicable provisions of the Companies Act, 2013 and the rules
framed thereunder, (including any statutory modification(s) or re-enactment thereof for the time being in force), subject to
the provisions of the articles of association of the Company and such other approvals as may be required, and subject to
such other modifications, recommendations as may be prescribed while granting such approval, consent of the
Members of the Company be and is hereby accorded for making following changes/ amendments/ substitutions/
alterationsinthe Clause il (i.e. Object Clause) of Memorandum of Association of the Company as under:

(i) Following sub-clause 3 shall be added after sub-clause 2 in Clause lll (A) the objects to be pursued by the
company on its incorporation are:

3. To cary on the business of broadcasting, including but not limited to television, radio, interet broadcasting,
webcasting, podcasting, and any other electronic or digital means of content dissemination, and to create, produce,
develop, acquire, license, market, distribute, exhibit, and broadcast content in all forms of media and entertainment
including but not limited to news, sports, music, movies, felevision programs, web series, music videos, audio library,
music albums, documentaries, and other audio-visual content.

(i) Existing sub-clauses in lli(B) Matters which are necessary for the furtherance of the objects specified in clause l1I(A)
are shall be renumbered starting from 4 onwards.

RESOLVED FURTHER THAT draft of the revised Memorandum of Association placed before the Board be and is hereby
approved and any Director of the Company be and is hereby severally authorized to initial/sign the same for the purpose
of the filing/subbrmission with the Registrar of the Companies, Mumbai and all other relevant statutory authorities.

RESOLVED FURTHER THAT the Board of Directors and/or the Key Managerial Personnel of the Company be and are hereby
jointly and/or severally authorized to do all such acts, deeds, and things as deemed necessary, expedient, or desirable
including the signing of necessary forms and any other necessary documents in relation thereto in order to give effect fo
the foregoing resolution.

RESOLVED FURTHER THAT a certified true of the necessary resolution be forwarded and given to various authorities for their
necessary reference and records as may be necessary.”

APPOINTMENT OF MR. KAILASNATH ADHIKARI, DIN: 07009389, AS MANAGING DIRECTOR & KEY MANAGERIAL PERSONNEL
(KMP) OF THE COMPANY FOR ATERM OF 5 YEARS:

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

RESOLVED THAT pursuant to the provisions of Sections 196, 197, 203 and all other applicable provisions, if any, of the
Companies Act, 2013 (‘the Act”) read with Companies (Appointment and Remuneration of Managerial Personnel) Rules,
2014, and as per relevant provisions of the SEBI (Listing Obligations and Disclosures Requirements) Regulations, 2015
(including any statutory modification(s) or re-enactment(s) thereof for the time being in force) and in accordance with the
Articles of Association of the Company, and upon the recommendation of the Nomination & Remuneration Committee
and approval of Board of Directors of the Company, the consent of the members of the Company be and is hereby
accorded forthe appointment of Mr. Kailasnath Adhikari (DIN: 07009389) as the Managing Director & KMP of the Company
without any remuneration, for a period of 5 (five) year w.e.f. 14th August 2024 to 13th August 2029, whose term shall be
liable to retire by rotation, and on such terms and conditions as detailed out in Explanatory Statement annexed to this
notice.

RESOLVED FURTHER THAT remuneration, if any, payable to Mr. Kailasnath Adhikari during his tenure, as the Managing
Director of the Company, shall be subject to ceiling and such other terms and conditions as specified in Sections 196, 197,
198 and Schedule V to the Act, and subject to approvals, if any, required under the Act read with rules thereunder or such
other applicable law.

RESOLVED FURTHER THAT the Board of Directors and/or Key Managerial Personnel of the Company be and is hereby jointly
and/or severally authorized to do all such acts, deeds, matters and things, as it may be required for the purpose of giving
effectto this resolution.”

APPOINTMENT OF MR. RAVI ADHIKARI (DIN: 02715055) AS NON-EXECUTIVE DIRECTOR AND DESIGNATED AS THE CHAIRMAN
OF THE COMPANY:

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

“RESOLVED THAT Mr. Ravi Adhikari (DIN: 02715055), who was appointed as an Additional (Non-Executive) Director and
designated as the Chairman of the Company with effect from 14th August, 2024, by the Board of Directors of the

3
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Company, pursuant to the provisions of Section 161(1) of the Companies Act, 2013 (‘the Act’) read with Companies
(Appointment and Qualification of Directors) Rules, 2014 and in accordance with the provisions of Articles of Association of
the Company and who holds office as such upto the date of this ensuing Annual General Meeting of the Company and in
respect of whom the Company has received a notice in writing from a member as required under Section 160 of the Act
signifying his intention 1o propose the candidature of Mr. Ravi Adhikari for the office of Director of the Company, be and is
hereby appointed as Non-Executive Director and designated as the Chairman of the Company pursuant to provisions of
Sections 149, 152 and other applicable provisions, if any, of the Act read with Companies (Appointment and Qualification
of Directors) Rules, 2014 (including any statutory modifications or re-enactments thereon for the time being in force), who
shall be liable to retire by rotation.

RESOLVED FURTHER THAT the Board of Directors and/or Key Managerial Personnel of the Company be and is hereby jointly
and/or severally authorized to do all such acts, deeds and matters and things as in its absolute discretion it may consider
necessary, expedient and desirable to give effect to this resolution.”

7. TOAPPROVE THE ENHANCEMENT IN LIMIT PRESCRIBED UNDER SECTION 186 OF THE COMPANIES ACT, 201 3:
To consider and if thought fit, to pass, with or without modification the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to provisions of Section 186 and other applicable provisions of the Companies Act, 2013 read
with the Rule 13 of the Companies (Meetings of Board and its Powers) Rules, 2014 (including any statutory modification(s) or
reenactment thereof, for the time being in force), the approval of the Members of the Company be and is hereby
accorded to the Board of Directors of the Company (hereinafter referred to as ‘the Board’ which term shall be deemed to
include any Committee which the Board may have constituted or hereinafter constitute to exercise its powers including the
powers conferred by this Resolution) to grant loans and advances or make investments in the securities of any other body
corporate or provide securities or guarantees for such an amount that the aggregate of the loans and investments so far
made, the amounts for which guarantee or security so far provided in connection with a loan to any other body corporate
or person, along with the investment, loan, guarantee or security proposed to be made or given by the Company exceeds
the limits prescribed under Section 186 of the Act, viz., 60% of the Company’s paid-up share capital, free reserves and
securities premium account or 100% of the Company’s free reserves and securities premium, whichever is more, upon
such terms and conditions as the Board may think fit, provided that the amount of such total loans or investments made,
guarantees given and securities provided shall not at any time exceed INR 100 Crores (Indian Rupees One Hundred Crores
only) provided that the said limit shall not apply to the loan(s) or guarantee(s) given or security provided by the Company to
its Wholly Owned Subsidiary Company or a Joint Venture Company (whether formed or to be formed), or the investment by
waly of subscription, purchase or otherwise in for the Securities of the Company’s wholly owned subsidiary companyyies,
whether formed orto be formed.

RESOLVED FURTHER THAT the Board of Directors and/or Key Managerial Personnel of the Company be and are hereby jointly
and/or severally authorized to do all such acts deeds and things as may be necessary in this regard including but not
limited to the delegation of powers to any director or comnmittee of Directors or any others person as it nay deem fit subject
to the provision of the Companies Act, 2013.

RESOLVED FURTHER THAT a certified true of the necessary resolution be forwarded and given to various authorities for their
necessary reference and records as may be necessary.” By Order of the Board of Directors
For Sri Adhikari Brothers Television Network Ltd.

Sd/-

CS Hanuman Patel

Company Secretary & Compliance Officer

Place: Mumbai M. No. A55616
Date: 14" August 2024
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NOTES:

1.

In accordance with the provisions of the Act, the Ministry of Corporate Affairs (MCA), inter-alia, vide its General Circular
No.02/2022 dated 5th May 2022 read with Circulars No. 14/2020 dated 8th April 2020, 17/2020 dated 13th April 2020,
20/2020 dated 5th May 2020, and subsequent circulars issued in this regard, the latest being 9/2023 dated 25th
September 2023 (collectively referred to as ‘MCA Circulars’) and Circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated
12th May 2020, SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated 15th January 2021, 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 issued by Securities and
Exchange Board of India (collectively referred to as ‘SEBI Circulars’) has permitted the holding of the AGM through Video
Conferencing ('VC') or through Other Audio-Visual Means ((OAVM'), upto  30th September 2024, without the physical
presence of the Members at a common venue. In compliance with the MCA Circulars, the AGM of the Company is being
held though VC/OAVM. The deemed venue for the AGM shall be the Registered Office of the Company.

The detailed procedure for participating in the meeting through VC/OAVM is annexed herewith (Refer Point no. B) and the
sameis also available onthe Company's website www.adhikaribrothers.com.

The Statement pursuant to the provisions of Section 102(1) of the Companies Act, 2013 (“the Act”), in respect of the Special
Business to be tfransacted at the 29th Annual General Meeting (“AGM”) is annexed hereto and forms part of this Nofice.

Since this AGM is being held pursuant o the MCA Circulars through VC/OAVM, physical attendance of Members has been
dispensed with. Accordingly, the facility for appointment of proxies by the Members will not be available for the AGM and
hence the Proxy Form and Attendance Slip are not annexed 1o this Notice. However, in pursuance to Section 113 of the Act,
body corporate can attend the AGM through VC/OAVM and cast their votes through e-voting.

Since the AGM will be held through VC/OAVM, the Route Map is not annexed in this Notice.

Members attending the AGM through VC/ OAVM shall be counted for the purpose of reckoning the quorum under Section
103 of the Act.

In compliance with the aforesaid MCA Circulars and SEBI Circular, requirement of printing and sending physical copies of
the Notice and Annual Report dispensed with. Hence, the Notice of the AGM along with the Annual Report 2023-24 is being
sent only through electronic mode to those Members whose e-mail addresses are registered with the
Company/Depositories as on 16th August 2024. Members may note that the Notice and Annual Report 2023-24 will also
be available on the Company's website www.adhikaribrothers.com websites of the Stock Exchanges i.e. BSE Limited and
National Stock Exchange of India Limited at www.bseindia.com and www.nseindia.com respectively, and on the website
of NSDL https://www.evoting.nsdl.com.

Brief resume of Directors proposed to be appointed/re-appointed at the ensuing AGM in terms of Regulation 36(3) of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and Secretarial Standards on General Meetings
(§S-2) issued by the Institute of Company Secretaries of India (ICSI) is annexed to the Notice forming part of this Annual
Report. The Company is in receipt of relevant disclosures/consents from the Directors pertaining to their appointment/
re-appointment.

Corporate Members (i.e. other than individuals/HUF, NRI, etc.) are required to send a duly certified scanned copy (PDF/JPG
Format) of its Board or governing body Resolution/Authorization etc., authorizing its representative to attend the AGM
through VC/OAVM on its behalf and to vote through remote e-voting, pursuant fo Section 113 of the Companies Act, 2013.
The said Resolution/Authorization shall be sent to the Scrutinizer by email through its registered email address to
bhaveshchhedaassociates@gmail.com with a copy marked to evoting@nsdl.co.in.

Members seeking any information with regard to any matter to be placed at the AGM, can raise questions during the
meeting or are requested to wite to the Company atleast 10 (Ten) days in advance through email at
investorservices@adhikaribrothers.com. However, it is requested to raise the queries precisely and in short af the time of
meeting fo enable to answer the same. The queries raised by the members will be replied by the Company suitably.

. SEBI vide Circular Nos. SEBI/HO/OIAE/OIAE_IAD-1/P/CIR/2023/131 dated 31st July 2023, and

SEBI/HO/OIAE/OIAE_IAD1/P/CIR/2023/135 dated 4th August 2023, read with Master Circular No. SEBI/HO/OIAE/OIAEIAD-
1/P/CIR/2023/145 dated 31st July 2023 (updated as on 11th August 2023, which establishes an Online Dispute Resolution
Portal ("ODR Portal') for resolving disputes in the Indian Securities Market. Disputes between investors and companies,
reqistrars and share transfer agents, or specified intermediaries/regulated entities (excluding Clearing Corporations and its
constituents) must first go through the grievance redressal cell. If the grievance is not resolved satisfactorily, it can be
escalated through the SCORES Portall. If still not satisfied, the investor can initiate dispute resolution through the ODR Portal.
The ODR portal link will be displayed on the Company's website at www.adhikaribrothers.com.

. Pursuant to Section 91 of the Act, the Register of Members and the Share Transfer Books of the Company will remain closed

from Tuesday, 10th September 2024 to Monday, 16th September 2024 (both days inclusive) for the purpose of the AGM.
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12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

Members are requested to forward all Share Transfers and other communications, and correspondence 1o the RTA -
M/s. Link Intime (Indlia) Private Limited, Unit: Sri Adhikari Brothers Television Network Limited, C-101, 247 Park, LBS Marg, Vikhroli
(W), Mumbai - 400083, and members are further requested to always quote their Folio Number in all correspondences to
be made with the Company.

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

To comply with the provisions of Section 88 of the Act, read with Rule 3 of the Companies (Management and
Administration) Rules, 2014, the Company shall be required to update its database by incorporating some additional
details of its members.

Members who have not registered their email addresses with the Company are therefore requested to kindly submit their e-
mail ID and other details vide the e-mail updation form annexed with this Annual Report. The same could be done by filling
up and signing at the appropriate place in the said form and sending it by email to mt.helpdesk@linkintime.co.in and
investorservices@adhikaribrothers.com.

The e-mail ID provided shall be updated subject to successful verification of their signatures as per records available with
the RTA of the Company.

The Register of Directors and Key Managerial Personnel and their Shareholdings, as maintained under Section 170 and
Register of Contracts or Arangements in which Directors are interested as maintained under Section 189 of the Act, and all
other documents referred to in the Notice will be available for inspection in electronic mode. Members can inspect the
same by sending an email to investorservices@adhikaribrothers.com. All the relevant documents referred to in the
accompanying Notice calling the AGM are available on the website of the Company for inspection by the Members.

To disseminate all the communication promptly, members who have not registered their email IDs so far, are requested to
reqister the same with DP/RTA for receiving all the communications including Annual Reports, Notices etc. electronically.

SEBI has vide Circular no. SEBI/HO/MIRSD/MIRSD-PoD-1/P/CIR/2023/37 dated 16th March 2023 read with SEBI/
HO/MIRSD/MIRSD_RTAMB/P/CIR/2021/655 dated 3rd November 2021 read with Circular No.
SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2021/687 dated 14th December 2021, has mandated all listed companies to ensure
that shareholders holding equity shares in physical form shall update their PAN, KYC, nomination and bank account. Any
service request or complaint from a member, cannot be processed by Registrar and Share Transfer Agent ("RTA") until their
PAN, KYC, nomination and bank account details are recorded/updated in the records of RTA. The relevant forms for
updating the records are available on the Company's website at hitps://www.adhikaribrothers.com/general-info/ and the
duly filled forms may be sent to the Company's RTA. Further, in the absence of the above information on or after 1st October
2023, the folio(s) shall be frozen by RTA in compliance with the aforesaid SEBI Circulars. If the folio(s) continue to remain
frozen as on 31st December 2025, the frozen folios shall be referred by RTA/Company to the administering authority under
the Benami Transactions (Prohibitions) Act, 1988 and/or Prevention of Money Laundering Act, 2002.

SEBI vide its Circular No. SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/8 dated 25th January 2022, has mandated the listed
companies to issue securities in dematerialized form only while processing service requests viz. issue of duplicate securities
cerfificate; claim from unclaimed suspense account; renewal/exchange of securities certificate; endorsement, sub-
division/splitting of securities certificate, consolidation of securities certificate/folios, transmission and transposition. In view
of the same and to eliminate all risks associated with physical shares and avail various benefits of dematerialisation,
Members are advised to dematerialise the shares held by them in physical form. Members can contact the Company or
its Reqistrars for assistance in this regard.

Members are requested to make service requests by submitting a duly filled and signed Form ISR-4, the format of which is
available on the Company's website at www.adhikaribrothers.com and on the website of the Company's Registrar and
Transfer Agents. Link Intime India Private Limited at hitps://web.linkintime.co.in/KYC-downloads.html. It may be noted that
the service request can be processed only after the folio is KYC compliant.

Non-Resident Indian members are requested to inform the Company's RTA, immediately of any change in their residential
status and address in India on their retumn to India for permanent setflement and particularly of their bank account
maintained in India with complete name, branch, account type, account number and address of the bank with pin code
number, IFSC and MICR Code, as applicable if such details were not furnished earlier.

Your aftention is invited on the Companies (Significant Beneficial Ownership) Amendment Rules, 2019 issued by the Ministry
of Corporate Affairs on 8th February 2019 that a person is considered as a Significant Beneficial Owner (SBO) if he/she,
whether acting alone, together or through one or more individuals or frust holds a beneficial interest of at least 10%. The
beneficial interest could be in the form of a company's shares or the right to exercise significant influence or control over
the company. If any Shareholder is holding shares in the Company on behalf of other or fulfilling the criteria, he/she is
required o give a declaratfion specifying the nature of his/ner interest and other essential particulars in the prescribed
manner and within the permitted time frame.
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22.

23.

24,

25.

26.

Members holding shares in electronic mode are requested to intimate any change in their address or bank mandates to
their DPs with whom they are maintaining their demat accounts. Members holding shares in physical mode are requested
to advise any change in their address or bank mandates to the Registrar & Share Transfer Agent, M/s. Link Infime India Private
Limited.

In terms of Regulation 40(1) of Listing Regulations, as amended from time to time, fransfer, fransmission and fransposition of
securities shall be effected only in dematerialized form. In view of the same and to eliminate all risks associated with
physical shares and for ease of portfolio management, members holding shares in physical form are urged for converting
their holding to demat form. Members may contact M/s. Link Intime India Private Limited for any assistance in this regard.

Pursuant to the provisions of Section 72 of the Act and SEBI Circulars, the facility for making nomination is available for the
Members in respect of the shares held by them. Memlbers who have not yet registered their nomination are requested to
register the same by submitting Form No. SH-13. If a Member desires to opt out or cancel the earlier nomination and record
a fresh nomination, he/she may submit the same in Form ISR-3 or SH-14 as the case may be. The said forms can be
downloaded from the Company's website https://www.adhikaribrothers.com/general-info/. Members are requested to
submit the said details to their Depository Participant (DP) in case the shares are held by them in dematerialized form and to
Link Intime India Private Limited, RTA of the Company in case the shares are held in physical form.

Members holding shares in physical form, in identical order of names & in multiple folios are requested to send to the
Company or RTA, details of such folios along with the share certificate for consolidating their holdings in one folio. A
consolidated share certificate will be issued to such Members after making requisite changes.

Pursuant fo Notification No. SEBI/LAD-NRO/GN/2018/24 dated 8th June 2018 and Notification No.
SEBI/LADNRO/GN/2018/49 dated 30th November 2018 issued by SEBI, requests for effecting transfer of securities (except in
case of transmission or transposition of securities) shall not be processed from 1st April 2019 unless the securities are held in
the dematerialized form with the depositories. Therefore, Shareholders are requested to take action to dematerialize the
EqQuity Shares of the Company promptly.

INSTRUCTIONS FOR E-VOTING AND JOINING THE AGM ARE AS FOLLOWS:

A.
I

Thei
II.

VL.

VI

Voting through electronic means:

In compliance with provisions of Section 108 of the Act, read with the Rule 20 of the Companies (Management and
Administration) Rules, 2014 as amended from time fo time and Regulation 44 of Listing Regulations and Secretarial
Standards on General Meetings (SS-2) issued by the Institute of Company Secretaries of India (ICSI), the members are
provided with the facility to cast their votes electronically, through the e-voting services provided by NSDL, on all the
resolutions set forth in this Nofice.

nstructions for e-voting are given herein below:

The remote e-voting period commences on Friday, 13th September 2024 (9:00 a.m. IST) and ends on Sunday, 15th
September 2024 (5:00 p.m. IST). During this period, Members holding shares either in physical form or in dematerialized
form, as on Monday, 9th September 2024 i.e. cut-off date, may cast their vote electronically. The e-voting module shall be
disabled by NSDL for voting thereafter. Those Members, who will be present in the AGM through VC/OAVM facility and have
not cast 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 during the AGM.

The Members who have cast their vote by remote e-voting prior to the AGM may also attend/participate in the AGM
through VC/OAVM but shall not be entitled to cast their vote again.

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, being Monday, 9th Septemiber 2024.

The Board of Directors has appointed Mr. Bhavesh Chheda, Proprietor of M/s. Bhavesh Chheda & Associates (Membership
No. A48035, CP No. 24147), Practising Company Secretaries as the Scrutinizer to scrutinize the voting during the AGM and
remote e-voting processin a fair and transparent manner.

The Scrutinizer shall immediately after the conclusion of the AGM, unblock the votes cast through remote e-voting and e-
voting during the AGM in the presence of at least two witnesses, not in the employment of the Company. The Scrutinizer
shall suomit a consolidated scrutinizer's report of the total votes cast in favour or against, if any, not later than two working
days of conclusion of the AGM.

The Results declared along with the report of the Scrutinizer shall be placed on the website of the Company
www.adhikaribrothers.com and on the welbsite of NSDL at immediately after the declaration of result by the Chairman ora
person authorized by him in writing. The Company shall simultaneously forward the results to the National Stock Exchange
of India Limited and BSE Limited, where the shares of the Company are listed.

7
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VIIIl. Any person, who acquires shares of the Company and becomes a Member of the Company after sending of the Notice
and holding shares as of the cut-off date, may obtain the login ID and password by sending a request to
evoting@nsdl.co.in. However, if he/she is already registered with NSDL for remote e-voting then he/she can use his/her
existing User ID and password for casting the vote.

IX.  Pursuant to MCA Circular No. 14/2020 dated 8th April 2020, the facility to appoint proxy to attend and cast vote for the
members is not available for this AGM. However, in pursuance of Section 113 of the Act, body corporate can aftend the
AGM through VC/OAVM and cast their votes through e-voting.

X. The details of the process and manner for remote e-voting are explained herein below:

Step 1: Access to NSDL e-Voting system:

A) Login method for e-voting and joining virtual meetings for Individual shareholders holding securities in demat mode:

In terms of the SEBI circular dated 9th December 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 accountsin order fo access the 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.

—_

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.

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

Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
hitps://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.

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

NSDL Mobile App is available on

@ AppStore B Google Play
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B)

Type of shareholders

Login Method

Individual Shareholders
holding securities in
demat mode with
CDSL

j—

. Users who have opted for CDSL Easi / Easiest facility, can login through their existing user id

and password. Option will be made available to reach e-Voting page without any further
authentication. The users to login Easi /Easiest 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.

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

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

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

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 welbsite 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 fo retrieve User ID/Password are advised to use Forget User ID and Forget
Password option available af the abovementioned website.

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

Login type Helpdesk details

Individual Shareholders holding Members facing any technical issue in login can contact NSDL helpdesk by

securities in demat mode with NSDL | sending a request af _evoting@nsdl.co.in or call at 022 - 4886 7000 and 022 -
2499 7000

Individual Shareholders holding Members facing any technical issue in login can contact CDSL helpdesk by

securities in demat mode with CDSL | sending a request at helpdesk.evoting@cdslindia.com or contact at toll free

no. 180022 55 33

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
aPersonal Computer oron a mobile.

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



8 SRI ADHIKARI BROTHERS TELEVISION NETWORK LTD.

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.

7.
8.
9.

Alternatively, if you are registered for NSDL eservicesi.e. IDEAS, you can log-in at hitps://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 o Step 2 i.e. Cast your vote electronically.

Your User ID details are given below :

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

a) For Members who hold shares in | 8 Character DP ID followed by 8 Digit Client ID
demat account with NSDL. Forexample if your DP ID is IN300*** and Client ID is 12****** then your user ID is

|N300***'| 2******.

b) For Members who hold shares in | 16 Digit Beneficiary ID
demat account with CDSL. For example if your Beneficiary ID is 12*******xx**x*x* fhen your user ID is

'| 2**************

c) For Members holding shares in | EVEN Number followed by Folio Number registered with the company
Physical Form. For example if folio number is 001*** and EVEN is 101456 then user ID is

101456001 ***

Password details for shareholders other than Individual shareholders are given below:

Q)
b)

c)

If you are already reqistered for e-Voting, then you can user your existing password to login and cast your vote.

If you 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) 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 CDSL account or folio number for shares held in
physical form. The .pdf file contains your ‘User ID’ and your initial password'’.

(i) 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 orhave not received the " Initial password” or have forgotten your password:

Q)

o)

c)

d)

Click on “Forgot User Details/Password?”(If you are holding shares in your demat account with NSDL or CDSL) option
available on www.evoting.nsdl.com.

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

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

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, fick on Agree to “Terms and Conditions” by selecting on the check box.

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

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

Step 2: Cast your vote electronically and join the General Meeting on NSDL e-Voting system.

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

1.

10

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/OAVM" link placed under ‘Join Meeting”.
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Now you are ready for e-Voting as the Voting page opens.

Castyour vote by selecting appropriate optionsi.e. assent or dissent, verify/modify the number of shares for which you wish
to castyour 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.

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 bhaveshchhedaassociates@gmail.com with a copy marked to
evoting@nsdl.co.in. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) can also upload their Board
Resolution / Power of Attorney / Authority Letter efc. by clicking on "Upload Board Resolution / Authority Letter" displayed
under "e-Voting" tab in theirlogin.

It is strongly recommended not to share your password with any other person and take utmaost 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?”
opftion 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 and 022 - 2499
7000 or send arequest to Prajakta Pawle evoting@nsdl.co.in

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-aftested scanned copy of
Aadhar Card) by emailto (Company email ID).

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-aftested scanned copy of PAN card), AADHAR (self-
attested scanned copy of Aadhar Card) to investorservices@adhikaribrothers.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.co.in for procuring user id and password for e-
voting by providing above mentioned documents.

In terms of SEBI circular dated 9th December 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
intheirdemat account in order to access e-Voting facility.

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 link” placed under ‘Join General Meeting” menu against Company name. You are requested to
click on VC/OAVM link placed under Join General 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 recomnmended to use Stable
Wi-Fi or LAN Connection to mitigate any kind of aforesaid glitches.

11
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12

The Members can join the AGM in the VC/OAVM mode 15 minutes before or 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 a 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.

Members who would like to express their views/ ask questions during the AGM, may register themselves as a speaker by
sending their request from their registered email address mentioning their name, DP ID and Client ID/folio number, PAN,
mobile number at investorservices@adhikaribrothers.com from Thursday, 29th August 2024 (9:00 a.m. IST) to Friday, 6th
September 2024 (5:00 p.m. IST). Those Members who have registered themselves as 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.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013.
The following statement sets out allmaterial facts relating to special businesses mentioned in the accompanying Notice:
Item No. 3:

In order 1o broad the base the Capital Structure and to meet the funding requirements of the Company and to enable the
Company toissue further shares, it is proposed to increase the Authorised Share Capital of the Company from INR 48,50,00,000
(Indian Rupees Forty Eight Crores Fifty Lacs only) comprising of INR 46,10,00,000/- (Indian Rupees Forty Six Crores Ten Lacs only)
divided into 4,61,00,000 Equity Shares of INR 10/-each and INR 2,40,00,000/- (Indian Rupees Two Crores Forty Lacs only) divided
intfo 24,00,000 Redeemable Preference Shares of INR 10/- each TO INR 56,40,00,000 (Indian Rupees Fifty Six Crores Forty Lacs
only) comprising of INR 54,00,00,000/- (Indian Rupees Fifty Four Crores only) divided into 5,40,00,000 Equity Shares of INR 10/-
each and INR 2,40,00,000/- (Indian Rupees Two Crores Forty Lacs only) divided into 24,00,000 Redeemable Preference Shares
of INR 10/- each ranking pari passu in all respect with the existing Equity Shares of the Company.

As a consequence of increase of the Authorised Share Capital of the Company, the existing Authorised Share Capital Clause in
the Memorandum of Association of the Company be altered accordingly. The proposed increase of Authorised Share Capital
requires the approval of Members in generalmeetings u/s 13 and 61 of the Companies Act, 201 3.

The new set of Memorandum of Association is available for inspection at the Registered Office of the Company on any working
day during business hours.

The Board of Directors recommends the above ordinary resolution for your approval.

None of the Directors or any key managerial personnel or any relative of any of the Directors of the Company or the relatives of
any key managerial personnel is, in anyway, concerned or interested in the above resolution.

Item No. 4:

It is proposed to amend the main object clause of the Memorandum of Association (MOA) of the Company to include the
business of broadcasting, which encompasses a wide range of media and content dissemination methods, as well as other
diversified business activities.

The proposed resolution is aimed at ensuring that the company remains competitive and adaptable in a rapidly changing
business environment by expanding its operational capabilities and entering new markets.

In this regard, the Members are requested to consider and approve the proposed changes in the Object Clause in line with the
said Actin orderto ensure compliance to the fullest extent as hereunder:

) Alteration of the Object Clause by inserting the following sub-clause 3 shall be added after sub-clause 2 in Clause Il (A) of
MoA:

3. To carry on the business of broadcasting, including but not limited to television, radio, internet broadcasting,
webcasting, podcasting, and any other electronic or digital means of content dissemination, and to create,
produce, develop, acquire, license, market, distribute, exhibit, and broadcast content in all forms of media and
enferfainment including but not limited to news, sports, music, movies, television programs, web series, music
videos, audio library, music albums, documentaries, and other audio-visual content.

Existing sub-clauses in lli(B) Matters which are necessary for the furtherance of the objects specified in clause lli(A) shall be
renumbered starting from 4 onwards.

The Board of Directors of the Company has proposed to alter the Object Clause, at its meeting held on 24th June 2024.

The draft MoA are made available for inspection by the members of the Company at the registered office of the Company on
allworking days during the office hours up to the date of the Annual General Meeting.

Pursuant to Section 4 and 13 of the Companies Act, 2013, alteration of the MoA requires approval of members of the Company
by way of Special Resolution.

None of the Directors, Key Managerial Personnel and their relatives, if any, are concerned / interested (financially or otherwise) in
the aforesaid resolutions except to the extent of their shareholding in the Company.

The Board recommends the above Special Resolution as set forth in Item No. 4 of the Notice for the approval of Members.
Item No. 5:

The Board of Directors of the Company at their meeting held on 14th August 2024, based on the recommendation of the
Nomination and Remuneration Committee, had approved the appointment of Mr. Kailasnath Adhikari as an Additional Director
and Managing Director of the Company for a period of 5 (Five) year w.e.f. 14th August 2024 to 13th August 2029, liable to refire
by rotation without any remuneration, except that he shall be eligible for re-imbursement of expenses, subject to the approval
of the members of the Company. 13
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Mr. Kailasnath Adhikari, has done M.Com from Mumbai University and MSC in Accounting Organisation and institution from
London School of Economics and Political Science. At the age of 23, Mr. Kailasnath Adhikari became an officer of Govt. of India,
having experience of working with the erstwhile Planning Commission of India in the rank of a Deputy Secretary to Government
of India. He has also been featured by “The Economic Times” as one of the young guns working in the Erstwhile Planning
Commission of India.

Under the Sri Adhikari Brothers’ brand ‘Governance Now’ Mr. Kailash Adhikari pioneered numerous initiatives which have been
recognised by the entire community. Most important being the “"Govermnance Now PSU IT Casebook” which was unveiled by
Hon'ble Prime Minister of India Shri Narendra Modii Ji.

Brief resume of M. Kailasnath Adhikari as stipulated under Regulation 36(3) of the Listing Regulations and SS-2 issued by the ICSI
forms part of the Notice.

The Board recommends the Ordinary Resolution as set out atf ltem no. 5 of the Notice for approval of the Members.

Except Mr. Kailasnath Adhikari, being the appointee, Managing Director of the Company, and Mr. Ravi Adhikari, Director
(Chairman) of the Company, none of the other Directors or Key Managerial Personnel of the Company or their respective
relatives are, in any way, concerned or interested, financially or otherwise, in the resolution set out af tem No. 5 of the
accompanying Notice of the AGM

Item No. 6:

The Board of Directors of the Company at their meeting held on 14th August 2024, based on the recommendation of the
Nomination and Remuneration Committee, had approved the appointment of Mr. Ravi Adhikari as an Additional Non-
Executive Director and designated as a Chairman of the Company with immediate effect.

Mr. Ravi Adhikari is Creative thinker frained under illustrious father Late Mr. Gautam Adhikari in various projects and has worked
along with veterans of the industry like Anand Rai, Satish Kaushik among others. He has vast experience of 17 years working in
Media Industry. Currently he is the creative backbone of the Company. His directorial venture had earned the Company several
accolades and recognition.

Pursuant to the provisions of Section 161 of the Companies Act, 2013 Mr. Ravi Adhikari holds office as such up to the date of this
ensuing Annual General Meeting.

In the opinion of the Board of the Directors, Mr. Ravi Adhikari, proposed to be appointed as Non-Executive Director and
designated as a Chairman of the Company, fulfills the conditions specified in the Companies Act, 2013 and the Rules made
thereunder.

Brief resume of Mr. Ravi Adhikari as stipulated under Regulations 26(4) and 36(3) of Listing Regulations and SS-2 issued by the ICSI
forms part of the Nofice.

The Board recommends the Ordinary Resolution as set out at item no. 6 of the AGM Notice for approval of the members.

Except Mr. Kailasnath Adhikari, Managing Director of the Company and Mr. Ravi Adhikari, being the appointee (Non-Executive
Director), none of the other Directors or Key Managerial Personnel of the Company or their respective relatives are, in any way,
concemed orinterested, financially or otherwise, in the resolution set out at ltem No. 6 of the accompanying Notice of the AGM.

ltem No. 7:

Pursuant fo the provisions of Section 186 of the Companies Act, 2013 (the "Act”) read with the Companies (Meeting of Board
and its Powers) Rules, 2014 (the "Rules”) (as amended from time to time), the Board of Directors of a Company can, subject to
other conditions, give any loan to any person or body corporate, give any guarantee or provide security in connection with a
loan to any other body corporate or person; and acquire by way of subscription, purchase or otherwise, the securities of any
other body corporate, any sum or sums of moneys, beyond the maximum permissible limit under Section 186 of the Acti.e.
60% of the paid-up capital of the Company and its free reserves and securities premium account or 100% of its free reserves
and securities premium account, whichever is more, provided that if same is approved by the shareholders of the Company.

In order to make optimum utilization of funds available with the Company, to achieve long term strategic and business
objectives, and also to enable the Company to take hold of any other business propositions/opportunities that may arise in the
foreseeable future, the Board of Directors of the Company proposed to make use of these funds by making investment in other
bodies corporate or granting loans, giving guarantee or providing security to other persons or other body corporate as and
when required, in excess of the limits provided under Section 186 of the Act. Accordingly, the Board in its meeting held on
8th July 2024, subject to the approval of the Members of the Company, unanimously approved the aforesaid proposal for
enhancing the limit of Section 186 of the Act.

In view of the above, the approval of the members is being sought to authorize the Board of Directors or duly constituted
committee thereof, to make investment or give loan, give any guarantee and provide any security in excess of the limits
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provided under Section 186 of the Act, but not exceeding INR 100 crores (Indian Rupees One Hundred Crores only) at any time,
provided that the said limit shall not apply to the loan(s) or guarantee(s) given or security provided by the Company to its Wholly
Owned Subsidiary Company or a Joint Venture Company (whether formed or to be formed), or the investment by way of
subscription, purchase or otherwise in for the Securities of the Company’s wholly owned subsidiary company/ies, whether
formed orto be formed in line with the provisions of the Act.

The above proposal is in the interest of the Company and the Board recommends the Resolution as set out in Item No. 7 to be
passed as a Special Resolution by the Memlbers of the Company.

None of the Directors or Key Managerial Personnel or their relatives are in any way concerned with or interested, financially or
otherwise in the resolution in ltem No. 7 of the accompanying notice.

In pursuance to the provisions of Regulation 36(3) of the Listing Regulations and $S-2 issued by the ICSI, details of Directors
seeking appointment/re-appointment at the ensuing Annual General Meeting are as follows:

Name of the Director Mr. Kailasnath Adhikari Mr. Ravi Adhikari

DIN 07009389 02715055

Date of Birth (Age) 27thMay, 1990 (34 years) 25th July, 1985 (39 years)

Nationality Indian Indian

Date of first appointment on the NA NA

Board

Designation Managing Director Chairman and Non-Executive Director
Qualification M.Com from Mumbai University and MSC in | B.com from the Mumibbai University

Accounting Organisation and Institutions from
the London School of Economics and Political

Science.
Experience/ Expertise He has worked with the erstwhile Planning | Mr. Ravi Adhikari is Creative thinker trained under
Commission of India illustrious father Late Mr. Gautam Adhikari in
various projects and has worked along with
veterans of the industry like Anand Rai, Satfish
Kaushik among others. He has vast experience of
17 years working in Media Industry. Currently he is
the creative backbone of the Company. His
directorial venture had earned the Company
several accolades and recognition.

Terms and Conditions of 5 Years w.e.f. 14th August 2024 to 13th August | Appointed as Non-Executive Director and
Appointment or Re-appointment 2029 liable to refire by rotation and on such | designated as Chairman, liable to retire by
terms and conditions as detailed in the | rotation.

Explanatory Statement.
Remuneration sought fo be paid NIL NIL
Remuneration last drawn Not Applicable Not Applicable
Justification for choosing the Not Applicable Not Applicable
appointees for appointment as
Independent Directors
Number of Meetings of the Board Not Applicable Not Applicable

attended during the year 2023-24

Shareholding in the Company -
(Equity Shares of Rs. 10/- each)
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List of Directorships in other
Companies

. Ruani Media Service Private Limited

2. Sab Events & Governance Now Media
Limited

3. Sri Adhikari Brothers Digital Network Private
Limited

4. Sri Adhikari Brothers Assets Holding Private

Limited

1. Ruani Media Service Private Limited

List of Chairmanship or
membership of various Committees
in listed company and others
Companies

(The Committee membership and
chairpersonship includes
membership of the Audit
Committee, Stakeholders
Relationship Committee and
Nomination & Remuneration
Committee)

Chairmanship: Nil

Membership: Nil

Chairmanship: Nil

Membership: Nil

Listed entities from which the
Director has resigned in the past
three years

SAB Events and Govemance Now Media Ltd -
Cessation w.e.f. 31.03.2023 as Managing
Director of the Company and again
re-appointed in SAB Events & Governance Now
Media Limited w.e.f. 1st July 2023

Not applicable

Skills and capabilities required for
the role and the manner in which
the proposed Independent Director
meets such requirements

Not applicable

Not applicable

Relationship with other Directors of
the Company

Mr. Kailasnath Adhikari is the son of Mr. Markand
Adhikari, Ex-Chairman & Managing Director of
the Company

Mr. Kailasnath Adhikari and Mr. Ravi Adhikari
belongs to promoter family.

Mr. Markand Adhikari, Ex-Chairman and
Mr. Kailasnath Adhikari, Managing Director of the
Company and Mr. Ravi Adhikari belongs to
promoters family.

Place: Mumbai
Date: 14" August 2024

16
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For Sri Adhikari Brothers Television Network Ltd.

Sd/-
CS Hanuman Patel
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BOARD’S REPORT

To
The Members,
Sri Adhikari Brothers Television Network Limited

Your Board of Directors is delighted o present the 29th Annual Report of our esteemed Company, along with the Financial
Statements for the financial year ending on 31st March 2024, in compliance with the provisions of the Companies Act, 2013,
the rules and regulations framed thereunder (“Act”) and the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements), Regulations 2015 (“Listing Regulations”).

Pursuant to Section 7 of the Insolvency and Bankruptcy Code, 2016 (“Code”) read with the rules and regulations framed
thereunder, the Hon'ble National Company Law Tribunal, Mumbai Bench, (“NCLT’)"), had vide its order dated 20th December
2019 (“Admission Order”) admitted the application and ordered the commencement of Corporate Insolvency Resolution
Process (“CIRP”) of Sri Adhikari Brothers Television Network Limited (“Company”). Further, the Hon'ble NCLT had pursuant to
admission order appointed Mr. Viiendra Kumar Jain, having IP registration No. IBBI/IPA-004/IP- PO0721/2017-18/11253, as the
Interim Resolution Professional (“IRP”) Corporate Debtor vide its order dated 20th December 2019. In terms of the admission
order, inter alia, the Management of the affairs of the Corporate Debtor was vested with the IRP. Subsequently, the Committee of
Creditors ("CoC") had appointed Mr. Vijendra Kumar Jain as Resolution Professional (“RP”) in their meeting held on 15th January
2020 to manage the day-to-day affairs of the Company. On the appointment of the IRP/RP, the powers of the Board of Directors
of the Company were suspended.

Later, the Committee of Creditors approved the Liquidation of the Company in their meeting held on 24th August 2021.
Pursuant to this approval, Hon'ble NCLT approved the liquidation vide order dated 16th December 2021 and the liquidator,
namely "Mr. Ashish VWyas" was appointed vide modification order dated 4th January 2022. The modified liquidation order was
uploaded andreceived on 21st January 2022.

An Appeal was filed by the Suspended Management against the Hon'ble NCLT order. With reference to this appeal, the Hon'ble
NCLAYT, vide its order dated 31st January 2022, had stayed the liquidation proceedings, on 12th October 2022, during the final
hearing before the Hon'ble NCLAT, the legal counsel of the RP informed the Hon'ble NCLAT that the Resolution Plans were duly
considered by the Committee of Creditors and have received approval with 93.50% votes. As a result, both appeals were
dismissed by Hon'ble NCLAT as infructuous.

The Hon'ble NCLT, Mumbai Bench, vide its order dated 8th December 2023 approved the Resolution Plan (“Resolution Plan”)
submitted by 1) M/s. SAB Events & Govemance Now Media Ltd. 2) M/s. Marvel Media Pvt. Ltd. 3) Mr. Ravi Adhikari and
4) Mr. Kailasnath Adhikari, (Collectively referred to as “Resolution Applicants”), in accordance with Section 30(6) of the Code.

An existing Board of Directors of the Company was reinstated on 26th December 2023 by the Supervisory Committee ("SC") of
the Company (constituted in terms of the Resolution Plan) in theirmeeting held on even date.

The approved Resolution Plan is binding on the Company and its employees, members, creditors, including the Central
Government, any State Government or any local authority to whom a debt in respect of the payment of dues arising under any
law for the time being in force, such as authorities to whom statutory dues are owed such as guarantors and other stakeholders
involved in the Resolution Plan.

During the period of the CIRP i.e. from 20th December 2019 1ill 8th December 2023, the RP was in charge of the affairs of the
Operations of the Company. The Board is submitting this report in compliance with the provisions of the Companies Act, 2013,
and the rules framed thereunder and the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements), Regulations 2015. The Board is not to be considered responsible to discharge fiduciary duties with respect to the
oversight on the financial and operational health of the Company and performance of the Management for the period up to
26th December 2023 in the financial year under review.
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FINANCIAL HIGHLIGHTS:

During the financial year, the performance of your company is as under:

(INR in Lakhs)
Particulars Standalone Consolidated

FY 2023-24 FY 2022-23 FY 2023-24 FY 2022-23
Revenue from operations 150.00 0 276 0
Other income 28.79 0.03 49.90 0.03
Total Revenue 178.79 0.03 325.90 0.03
Expenses before Finance cost and Depreciation /
Amortizations 465.35 84.60 561.91 84.60
Profit / (Loss) before Finance cost and Depreciation /
Amortizations (286.56) (84.57) (236.01) (84.57)
Less: Finance Cost 0.52 0.01 0.52 0.01
Less: Depreciation / Amortization 1,873.12 2,042.06 1,873.12 2,042.06
profit/ (Loss) after finance Cost and Depreciation/
Amortizations but before exceptional items (2,160.20) (2,126.64) (2,109.65) (2,126.64)
Less: Exceptional items 0 0 0 0
Profit / (Loss) after Exceptional Item and before Tax (2,160.20) (2,126.64) (2,109.65) (2,126.64)
Less: Tax Expenses 0 0 25.28 0
Profit / (Loss) for the year (2,160.20) (2,126.64) (2,134.93) (2,126.64)

REVIEW OF OPERATIONS & STATE OF THE COMPANY AFFAIRS:
The Company operates in a Single segment i.e. Content Production and Distribution.

During the year under review, the total tumover from the operations was INR 150 Lakhs. During the year, the Company recorded
a loss before tax of INR (2,160.20) Lakh as against loss before tax of INR (2,126.64) Lakh in the previous financial year. The loss
affer tax was INR (2,160.20) Lakh during financial year 2023-24 as against a loss after tax of INR (2,126.64) Lakh in the previous
financial year.

The total comprehensive income is negative of INR (2,160.20) Lakh during the financial year 2023-24 as against negative of INR
(2,126.64) Lakhin the previous financial year.

In accordance with the provisions of the Insolvency and Bankruptcy Code, the Company was undergoing CIRP pursuant to the
Order of the Hon'ble NCLT, Mumbai Bench, Dated 20th December 2019.

The Hon'ble NCLT, Mumbai Bench vide its Order dated 8th December 2023 has approved the Resolution Plan submitted by the
Resolution Applicants. Pursuant to the approval of the Resolution Plan, the position of the earlier Board of Directors was reinstated
inthe Company w.e.f. 26th December 2023. Itis to be noted that during the CIRP period (i.e. between 20th Decemiber 2019 fill
8th December 2023), Resolution Professional was entrusted with and responsible for the management of the business affairs of
the Company. From the date of Approval of Resolution Plani.e. 8th December 2023, tillthe reinstatement of the Board i.e. 26th
December 2023, the Supervisory Committee ("SC"), constituted under the terms of the Resolution Plan, was charged with the
successfulimplementation of the resolution plan and looking into the affairs of the Company.

CONSOLIDATED FINANCIAL STATEMENTS:

In accordance with the provisions of the Companies Act, 2013 and Listing Regulations, read with relevant Accounting
Standards issued by the Institute of Chartered Accountants of India, the consolidated financial statements form part of this
Annual Report. The audited financial statements, including the consolidated financial statements and related information of
the Company, along with the audited accounts of the subsidiary, are available on the Company’s website and can be
accessed through the link: www.adhikaribrothers.com/financials/. These documents are also available for inspection by the
Members at the Registered Office of the Company during business hours on all working days, except Saturdays, Sundays, and
National Holidays, up to the date of the 29th Annual General Meeting (AGM') of the Company.

INDIAN ACCOUNTING STANDARDS:

The financial statements of the Company for the financial year ended 31st March 2024 have been prepared in accordance
with the Indian Accounting Standards (IND AS) prescribed under Section 133 of the Companies Act, 2013 read with relevant
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rules issued thereunder and other accounting principles generally accepted in India. This adherence underscores the
Company’s commitment to fransparent and accurate financial reporting, ensuring reliability and consistency in disclosures.

SHARE CAPITAL:

The Company's authorized share capital is INR 48,50,00,000, comprising of INR 46,10,00,000/- (Indian Rupees Forty-Six Crores
Ten Lacs only) divided into 4,61,00,000 Equity Shares of INR 10/- each and INR 2,40,00,000/- (Indian Rupees Two Crores Forty
Lacs only) divided into 24,00,000 Redeemable Preference Shares of INR 10/-each.

Reduction of Share Capital as per Resolution Plan:

Pursuant to the Resolution Plan approved by the Hon'ble NCLT, Mumibai Bench, vide its Order dated 8th December 2023, the
Share Capital of the Company stand reduced from the existing INR 37,30,55,680/- consisting of INR 34,94,45,000/- divided into
3,49,44,500 Equity Shares of the face value of INR 10 each and INR 2,36,10,680/- divided into 23,61,068 Preference Shares of
the Face Value of INR 10 TO Rs.37,30,560/- divided into 3,73,056 Equity Shares of the Face Value of Rs. 10 each. (Directly or via
infermediate steps of face value reduction from Rs. 10 fo Rs.0.10 and share consolidation of 100 shares of Rs.0.10 face value to
1 share of Rs.10 face value.). Existing holders of Preference Shares were allotted the New Equity Shares in the proportion of
Capital Reduction.

Fresh issue of equity shares and share warrants:

During the year under review, the Company had allotted 60,00,000 (Sixty Lacs) Equity Shares at a face value of INR 10 (Indian
Rupees Ten only) each, aggregating up to INR 6 Crore (Indian Rupees Six Crores only) and 2,30,00,000 (Two Crores Thirty Lacs)
Convertible Share Warrants at a face value of INR 10 (Indian Rupees Ten only) each, aggregating up to INR 23 Crores (Indian
Rupees Twenty Three Crores only) on 23rd February 2024, Further during the year, the Company has allotted 1,90,00,000 (One
Crore Ninety Lacs) Equity Shares pursuant to the exercise of the convertible warrants into equity shares af a face value of INR 10
(Indian Rupees Ten only) each, aggregating up to INR 19 Crores (Indian Rupees Nineteen Crores only) on 21st March 2024. The
details of the above issued, allotment and conversion are mentioned as below:

Sr. Name of allottees Type of Issued, allotment and Date of Allotment | Number of
No. conversion details Securities Allotted
1. | M/s. Ruani Media Service | Allotment of Equity Shares 23rd February 2024 40,00,000

Private Limited Allotment of Convertible Share Warrants 23rd February 2024 1,10,00,000
Allotment of Equity Shares pursuant to the 21st March 2024 1,10,00,000
conversion of Warrants

2. | M/s. Leading Leasing Allotment of Equity Shares 23rd February 2024 10,00,000

Finance & Investment -

Company Limited Allotment of Convertible Share Warrants 23rd February 2024 60,00,000
Allotment of Equity Shares pursuant to the 21st March,2024 40,00,000
conversion of Warrants

3. | Mss. Sera Investments & Allotment of Equity Shares 23rd February 2024 10,00,000

Finance India Limited Allotment of Convertible Share Warrants 23rd February 2024 60,00,000
Allotment of Equity Shares pursuant to the 21st March 2024 40,00,000
conversion of Warrants

The allotted equity shares were listed on the National Stock Exchange of India Limited (NSE) and BSE Limited after the application
was made and requisite approvals were received from both exchanges. The proceeds from the issue have been utilized as per
the resolution plan approved by the Hon'ble NCLT order dated 8th December 2023.

CHANGE IN THE NATURE OF BUSINESS OF THE COMPANY:

There was no change in the nature of business during the financial year under review.

TRANSFER TO RESERVES:

In view of the losses incurred during the year under review, no amount has been transferred to reserve.
DIVIDEND:

In view of the net loss incurred by the Company for the financial year and the accumulated losses of the previous financial
years, the Board does not recommend any dividend to the Shareholders of the Company for the financial year ended
31stMarch 2024.
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CREDIT RATING:
During the period under review, there was no credit rating revised and no new credit rating has been obtained by the Company.
INVESTOR EDUCATION AND PROTECTION FUND:

In terms of the provisions of Section 125 of the Companies Act, 2013 read with Investor Education and Protection Fund Authority
(Accounting, Audit, Transfer and Refund) Rules, 2016, the unclaimed/unpaid dividend amount for the financial year 2015-16
along with the shares on which Dividend remained unclaimed/unpaid for a period of seven consecutive years was due to be
fransferred 1o the Investor Education and Protection Fund (IEPF). The details of unclaimed/ unpaid dividends has been
uploaded on the website of the Company at hitps://www.adhikaribrothers.com/general-info.

PUBLIC DEPOSITS:

There were no outstanding deposits within the meaning of Sections 73 and 74 of the Act read with rules made thereunder at the
end of financial year 2023-24 or the previous financial years. Your Company did not accept any deposit during the year under
review.

DIRECTORS AND KEY MANAGERIAL PERSONNEL (KMP):

The following named personnel are the Directors and KMP'S of the Company as on 31st March 2024 as per Section 203 of the
Companies Act, 2013:

Sr. No. | Name Designation

1. Mr. Markand N. Adhikari Chairman & Managing Director

2. Mr. Ganesh Prasad Raut Independent Director

3. Mr. M. Soundara Pandian Independent Director

4, Mr. Umakanth Bhyravajoshyulu Independent Director

5. Mrs. Latasha L. Jadhav Non-Executive - Non-Independent Director
6. Mr. Pritesh Rajgor Independent Director

7. Mr. Suresh Khilari Chief Financial Officer

*Mr. Hoanuman Patel has been appointed as the Company Secretary & Compliance Officer of the Company
w.e.f. Tst April, 2024.

RETIREMENT BY ROTATION & SUBSEQUENT REAPPOINTMENT:

In accordance with the provisions of Section 152 & other applicable provisions if any of the Companies Act, 2013 read with
Companies (Appointment and Qualification of Directors) Rules 2014 (including any statutory modification(s) or re-enactment(s)
thereof for the fime being in force) and the Aricles of Association of the Company, Mrs. Latasha Jadhav (DIN: 08141498)
Non-Executive Director) of the Company, refires by rotation at the ensuing Annual General Meeting and being eligible, offered
heself for re-appointment.

The Nomination and Remuneration Committee and Board have recommended her re-appointment as Non-Executive
Director of the Company for approval of Shareholders at the ensuing Annual General Meeting of the Company.

CHANGES IN THE DIRECTORS DURING THE YEAR UNDER REVIEW:

The Board of Directors of the Company at its meeting held on 21st March 2024, based on the recommendation of the
Nomination and Remuneration Committee and pursuant to the provisions of Section 161(1) of the Act read with the Articles of
Association of the Company, had approved the appointment of Mr. Pritesh Rajgor as Additional Independent Director, with
immediate effect. Further, he was appointed/regularized as Independent Director by the Shareholders on 19th June 2024 by
way of postal balloft.

CHANGES IN KEY MANAGERIAL PERSONNEL:
During the year under review, the following changes took place in the Key Managerial Personnel of the Company:
Mr. Suresh Khilari was appointed as Chief Financial Officer of the Company w.e.f. 29th December 2023.

Mrs. Kajal Pandey (Membership No. A69492) has resigned from the post of Company Secretary & Compliance Officer of the
Company w.e.f. the closing hours of 5th January 2024.

The Board of Directors of the Company at its meeting held on 21st March 2024, based on the recormmendation of the
Nomination and Remuneration Committee, had approved the appointment of Mr. Hanuman Patel (Membership No. A55616)
as Company Secretary and Compliance Officer of the Company w.e.f. 1st April 2024,
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DECLARATION BY INDEPENDENT DIRECTORS:

During the year under review, all Independent Directors have given their declarations pursuant to Section 149(7) of the
Companies Act, 2013 stating that they meet the criteria of independence as prescribed under Section 149(6) of the Act and
Requlation 16(1)(b) of the Listing Regulations and have also complied the Code for Independent Directors as prescribed in
Schedule IVto the Companies Act, 2013.

In the opinion of the Board, they fulfil the conditions of independence as specified in the Companies Act, 2013 and Rules made
thereunder and Listing Regulations. They have further declared that they are not debarred or disqualified from being appointed
or continuing as directors of companies by the SEBI/Ministry of Corporate Affairs or any such statutory authority.

In tferms of Regulation 25(8) of the Listing Regulations, all Independent Directors have confirmed that they are not aware of any
circumstances or situation which exists or may be reasonably anticipated that could impair or impact their ability to discharge
their duties.

In the opinion of the Board, all the Independent Directors are persons of integrity and possess relevant expertise and experience
including proficiency. In terms of Section 150 read with Rule 6 of the Companies (Appointment & Qualification of Directors)
Rules, 2014 as amended, the Independent Directors of the Company have included their names in the data bank of
Independent Directors maintained.

In terms of provisions of the Listing Regulations, the Board of Directors of the Company has laid down a Code of Conduct for all
Board Members and Senior Management Personnel of the Company. The Board Members and Senior Management Personnel
of the Company have affirmed compliance with the Code.

MANAGERIAL REMUNERATION:

The Company was under CIRP and the Resolution Plan was approved by the Hon'ble NCLT, Mumibai Bench vide its order dated
8th December 2023. The existing management of the Company has been reinstated with effected from 26th December
2023. Accordingly, except Dr. Ganesh P Raut, a Member of RP Committee, none of the other directors received any
remuneration from the Company. Dr. Ganesh P. Raut received sitting fees for attending the Resolution Professional (RP)
Committee Meeting.

ANNUAL PERFORMANCE EVALUATION:

As per Section 17 of the Insolvency and Bankruptcy Code, 2016, the powers of the Board of Directors of the Company were
suspended during the CIRP with effect from 20th December 2019 and such powers were vested with the Resolution
Professional. As a part of the implementation of the Resolution Plan approved by the Hon'ble NCLT vide its order dated 8th
December 2023, the reinstated Board of the Company took control over the operation w.e.f, 26th December 2023 post their
reinstatement on the Board of the Company. Therefore, being a very short period, it was not feasible for the Board of Directors to
carry out the performance evaluation of the Board, its committees and individual directors and consequently, no separate
meeting of independent directors took place to review the performance of Non-Independent Directors, the Board as a whole
and the Chairman during the remaining period of the year under review after the reinstatement of the Board of the Company .

Further, the Management has diligently worked on the execution of the Resolution Plan. The Company has put in place a policy
containing, interalia, the criteria for performance evaluation of the Board, its committees and individual Directors (including
independent directors).

NUMBER OF MEETINGS OF THE BOARD AND COMMITTEES:

Post initiation of the Corporate Insolvency Resolution Process vide Hon'ble NCLT Order dated 20th December 2019, the powers
of the Board of Directors were suspended. Since the powers of the Board were suspended instead of Board Meetings and
Committee Meetings, a Resolution Professional (RP) Committee Meeting was conducted by the RP in compliance with the
provisions of the Insolvency and Bankruptcy Code, 2016. Post approval of the Resolution Plan by Hon'ble NCLT via order dated
8th December 2023, the existing Board of Directors of the Company was reinstated by the approval of the Supervisory
Committee of the Company at their meeting held on 26th December 2023.

During the year under review, Resolution Professional (RP) Committee Meetings were held on 26th May 2023, 14th August 2023
and 9th November 2023.

After the reinstatement of the Board of Directors, 6 (six) Board Meetings were held on 28th December 2023, 29th December
2023, 12th January 2024, 14th February 2024, 23rd February 2024, 21st March 2024. The intervening gap between two
consecutive Board Meetings did not exceed the stipulated time.

Details of constitution/reconstitution of the Committees of the Board and their meetings is given in the Report on Corporate
Governance forming part of this Annual Report.
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COMMITTEES OF THE BOARD:

In compliance with the requirements of the relevant provisions of applicable laws and statutes, as on March 31, 2024 the
Company had 3 (Three) committees of the Board viz.:

e AuditCommittee;
¢ Nomination & Remuneration Committee; and
*  Stakeholders’ Relationship Committee

The details of the Committees along with their composition, number of meetings held and attendance of the members are
provided in the Corporate Governance Report, forming part of this Annual Report.

During the year under review, all the recommendations made by the Audit Committee were accepted by the Board.
POLICY ON DIRECTORS’ APPOINTMENT AND REMUNERATION AND OTHER DETAILS:

Pursuant to provisions of Section 134(3)(e) and Section 178 of the Companies Act, 2013 read with the Rules made thereunder,
Regulation 19 of the Listing Regulations and on the recommendation of the Nomination and Remuneration Committee, prior o
commencement of CIRP, the Board had adopted a Policy on “Criteria for appointment of Directors, Key Managerial Personnel,
Senior Management Employees and their remuneration” and it is available on the website of the Company at
hitps://www.adhikaribrothers.com/disclosure-under-regulation-46-of-sebi. The salient features of the Remuneration Policy are
stated in the Report on Corporate Governance which forms part of this Annual Report.

DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION, PROHIBITION AND REDRESSAL) ACT,
2013:

The Company is committed to providing a nontoxic, safe & friendly work environment to all its employees. The Company has
established an Internal Complaints Committee under the Sexual Harassment of Women at Workplace (Prevention, Prohibition
and Redressal) Act, 2013 and has formulated a policy and framework for employees to report sexual harassment cases at the
workplace.

Allwomen employees, permanent, contractual, temporary and tfrainees are covered under this policy. The Company’s policy
ensures complete confidentiality of information. During the financial year 2023-24, no cases in the nature of Sexual harassment
was reported at any workplace of the Company.

The details of the compilaints in relation to the Sexual Harassment of Women at the Workplace filed/disposed/pending is givenin
the Report on Corporate Governance which is forming part of this Annual Report.

VIGIL MECHANISM/WHISTLE BLOWER POLICY:

The Company is dedicated to mounting a culture where it is safe for all employees to raise their concerns about any
unacceptable practice or misconduct. The Company is committed to abide by the highest standard of ethical, moral and
legal conduct of Business operations. Your Company encourages its employees to come forward and express their concems of
any unfair practices.

The Company believes in the conduct of affairs in a fair and transparent manner by adopting the highest standards of
professionalism, honesty, integrity & ethical behavior.

The Company has a robust vigil mechanism through its Whistle Blower Policy approved and adopted by the Board of Directors of
the Company in compliance with the provisions of Section 177 of the Companies Act & Regulation 22 of the Listing Regulations.

The Company has in place the structure to report genuine concermns or grievances & to provide adequate safeguards against
victimization of persons. The Whistle Blower Policy has been posted on the website of the Company
https://www.adhikaribrothers.com.

During the year under review, there are no complaints/reports received by the Company in the said mechanism for the
Company and forits subsidiaries.

RISK MANAGEMENT:

Adaption and execution of a well-defined Risk Management plan is significant to avoid future exigencies, thus the Company’s
approach to articulate Business Risk is comprehensive and includes periodic review of risks and designing a framework for
necessary controls and timely reporting.

The Audit Committee has oversight in the area of financial risks and controls. The major risks identified by the businesses and
functions are systematically addressed through mitigating actions on a continuing basis. The development and
implementation of risk management policy have been covered in the Management Discussion and Analysis, which forms part
of thisreport.
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DIRECTORS’ RESPONSIBILITY STATEMENT:

Members may kindly note that the Directors of the Reconstituted Board were not in office for the period to which this report
primarily pertains. During the CIRP (i.e. between 20th December 2019 to 8th December 2023), Resolution Professional was
entrusted with and responsible for the Management of the affairs of the Company. The Reconstituted Board is submitting this
report in compliance with the Companies Act, 2013 and Listing Regulations and the Directors, to discharge fiduciary duties with
respect to the oversight of the financial and operational health of the Company and performance of the management for the
period under review.

The existing Board of Directors have been reinstated since 26th December 2023. Consequently, the reinstated Board has only a
limited overview of the effectiveness of the internal financial and other controls of the Company for the financial year 2023-24.,
Accordingly, pursuant to Section 134(5) of the Act, the reinstated Board of Directors, in a limited period of time and o the best of
their knowledge state that:

1. Inpreparation of the annual accounts for the financial year ended 31st March 2024, the applicable Accounting Standards
had been followed along with proper explanation relating to material departures, if any;

2. The Company have selected such accounting policies and applied them consistently and made judgments and
estimates that are reasonable and prudent so as to give a true and fair view of the state of affairs of the Company as at
31stMarch 2024 and of the loss of the Company for the yearended on that date;

3. Proper and sufficient care for the maintenance of adequate accounting records in accordance with the provisions of the
Companies Act, 2013 for safeguarding the assets of the Company and for preventing and detecting fraud and other
iregularities;

4. The annual financial statements for the financial year ended 31st March 2024 have been prepared on a 'going concern'
basis;

5. Internal financial controls have been laid down to be followed by the Company and such financial controls are adequate
and are operating effectively; and

6. Proper systems have been devised to ensure compliance with the provisions of all applicable laws and that such systems
are adequate an operating effectively.

CORPORATE GOVERNANCE AND MANAGEMENT DISCUSSION & ANALYSIS REPORT:

Pursuant to Regulation 34 read with Schedule V of the Listing Regulations, the following have been made a part of the Annuall
Report and are attached to this report:

Management Discussion and Analysis (Annexure V);

Report on Corporate Governance (Annexure VI);

Declaration on Compliance with Code of Conduct;

Certificate from Practicing Company Secretary that none of the Directors on the board of the company have been
debarred or disqualified from being appointed or to act as director of the Company;

e. Cerlificate regarding compliance of conditions of Corporate Governance.

INTERNAL AUDIT:

Q0TQ

Pursuant to the provisions of Section 138 of the Companies Act, 2013, the Company is required to appoint an internal auditor.
The Company was under the CIRP, during which there were no operations in the Company. As a result, the Company did not
appoint any intermal auditors, and therefore, no Intermal Audit Report was placed before the Board. However, the Board has
appointed M/s. NHS & Associates as Internal Auditors of the Company for the financial year 2024-2025 in its Meeting held on
24th May 2024.

INTERNAL FINANCIAL CONTROL SYSTEMS AND THEIR ADEQUACY:

The Company has an adequate system of internal financial controls fo safeguard and protect the Company from loss,
unauthorized use or disposition of its assets. All the transactions are properly authorized, recorded and reported to the
Management. The Company is following the applicable Accounting Standards for properly maintaining the books of accounts
and reporting Financial Statements.

The internal financial controls have been embedded in the business processes. Assurance on the effectiveness of internal
financial controls is obtained through management reviews as well as contfinuous monitoring by functional leaders. The Audit
Committee reviews the adequacy and effectiveness of the Company’s Internal Controls and monitors the implementation of
audit recommendations.
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PARTICULARS OF THE EMPLOYEES AND REMUNERATION:

Pursuant to the provisions of Section 197 of the Companies Act, 2013, read with Rule 5(1) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, details of the ratio of remuneration of each Director to the median
employee's remuneration are appended to this report as “Annexure | - Part A”.

The statement containing particulars of employees as required under Section 197(12) of the Act, read with Rules 5(2) and 5(3) of
the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, is provided in this Report as "Annexure |
—Part B” and forms a part of this report.

SUBSIDIARY, ASSOCIATE, JOINT VENTURE COMPANIES AND CONSOLIDATED FINANCIAL STATEMENTS:

Pursuant to the provisions of Sections 129, 134 and 136 of the Act read with rules made thereunder and Regulation 33 of the SEBI
Listing Regulations, your Company has prepared consolidated financial statements of the Company and its subsidiaries and a
separate statement containing the salient features of financial statements of subsidiary in Form AOC-1, which forms part of this
Annual Report.

During the year under review, no company became/ ceased to be a subsidiary, joint venture or associate of the Company.

As on 31st March 2024, the Company has 1 (One) Subsidiary Company i.e M/s. Westwind Realtors Private Limited and 1 (One)
Associate Company i.e SAB Media Networks Private Limited. The details of the Subsidiary and Associate Companies are
mentioned in the Report on Corporate Govermnance forming part of this Annual Report and given in Form AOC-1 as 'Annexure I
tothisreport.

During the year under review, pursuant to allotment of Equity Shares as per the Resolution Plan, M/s. Ruani Media Service Private
Limited, being a Special Purpose Vehicle (SPV) of the Resolution Applicants, has been added to the Promoter Group of the
Company pursuant to the acquisition of the majority stake in the Company, thereby becoming the Holding Company of
M/s. Sri Adhikari Brothers Television Network Limited.

As required under Regulations 16(1)(c) of the Listing Regulations, the Board of Directors has approved the Policy for determining
Material Subsidiaries (“Policy”). The details of the Policy are available on the Company’s website and can be accessed through
the link: https://adhikaribrothers.com/pdf/Policy-on-Determining-Material-Subsidiaries SABTNL.PDF.

The audited financial statements including the consolidated financial statements of the Company and all other documents
required to be aftached thereto are available on the Company’s website and can be accessed through the link:
http://www.adhikaribrothers.com/financials/. The financial statements of the subsidiary, as required, are available on the
Company’s website and can be accessed through the link: https://www.adhikaribrothers.com/subsidiary.

PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES:

All contracts or arangements entered into by the Company with its related parties during the Financial Year were in
accordance with the provisions of the Act and the Listing Regulations. All such contracts or arrangements have been approved
by the Audit Committee, as applicable.

The material fransaction was entered with the related parties during the Financial Year under review. Further, the prescribed
details of related party transactions in Form AOC-2, in terms of Section 134 of the Act read with Rule 8 of the Companies
(Accounts) Rules, 2014 is given in the "Annexure " to this Report.

In accordance with the provisions of Regulation 23 of the Listing Regulations, the Company has formulated the Related Party
Transactions Policy and the same is uploaded on the Company 's website at: http://adhikaribrothers.com/pdf/Policy-on-
Related-Party-Transactions SABTNL.PDF.

Members may refer to Note 23 to the standalone financial statements which set out related party disclosures pursuant to IND AS.
STATUTORY AUDITORS AND THEIR REPORT:
Statutory Auditors:

M/s. Hitesh Shah & Associates, Chartered Accountants (ICAIFRN Reg. No. 107564W) were appointed as the Statutory Auditor of
the Company for a term of 5 (five) consecutive years, at the 28th AGM, held on 14th September 2023. The Company has
received confirmation from them to the effect that they are not disqualified from continuing as Auditors of the Company.

The Notes on the financial statement referred to in the Statutory Auditor's Report are self-explanatory and do not call for any
further comments. The Statutory Auditor's Report on the standalone and consolidated financial statements of the Company for
the financial yearended 31st March 2024, forms part of this Annual Report.

Further, the following were the details of the audit qualifications made by the statutory auditors in their report for financial year
2023-24 and Management'sreply toiit.
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1) Details of Audit Qualification:

Inter-Company Related Party balances with TV Vision Limited and SAB Events and Governance Now Media Limited as on
31st March 2024 is subject to confirmation/ reconciliation. The impact, if any, due to non-reconciliation of Inter-Company
accounts on the financial statements of the Company as on 31st March 2024 is unascertainable.

Reply from the Management:

The Company is in the process of reconciling the outstanding balance with its group companies and the impact, if any, on
the accounts of the Company will be provided in due course of time.

2) Details of Audit Qualification:

Bank Balances totaling 1o INR 4.41 Lacs are subject to confirmation / reconciliation due to non-receipt of bank statements /
bank confirmation / external confirmations as on 31st March 2024, as represented to us by the management. The impact,
if any, on the financial statements as on 31st March 2024 could not be ascertained.

Reply from the Management:

The Company has continuously followed up with the banks to provide confirmation as on the financial year ended
31stMarch 2024.

REPORTING OF FRAUDS BY AUDITORS:

During the year under review, the Statutory Auditors and Secretarial Auditors of your Company have not reported any instances
of fraud committed in your Company by the Company’s officers or employees, to the Audit Committee, as required under
Section 143(12) of the Act.

SECRETARIAL AUDIT:

Pursuant to the provisions of Section 204 of the Companies Act, 2013 read with the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, the Board on 24th May 2024 has approved the appointment of M/s. HRU &
Associates, Practicing Company Secretaries, Mumbai (COP No.: 20259), as the Secretarial Auditors of the Company to
conduct audit of the Company for the financial year 2023-24. The Secretarial Audit Report for the financial year 2023-24 is
attached to this report as “Annexure IV”.

SECRETARIAL COMPLIANCE REPORT:

Pursuant to Circular No. CIR/CFD/CMD1/27/2019 dated 8th February 2019, issued by the Securities and Exchange Board of
India, the Company has obtained the Annual Secretarial Compliance Report for the financial year ended 31st March 2024,
from M/s. HRU & Associates, Practicing Company Secretaries, on compliance with all applicable SEBI Regulations and
circulars/guidelines issued thereunder. A copy of the same has been submitted fo the Stock Exchanges within the prescribed
due date.

COSTAUDIT AND RECORDS:

Pursuant to the provisions of Section 148(1) of the Companies Act, 2013, the government has not prescribed the maintenance
of cost records for the services dealt with by the Company. Therefore, the requirement for maintenance of cost records under
the said section is not applicable to the Company for the financial year under review.

ANNUAL RETURN:

The Annual Return in Form MGT-7 as on 31st March 2024, as required under Section 92(3) of the Companies Act, 2013, and Rule
12 of the Companies (Management and Administration) Rules, 2014, is available on the website of the Company and can be
accessed at http://www.adhikaribrothers.com/.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS:

During the financial year under review, the particulars of Loans, Guarantees, and Investments made by the Company under the
provisions of Section 186 of the Companies Act, 2013, are provided in the Notes to the Financial Statements, which form part of
this Annual Report.

FAMILIARIZATION PROGRAMME OF INDEPENDENT DIRECTORS:

In compliance with the requirements of SEBI (LODR) Regulations 2015, the Company has put in place a familiarization program
for Independent Directors to familiarize them with their roles, rights and responsibilities as Directors, the operations of the
Company, business overview etc. The details of the familiarization programis given in the Corporate Governance Report.
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DETAILS OF POLICY DEVELOPED AND IMPLEMENTED BY THE COMPANY ON CORPORATE SOCIAL RESPONSIBILITY INITIATIVES:

The provisions relating to Corporate Social Responsibility under Section 135 of the Companies Act, 2013 and rules made
thereunder are not applicable to the Company. Therefore, the Company has not developed and implemented any policy on
Corporate Social Responsibility initiatives.

DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS OR TRIBUNALS IMPACTING THE GOING
CONCERN STATUS AND COMPANY'S OPERATIONS IN FUTURE:

The Hon'ble NCLT, Mumbai bench, has passed an Order dated 8th December 2023 approving the Resolution Plan for revival of
the Company.

However, there was no significant and material orders passed by the Regulators or Courts or Tribunals impacting the going
concerm status of the Company's Operationsin future.

MATERIAL CHANGES AND COMMITMENT, IF ANY, AFFECTING THE FINANCIAL POSITION OF THE COMPANY OCCURRED BETWEEN
THE END OF THE FINANCIAL YEAR TO WHICH THIS FINANCIAL STATEMENT RELATES AND THE DATE OF THE REPORT:

Except as disclosed elsewhere in this report, no material changes and commitments which could affect the company’s
financial position have occurred between the end of the financial year of the Company and the date of this report.

COMPLIANCE WITH SECRETARIAL STANDARDS:

Interms of Section 118(10) of the Companies Act, 2013, the Company is complying with the Secretarial Standards issued by the
Institute of Company Secretaries of India and approved by the Central Government with respect to Meetings of the Board of
Directors and General Meetings.

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

Pursuant to Section 134(3)(m) of the Companies Act, 2013 read with Rule 8 of the Companies (Accounts) Rules, 2014, details
regarding Conservation of Energy, Technology Absorption, Foreign Exchange earnings and outgo for the year under review are
as follows:

Conservation of Energy:

a. Steps taken or impact on conservation of energy — The Operations of the Company are not much energy intensive.
However, the Company continues to implement prudent practices for saving electricity and other energy resources in day-
to-day activities.

b. Stepstaken by the Company for utilizing altermnate sources of energy — Though the activities undertaken by the Company
are not much energy intensive, the Company shall explore alternative sources of energy, as and when the necessity arises.

c. The capitalinvestment on energy conservation equipment — Nil.
Technology Absorption:

a. The efforts made towards technology absorption — the technology required for the business has been absorbed as and
whenrequired.

b. The benefits derived like product improvement, cost reduction, product development or import substitution — Not
Applicable.

c. Incase of imported technology (imported during the last three years reckoned from the beginning of the financial year) —
Not Applicable.

d. Theexpenditure incurred on Research and Development - Not Applicable.
Foreign Exchange eamings and Outgo: Nil
CODE FOR PREVENTION OF INSIDER TRADING:

Your Company has adopted a Code of Conduct ("*Code”) to regulate, monitor and report trading in the Company’s shares by
the Company’s designated persons and theirimmediate relatives as per the requirements under the Securities and Exchange
Board of India (Prohibition of Insider Trading) Regulations, 2015. The Code, inter alia, lays down the procedures o be followed by
designated persons while tfrading/ dealing in the Company's shares and sharing Unpublished Price Sensitive Information (“UPSI”).
The Code covers the Company’s obligation to maintain a digital database, a mechanism for the prevention of insider frading
and handling of UPSI, and the process to familiarize with the sensitivity of UPSI. Further, it also includes code for practices and
procedures for fair disclosure of unpublished price sensitive information, which has been made available on the Company’s
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welbsite at hitps://www.adhikaribrothers.com/wp-content/uploads/2019/05/Fair-Practice-Code-Policy.pdf.

ACKNOWLEDGMENT:

The Board of Directors expresses their gratfitude for the valuable support and co-operation extended by various government
authorities and stakeholders’ including shareholders, banks, financial Institutions, viewers, vendors and service providers.

The Board also places on record their deep appreciation towards the dedication and commitment of your Company’s
employees at all levels and look forward to their continued support in the future as well.

The Directors appreciate and value the contribution made by every member of the SABTNL family.

For Sri Adhikari Brothers Television Network Limited

Markand Adhikari
Chairman & Managing Director
DIN: 00032016

Date: 8thJuly, 2024
Place: Mumbai
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ANNEXURE | - Part A

PURSUANT TO SECTION 197 OF THE COMPANIES ACT, 2013 READ WITH RULE 5(1) OF THE COMPANIES (APPOINTMENT AND
REMUNERATION OF MANAGERIAL PERSONNEL) RULES, 2014, DETAILS OF THE RATIO OF REMUNERATION OF EACH DIRECTOR TO
THE MEDIAN EMPLOYEE'S REMUNERATION.

m

The ratio of the remuneration of each Director 1o the median remuneration of the employees of the Company for the financial
year:-

Sr. Name of the Director Ratio of remuneration to the median remuneration of
No. the employees
1 Mr. Markand Adhikari NA
2 Mrs. Latasha Jadhav NA
3 Dr. Ganesh P Raut 0.60*
4 Mr. Umakanth Bhyravajoshyulu 0.00#
5 Mr. M. Soundara Pandian 0.00#
6 M. Pritesh Rajgor 0.00#
* The Company being under CIRP prior fo 8th December 2023, Mr. Ganesh Raut received remuneration in the form of sitting fees for hig
role as amember of the Resolution Professional Committee in the financial year 2023-24.
# The Company being under CIRP prior o 8th December 2023, therefore no remuneration or sitting fees were given in the financial yea
2023-24.
(i) The percentage increase in remuneration of each director, CFO, CEOQ, Company Secretary or Manager, if any, in the Financial Year:
Sr. Name of the Directors, KMP % Increase over last FY.
No.
1 Mr. Markand Adhikari Not comparable*
2 Dr. Ganesh P Raut No Change
3 Mr. Umakanth Bhyravajoshyulu Not comparable#
4 Mr. M. Soundara Pandian Not comparable#
5 Mrs. Latasha Jadhav Not comparable#
6 Mr. Pritesh Rajgor Not comparable#
7 Mr. Suresh Khilari
(Appointed w.e.f. 29th December 2023) Not comparable@
8 Ms. Kajal Pandey
(Resigned w.e.f. 5th January 2024) NA
* Not comparable since NO remuneration was paid during the last financial year.
# Not comparable as no sitting fees were provided fo the directors during the financial years 2022-23 and 2023-24 due to the CIRP
process.
@ Not comparable since the Key Managerial Personnel was appointed w.e.f. 29th December, 2023.
(i) | Thepercentage increase inthe median remuneration of 52.91%
employeesin the financial year
(iv) The number of permanent employees on the rolls of the 1
Company
v) Average percentile increase already made inthe salariesof | Not Applicable as there is no other employee except Company

employees other than the managerial personnel in the last | Secretary & Compliance Officer.
financial year and its comparison with the percentile
increase in the managerial remuneration and justification
thereof and point out if there are any exceptional
circumstances for increase in the managerial
remuneration.

For Sri Adhikari Brothers Television Network Limited

Markand Adhikari
Chairman & Managing Director
DIN: 00032016

Date:8th July 2024
Place: Mumbai
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Annexure Il
Form No. AOC-1

Companies/Joint Ventures

Statement containing salient features of the Financial Statement of Subsidiary Companies/ Associate

(Pursuant to provisions of Section 129(3) of the Companies Act, 2013 read with Rule 5 of Companies

(Accounts) Rules, 2014)
PART A - SUBSIDIARY COMPANIES

(Amounts in Lakhs)

Particulars Westwind Realtors Private Limited
The date since when subsidiary was acquired 31st May 2000
Reporting period for the subsidiary concemed, if different from the holding 1st April 2023 to
company'’s reporting period 31st March 2024
Reporting currency and Exchange rate as on the last date of the relevant Financial Not Applicable
yearinthe case of foreign subsidiaries
Share Capital 89.50
Reserves 60.33
Total Assets 621.38
Total Liabilities 471.55
Investments (except in subsidiary companies) Nil
Turnover 149.11
Profit/(Loss) before Taxation 50.54
Short / Excess Income tax of:
currentyear 13.15
previous year 12.13
Profit /(Loss) affer Taxation 25.27
Proposed Dividend Nil
% of shareholding 66.96%
Notes:
1. Names of subsidiaries which are yetto commence operations: None
2. Names of subsidiaries which have been liquidated or sold during the year: None
For and on behalf of the Board of Directors
Markand Adhikari Latasha Jadhav
Chairman & Managing Director Director
DIN: 00032016 DIN : 08141498
PDIgtcee:: mETl:)I;' i202 4 Sur_esh _Khilari_ _ Hanuman Patel _ _
Chief Financial Officer Company Secretary & Compliance Officer
ACS: 55616
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PART B - ASSOCIATES AND JOINT VENTURES
(Amounts in Lakhs)

Particulars SAB Media Networks Private Limited

Date on which it became associate 31.03.2016

Shares of Associate held by the Company on the year

end

Numlber of Shares held 88,80,098

Amount of Investment in Associates / Joint Ventures (in | Nil

INR)

Extent of Holding % 48

Description of how there is a significant influence The Promoter of the Company is also a promoter and

directorin the Associate Company.

Reason why the associate / joint venture is not | Financial Statements of the above-mentioned Associate
consolidated Company are not considered in the consolidated
financial statements of the Company for the financial year
ended 31st March 2024 because the Investment in such
Associate Company had become Rs. NIL in the earlier
financial year's in the Consolidated Financial Statements
of the Company.

Net worth attributable to shareholding as per latest | NA
audited Balance Sheet (Amount in INR)

Profit/ Loss for the years 1487.81

Considered in Consolidation -

Not Considered in Consolidation 1487.81

1. Names of associates which are yetto commmence operations: None

2. Names of associates/Joint Ventures which have been liquidated or sold during the year: None

For and on behalf of the Board of Directors

Markand Adhikari Latasha Jadhav
Chairman & Managing Director Director
DIN: 00032016 DIN : 08141498
PDIS;:::' mﬁr;ﬁ;l |202 4 Suresh Khilari Hanuman Patel
Chief Financial Officer Company Secretary & Compliance Officer
ACS: 55616
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Annexure Il

Form No. AOC-2
(Pursuant to clause (h) of sub-section (3) of section 134 of the Companies Act, 2013
and Rule 8(2) of the Companies (Accounts) Rules, 2014

Disclosure of particulars of contracts or arrangements entered into by the Company with related parties referred to
in sub-section (1) of section 188 of the Companies Act, 2013 including certain arm’s length fransactions under the
fourth proviso thereto:

1. Details of contracts or arrangements or tfransactions not at Arm’s length basis:

The Company has not entered into any contract or arrangement or transaction with its related parties which is
not at arm’s length during the financial year 2023-24.

2. Details of material contracts or arrangement or fransactions at arm's length basis are given below:

Sr. | Particulars Details
No.
1. | Name(s) of the related party & nature of relationship | TV Vision Limited
2. | Nature of contracts/ arrangements/ fransaction Transfer of Non-News TV Channel license named
‘Dhamaal’ of TV Vision Limited
3. | Duration of the contracts/ arrangements/ | One-time Transfer Agreement
fransaction
4. | Salient terms of the contracts or arangements or | The transfer of the Channel License of TV Channel with the
fransaction including the value, if any brand namely ‘Dhamaal’ for a one-time aggregate
consideration of INR 1,00,00,000/- (INR Rupees One Crore
only) plus applicable taxes.
5. | Jusfification for enfering info such confracts or | As a part of the Business Tumaround Strategy Plan of the
arangements or fransactions Company mentioned in the Resolution Plan submitted to
the Committee of Creditors and as approved by the
Hon'ble NCLT, Mumbai Bench, the Company had to
launch a 24-hour Free-To-Air Hindi General Entertainment
TV Channel (GEC). The Company had planned to launch
its TV.Channel on India’s biggest DTH platform owned by
the Government of Indiai.e. Doordarshan namely DD Free
Dish DTH.
6. | Date of approval by the Board 26th February 2024
7. | Amount paid as advances, if any NA
8. | Date on which the special resolution was passed in | 19th June 2024
general meeting as required under first proviso to
section 188

Place: Mumbai
Date: 8th July 2024

32

For Sri Adhikari Brothers Television Network Limited

Markand Adhikari
Chairman & Managing Director
DIN: 00032016




29™ ANNUAL REPORT 2023-2024 8

Annexure IV
Form No. MR-3
SECRETARIAL AUDIT REPORT
[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

For the Financial Year ended 31st March 2024

To,

The Members,

SRI ADHIKARI BROTHERS TELEVISION NETWORK LIMITED
6th Fr, Oberoi Chambers, 6th Floor, Oberoi Complex,
Next to Laxmi Industries Estate, Oshiwara,

New Link Andheri (West) Mumbai- 400053

We have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the adherence to good
corporate practices by SRIADHIKARI BROTHERS TELEVISION NETWORK LIMITED (CIN: L32200MH1994PLC083853) at its registered
office at 6th Floor, Oberoi Chambers, Oberoi Complex, Next to Laxmi Industries Estate, Oshiwara, New Link Road, Andheri (West),
Mumbai-400053 (hereinafter called “the Company”). The Secretarial Audit was conducted in a manner that provided us a
reasonable basis for evaluating the corporate conducts/statutory compliances and expressing our opinion thereon.

It is stated that M/s. Sri Adhikari Brothers Television Network Limited was under the Corporate Insolvency Resolution Process
(“CIRP™) vide Order No. CP (IB)-4374/MB/2018, dated 20th December 2019, of the Hon'ble NCLT Mumbai Bench. Mr. Vilendra
Kumar Jain (IP registration No. IBBI/IPA-004/IPP00721/2017-18/11253) was appointed as the Interim Resolution Professional (“RP”)
by the Hon'ble NCLT Mumbai Bench and subsequently as the Resolution Professional by the Committee of Creditors (“CoC”) on
15th January 2020.

Thereafter, the CoC approved the liquidation of the Company in the 21st CoC meeting held on 24th August 2021. Accordingly,
an application was filed before Hon'ble NCLT for approval of the liquidation of the Company. The Tribunal passed an order for
liquidation on 16th December 2021. Further, an application for rectifying the Liquidator's name was filed before the Hon'ble
NCLT. The Hon'ble Tribunal passed another order on 4th January 2022 (received on 21st January 2022) appointing Mr. Ashish
Vyas as the Liquidator.

Thereafter, the Hon'ble NCLAT passed an order dated 31st January 2022, based on an appeal filed by suspended
management, staying the liquidation order and directing that a Resolution Plan be received from M/s. SAB Events &
Governance Now Media Ltd and M/s. Marvel Media Private Limited with Mr. Ravi Adhikari and Mr. Kailasnath Adhikari be placed
for consideration by the CoC Members. According to the NCLAT Order, the Resolution Professional presented the Resolution
Plan from the suspended management to the COC, which was then approved by the COC and filed with NCLT for
consideration. Thereafter, the Hon'ble NCLT, Mumbai Bench on 8th December 2023 approved the Resolution Plan.

Based upon our verification of Company’s books, forms and returns filed and other records maintained by the Company and
also the information provided by the Company, its office agents and authorized representatives during the conduct of
Secretarial Audit, we hereby report that in our opinion, the Company has, during the audit period covering the financial year
ended on 31st March, 2024, complied with the statutory provisions listed hereunder and also that the Company has proper
Board-processes and compliance-mechanism in place to the extent, in the manner and subject to the reporting made
hereinafter:

We have examined the books, papers, minutes, forms, retumns filed, and other records maintained by the Company for the
financial yearended on 31st March 2024, according to the provisions of:

(i)  The CompaniesAct, 2013 (the Act) and the rules made thereunder;
(i)  The Securities Contracts (Regulation) Act, 1956 (‘SCRAY) and the rules made there under.
(i) The Depositories Act, 1996 and the Regulations and Bye-laws Framed there under.

(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder fo extent of Foreign Direct
Investment, Overseas Direct Investment and External Commercial borrowings.

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

a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011;
b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;
c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018;
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d) Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity) Regulations, 2021 (Not
applicable to the Company during the audit period);

e) The Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities) Regulations, 2021 (Not
applicable to the Company during the audit period);

f)  The Securities and Exchange Board of India (Registrars o an Issue and Share Transfer Agents) Regulations, 1993
regarding the Companies Act and dealing with client (Not applicable to the Company during the audit period);

g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021- (Not applicable to the
Company during the audit period);

h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018- (Not applicable to the
Company during the audit period);

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

(vi) The Cinematograph Act, 1952; Dramatic Performances Act, 1876; Cable Television Networks Regulations Act, 1995;
Copyright Act, 1957; Trade Marks Act, 1999; Standards of Quality of Service (Broadcasting and Cable services) (Cable
Television — CAS Areas) Regulations, 2006; the Policy Guidelines for up linking of Television Channels from India issued by
Ministry of Information and Broadcasting; The DTH Guidelines issued by the Telecom Regulatory Authority of India; and the
rules and regulations made under aforesaid enactments, being the laws that are specifically applicable to the Company
based on their sector/ industry.

We have also examined compliance with the applicable clauses of the Secretarial Standards issued by The Institute of
Company Secretaries of India. We have relied on the representation made by the Company and its officers for the systems and
mechanisms formed by the Company for compliance under applicable Acts, Rules, Laws and Regulations to the Company.

We have not examined the Compliance by the Company:

1. With Other laws including applicable labour, industrial, environmental, if any and other industry specific laws (as informed
above and certified by the management of the Company which are specifically applicable to the Company based on its
industry/sector) since the compliance and monitoring of the said laws are 1o be ensured by the management of the
Company; As per intimated to us the Company has done minimum compliance of the above being admitted into CIRP
and a non-operational entity.

2. With the applicable financial laws like direct and indirect Tax laws and Maintenance of Financial Records and Books of
Accounts has not been reviewed in this Audit, since the same have been subject to review by the statutory financial audit
by other designated professionals.

We report that during the period under review, the Company has substantially complied with the provisions of the Act, Rules,
Regulations, Standards etc. mentioned above, submission of returns etc. as mentioned above, based on test checking subject
to the following observations:

Pertaining to Companies Act, 2013 & SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (LODR):

1. The Company received an email on 22nd February 2024 from BSE Limited and the National Stock Exchange of India
Limited imposinga penalty for non-compliance/late compliance of Regulation 17(1) of SEBI (LODR) Regulations,2015 for
the quarter ended 31st December 2023 amounting fo INR 1,35,700/- (including GST) each. The Company promptly
settled the amount on 22nd March 2024 for BSE Limited and on 26th March 2024 for National Stock Exchange of India
Limited. In this regards the Company has made an application to seek a waiver by statingthat,since the Company
was under CIRP Process from 20th December 2019 and the Management of the Company was suspended.
Accordingly.the provisions of Regulation 17(1) of SEBI (LODR) Regulations 2015 with respect to havingnot less than six
directors on the Board were not applicable to the Company. Further,as per the Resolution Plan Approved by the
Honble NCLT, Mumbai Bench, any liabilities, losses, penalties or damages arisingout of Non-Compliances, to which the
Corporate Debtor or any future shareholder, director, employees or officers of the Corporate Debtor is or may be
subject to and which pertains fo the period on or before the Effective Date,includingbut not limited to the following,
shall stand extinguished, abated and settled in perpetuity without any further act or deed and such extinguishment
shall form an integral part of the order passed by the NCLT approvingthis Resolution Plan.

2. Furthermore,the Company received an email on 22nd May 2024 from BSE Limited and the National Stock Exchange of
India Limited continuing to impose a fine for non-compliance/late compliance of Regulation 17(1) of SEBI (LODR)
Regulations,2015 for the quarter ended 31st March 2024 amountingto INR 4,72,000/- (includingGST) each. In this regard,
the Company had again filed brief waiver applications to both exchanges separately to seek a waiver by statingthat,
same reason as mentioned in the above point (1).

We further report that:

I.  The Board of Directors of the Company was duly reinstated w.e.f. 26th December 2023 constituted with proper balance of
Executive Directors, Non-Executive Directors, Woman Director and Independent Directors. Furthermore, for good
corporate govermnance on part of the Company, in accordance with regulation 17(1) of the SEBI (LODR) Regulations, 2015,
the Company has appointed 6th Directori.e Mr. Pritesh Rajgor as Independent Director w.e.f. 21st March 2024.
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Il.  Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes on agenda were
sent atf least seven days in advance, and a system exists for seeking and obtaining further information and clarifications on
the agenda items before the meeting and for meaningful participation at the meeting.

. Maijority decision is carried through while the dissenting member's views, if any, are captured and recorded as part of the
minutes of the meetings, of those, which were duly recorded and signed by the Chairman.

IV.  The Company has paid the Annual Custody/ subscription Fees of CDSL & NSDL with a delay, due to late receipt of an
invoice from the said organizations, as informed to us by the representative of the Company.

We further report that the compliance by the Company of applicable financial laws such as Direct and Indirect Tax Laws, and
Maintenance of Financial Records and Books of Accounts has not been reviewed in this Audit since the same has been subject
fo review by the Statutory Financial Audit and other designated professionals. Further, we have not examined the compliance
by the Company With other industry specific laws (as informed above and certified by the management of the Company
which are specifically applicable to the Company based on its industry/sector) since the compliance and monitoring of the
said laws are to be ensured by the management of the Company.

We further report that we have observed some qualified opinion in the standalone and consolidated report of Financial
Auditors:

I.  Inter-Company Related Party balances with TV Vision Limited and SAB Events and Governance Now Media Limited as on
31st March 2024 is subject to confirmation/ reconciliation. The impact, if any, due to non-reconciliation of Inter-Company
accounts on the financial statements of the Company as on 31st March 2024 is unascertainable.

II.  Bank Balances totaling to INR 4.41 Lacs are subject to confirmation/reconciliation due to non-receipt of bank
statements/bank confirmation/external confirmations as on 31st March 2024, as represented to us by the management.
The impact, if any, on the financial statements as on 31st March 2024 could not be ascertained.

We further report that we have observed several resubmissions of the reports/ disclosures/submissions. Some of the
requirements were received from respective Stock exchanges and few were resubbmitted Suo-moto.

We further report that Certificate under Regulation 17(8) of LODR- the CEO and the CFO to provide Compliance Certificate on
financial statements to the Board. In the absence of CEO, instead of CEO, Chairman and MD has signed the said certificate.
However, this can be signed by others holding powers of CEO/CFO regardless of their designations.

We further report that the Company was under the CIRP, during which there were no operations in the Company. As aresult, the
Company did not appoint any internal auditors, and therefore, no Intermnal Audit Report was placed before the Board.

We further report that it was stated by the Company that, due to the limited time available during the remaining period of the
financial year under the review, with the reinstated Board of the Company, it was not feasible for the Board to conduct the
performance evaluation of the Board, its committees, and individual directors.

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

We further report that the shares held in the name of Late Mr. Gautam Adhikari are not transmitted till date. However, as per the
information received from the representative of the Company, the probate has been applied by his legal heir and the final
judgement has arrived.

We further report that this report pertains to the secretarial audit of the Company, we have not verified the records of the
subsidiary companies, so we do not express any comments on the same

This report is to be read with our lefter of even date which is annexed as "Annexure A’ and forms an integral part of this report.

For HRU & Associates
Practicing Company Secretaries

CS Hemanshu Upadhyay
Proprietor

Membership No. 46800
COP: 20259

UDIN: A046800F000900466

Date: 8th July 2024
Place: Mumbai
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To,

Annexure- A

The Members,

SRI ADHIKARI BROTHERS TELEVISION NETWORK LIMITED
6th Fr, Oberoi Chambers, 6th Floor, Oberoi Complex,
Next to Laxmi Industries Estate, Oshiwara.

New Link Andheri (West) Mumbai- 400053.

Ourreport of even date is to read along with this letter.

1.

Maintenance of secretarial record is the responsibility of the management of the Company. Our responsibility is to express
an opinion on these secretarial records based on our audit.

2.  We have followed the audit practices and processes as were appropriate to obtain reasonable assurance about the
correctness of the contents of the Secretarial records. The verification was done on test basis to ensure that correct facts are
reflected in secretarial records. We believe that the processes and practices, we followed provided a reasonable basis for
our opinion.

3.  We have not verified the correctness and appropriateness of financial records and Book of Accounts of the Company.

4. Wherever required, we have obtained the management representation about the compliance of laws, rules and
regulations and happening of events etc.

5. The compliance of the provisions of Corporate and other applicable laws, rules, regulation, standards are the responsibility
of management. Our examination was limited to the verification of procedures on the test basis.

6. The Secretarial Audit Report is neither an assurance as to the future viability of the Company nor of the efficiency or
effectiveness with which the management has conducted the affairs of the Company.

ForHRU & Associates

Practicing Company Secretaries

CS Hemanshu Upadhyay
Proprietor

Membership No. 46800
COP: 20259

UDIN: A046800F000900466

Date: 8th July 2024
Place: Mumbai
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Annexure V

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

The Company was admitted to the Corporate Insolvency Resolution Process ("CIRP") by the order of the Hon'ble National
Company Law Tribunal ("NCLT"), Mumbai Bench, dated 20th December 2019 ("Insolvency Commencement Date"), under
the provisions of the Insolvency and Bankruptcy Code, 2016 ("Code"). In connection with the CIRP, the NCLT, by its order dated
8th December 2023, approved the Resolution Plan submitted by the Resolution Applicants. Following this, the previous Board of
Directors was reinstated on 26th December 2023 in the current financial year.

In accordance with the Code and the NCLT order, the approved Resolution Plan is binding on the Company, its employees,
members, creditors, including the Central Government, any State Government, or local authority to whom any dues are owed,
as well as guarantors and other stakeholders involved in the Resolution Plan until the date of the approved order. The Company
is now fully focused on the swift implementation of the Resolution Plan, channelizing all its efforts fowards restoring its financial
stability and pursuing new-age media business activities to regain its former financial strength. Over the past seven years, since
the unforfunate passing of Shri Gautam Adhikari, the Promoters have worked diligently to build the necessary competencies to
fill the void he left.

The Company has developed a comprehensive business revival plan, with positive financial outcomes expected over the next
6 to 8 quarters. We view this phase as a rebirth and are committed to constructing sustainable business models that will drive
long-term stakeholder value. Continued investor frust and support will be essential during this rebuilding phase. Our strategic
vision for the upcoming year is optimistic, focusing on expanding our digital media footprint and leveraging technological
advancements to enhance production and distribution. Growth will be driven by strategic partnerships and a diversified
content portfolio to capture a wider audience and increase revenue streams. Despite potential regulatory changes, we remain
dedicated to compliance and proactive engagement with authorities to ensure sustainable growth and operational
excellence.

A complete Management and Discuss Report would be placed before the members of the Company in the next financial
year, afterthe Company starts its actual business.
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Annexure Vi

REPORT ON CORPORATE GOVERNANCE

The Company was admitted to the Corporate Insolvency Resolution Process ("CIRP") vide order of the Hon'ble National
Company Law Tribunal ("NCLT"), Mumbai bench, dated 20th December 2019 (“Insolvency Commencement Date") underthe
provisions of the Insolvency and Bankruptcy Code, 2016 ("Code").

In connection with the Corporate Insolvency Resolution Process of the Company, the NCLT vide its order dated 8th December,
2023 approved the Resolution Plan, submitted by Resolution Applicants. Pursuant to the Hon'ble NCLT Order, An earlier Board of
Directors has been reinstated w.e.f. 26th December 2023. Pursuant to Resolution Plan approved by NCLI, the Supervisory
Committee was looking into the affairs of the Company during the period between 8th December 2023 to 26th December
2023.

In accordance with the provisions of the Code and the NCLT order, the approved Resolution Plan is binding on the Company
and its employees, members, creditors including the Central Government, any State Government or any local authority to
whom a debt in respect of the payment of dues arising under any law for the time being in force is due, guarantors and other
stakeholders involved in the Resolution Plan till the date of the approved order.

COMPANY’S PHILOSOPHY ON CORPORATE GOVERNANCE

Transparency and Accountability are the two basic doctrines of Corporate Governance. Our actions are govermned by our
values and principles.

A Company which is proactively compliant with the law and which adds value to itself through Corporate Governance initiatives
would also command a higher value in the eyes of present and prospective shareholders.

The driving principles of our corporate governance framework are entailed below:

* The Board of Directors are the trustees of the shareholders’ capital;

* Adequately comply with both the spirit of the law and the letter of the law;

* Ensure fransparency;

* Honest cormmunication to the stakeholders about the in-house working of the organization.

We acknowledge our individual and collective responsibilities 1o manage our business activities with integrity. Our corporate
govermnance is areflection to our ethics system which expresses our culture, strategies and relations with our stakeholders. We are
dedicated in maintaining the highest level of ethical standards and corporate governance across all our business functions.

The Companies Act, 2013 ("Act”), SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing
Regulations”) aim to strengthen the framework of corporate governance. Together, the Management and the Board of
Directors (“Board”) of the Company ensure that the integrity and excellence are not compromised.

As per the requirements of Regulation 34 read with the Schedule V of the Listing Regulations, detailed Report on Corporate
Governance for the financial yearended 31st March 2024 is set below;

1. BOARD OF DIRECTORS

Post initiation of the Corporate Insolvency Resolution Process vide Hon'ble NCLT Order dated 20th December, 2019, the
powers of the Board of Directors were suspended. Since the powers of the Board were suspended instead of Board
Meetings and Committee Meetings, a Resolution Professional (RP) Committee Meeting was conducted by the RP in
compliance with the provisions of the Insolvency and Bankruptcy Code, 2016. Post approval of the Resolution Plan by
Hon'ble NCLT via order dated 8th December 2023, the suspended Board of Directors was reinstated by the approval of the
Supervisory Committee ("SC") of the Company (constituted in terms of the Resolution Plan) at their meeting held on
26th December 2023.

After the reinstatement of the Board of Directors, 6 (six) Board Meetings were held before the end of this Financial Year

on - 28th December 2023, 29th December 2023, 12th January 2024, 14th February 2024, 23rd February 2024,
21stMarch 2024. The intervening gap between two consecutive Board Meetings did not exceed the stipulated time.
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The Board of Directors of the Company confirms the following:

a) Composition of the Board and other Directorships of the Board Members and RP meeting
The composition of the Board of Directors of the Company is in compliance with the provisions of the Act and
Regulation 17 of the Listing Regulations as on 31st March 2024.
As on 31st March 2024, the composition of the Board, their other directorships, and committee position is stated
herewith:
Sr. | Name of the As on 31 March, 2024
No. | Directors (excluding the position in the Company)
Designation No. of Name of the other listed entity Committee
Directorship and designation thereof. Membership | Chairmanship
1 Mr. Markand Adhikari Chairman, 2 . SAB Events & Governance Now Media 4 Nil
Managing Limited - Chairman & Non-Executive Non
Director & Independent Director;
Promoter . TV Vision Limited - Chairman &
Managing Director
2 Dr. Ganesh P Raut Independent 2 . SAB Events & Governance Now Media 2 2
Director Limited -Independent Director;
. TV Vision Limited -Independent Director
3 Mr. M. Soundara Pandian Independent 2 . SAB Events & Govermnance Now Media 1 Nil
Director Limited -Independent Director;
. TV Vision Limited -Independent Director
4 Mr. Umakanth Bhyravajoshyulu | Independent 2 . SAB Events & Govermnance Now Media 3 Nil
Director Limited - Independent Director;
2. TV Vision Limited, Independent Director
5 Mrs. Latasha Jadhav Non-Executive 2 1. SAB Events & Governance Now Media Nil Nil
Director Limited-Non-Executive, Non-Independent
Director;
2. TV Vision Limited, Non-Executive, Non-
Independent Director
6 Mr. Pritesh Rajgor Independent 1 1. TV Vision Limited-Non-Executive, Non- 2 Nil
Director Independent Director
Note:
* The Directorship/s held by Directors as mentioned above does not include Directorships in Foreign Companies,
Companies incorporated under Section 8 of Act and Private Limited Companies.
*  Membership/Chairmanship of only the Audit Committee and Stakeholders Relationship Committee of Public Limited
Companies has been considered.
*  None of the Directors on the Board holds directorships in more than ten public companies.
* None of the Independent Directors, serves as an Independent Director in more than 7 (Seven) Listed Companies nor is
amemberin more than 10 (Ten) committees or acts as Chairman of more than 5 (Five) Committees.
b) Attendance atthe Meeting of the Board of Directors and the last Annual General Meeting:

During the Financial Year 2023-24, the Company was in the CIRP process and came out of it by the Hon'ble NCLT vide
order dated 8th December 2023. Following the reinstatement of the Board of Directors on 26th December 2023,
regular Board Meetings and Committee Meetings were conducted as per applicable acts and regulations during the
financial year 2023-24.

After the reinstatement of the Board of Directors, 6 (six) Board Meetings were held on 28th December 2023,
29th December 2023, 12th January 2024, 14th February 2024, 23rd February 2024, 21st March 2024,

As stipulated, the gap between two Board meetings did not exceed the period prescribed by the Listing Regulations,
the Act, Secretarial Standard - 1 on Board meetings ("SS-17) issued by Institute of Company Secretaries of India.

The affendance of each Director at the meetings of the Board held during their fenure, attendance at the last Annual
General Meeting (AGM) held on 14th September 2023, the inter-se relationship amongst directors and number of
shares held by them is entailed below:
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Sr. | Name of the Director No. of Board | No. of Board | Altendance | Relationship No. of shares
No. meetings meetings | at Last AGM Inter-se held as on
held attended 31st March 2024
1. Mr. Markand Adhikari 6 6 No None Equi%/ Shares:
48,060

2. Dr. Ganesh P Raut 6 6 Yes None Nil

3. | Mr. M. Soundara Pandian 6 6 Yes None Nil

4, Mr. Umakanth Bhyravajoshyulu 6 6 Yes None Nil

5. | Mrs. Latasha Jadhav 6 3 Yes None Nil

6. | Mr. Pritesh Rojgor 0 0 NA None NIL

During the year under review, details of Resolution Professional (RP) Committee Meetings were held until the
reinstatement of the earlier Board of Directors as follows:

Sr. | Date of Meeting Number of Name of the Members Attended the meeting
No. members attended
1. 26th May 2023 2 1. Mr. Vilendra Kumar Jain (Resolution Professional)

2. Dr. Ganesh P Raut (Independent Director)

2. 14th August 2023 2 1. M. Vijendra Kumar Jain (Resolution Professional)
2. Dr. Ganesh P Raut (Independent Director)

3. | 9thNovember 2023 2 1. Mr. Vijlendra Kumar Jain (Resolution Professional)
2. Dr. Ganesh P Raut (Independent Director)

c) Disclosure for convertible instruments held by Non-Executive Director
None of the Non-Executive Directors of the Company holds any convertible instruments issued by the Company.
d) Separate Meeting of Independent Directors

As per Section 149(8) read with Schedule IV of the Act and Regulation 25 of the Listing Regulations, a separate meeting
of the Independent Directors of the Company shall held without the attendance of Non-Independent Directors and
members of the Management, to review the performance of the Chairman, Non-Independent Directors, various
Committees of the Board and the Board as awhole.

However, as per Section 17 of the Insolvency and Bankruptcy Code, 2016, the powers of the Board of Directors of the
Company were suspended during the CIRP with effect from 20th December 2019 and such powers were vested with
the Resolution Professional. As a part of the implementation of the Resolution Plan approved by the Hon'ble NCLT vide
its order dated 8th Decemiber 2023, the reinstated Board of the Company took control over the operation w.e.f. 26th
December 2023 post their reinstatement on the Board of the Company. Therefore, being a very short period, it was not
feasible for the Independent Directors to hold a separate meeting to review the performance of the Chairman, Non-
Independent Directors, various Committees of the Board and the Board as a whole during the remaining period of the
year under review after the reinstatement of the Board of the Company.

e) Confirmation by Independent Directors

Allthe Independent Directors have confirmed to the Board that they meet the criteria for Independence in terms of the
definition of ‘Independent Director’ stipulated under Regulation 16(1)(b) of the Listing Regulations and Section 149 of
the Companies Act, 201 3. Further, all the Independent Directors have confirmed that their names are included in the
databank of Independent Directors maintained by the Indian Institute of Corporate Affairs (“ICA") and have passed/
are exempted from the online proficiency self-assessment test. These confirmations have been placed before the
Board. None of the Independent Directors hold office as an Independent Director in more than seven listed
companies as stipulated under Regulation 17A of the Listing Regulations.

f) Confirmation by the Board

In the opinion of the Board, Independent Directors of the Company fulfil the conditions specified in the Listing
Regulations and are independent of the Management.
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9)

h)

k)

Detailed reasons for the resignation of an Independent Director
During the year under review, no Independent Director has resigned from the Board of the Company.
Director’s Familiarization Programme

The Company undertakes and makes necessary provisions of an appropriate induction program for new Directors
and ongoing training for existing Directors. The new directors are infroduced fo the Company's culture through
appropriate fraining programs. Training programs help to develop good relationship between the Directors and the
Company and familiarize them with Company's processes and practices. The induction program is designed to build
an understanding of the Company's processes, procedure and fully equip the Directors 1o enable them perform their
roles and responsibilities on the Board effectively. Upon appointment, Directors receive a Letter of Appointment setting
out in detail, the terms of their appointment, duties, responsibilities and expected time commitments. The details of
Director's induction and familiarization programme are available on the Company's website and can be accessed a
link: - http://www.adhikaribrothers.com/wpcontent/uploads/2016/04/Directors_ Familiarization _Programmee_Done-
4.pdf

Information placed before the Board Members

Matters discussed at the Board meetings generally relate to Company's business, annual operating plans, capital
budgets, quarterly/nalf yearly/annual results/annual financial statements, review of the reports of the Audit Committee,
taking note of the minutes of the various other Committees meetings and compliance with their recommendation(s),
suggestion(s), status on compliance / non-compliance of any regulation, statutory or listing requirements, if any,
overall review of performance of subsidiary and associate companies, etc. As specified under Part A to Schedule Il of
the Listing Regulations, the information as applicable to the Company during the Financial Year 2023-24 was placed
before the Board.

Code of Conduct

The Company has adopted a Code of Conduct for the Board of Directors including Independent Directors and Senior
Management Personnel of the Company (“the Code”). The Code covers Company’s commitment to honest and
ethical personal conduct, fair competition, corporate social responsibility, sustainable environment, health and
safety, fransparency and compliance of applicable laws and regulations etc. Pursuant to the provisions of Regulation
26(3) of the Listing Regulations, all the Board members and Senior Management Personnel have confirmed
compliance withthe Code.

Adeclaration by Mr. Markand Adhikari, Chairman & Managing Director of the Company affirming the compliance with
the code for the Financial Year ended on 31st March 2024 by the members of the Board and Senior Management
Personnel, as applicable to them, is also annexed to this Annual Report.

The Code of Conduct of Board of Directors & Senior Management Personnel is available on the website of the
Company at: http://adhikaribrothers.com/pdf/code-of-conduct-of-independent-directors. pdf

As per SEBI (Prohibition of Insider Trading) Regulations, 2015, the Company has in place a Code of Conduct for
Regulating, Monitoring and Reporting of Trading by Insiders and Code of Practices and Procedures for Fair Disclosure
of Unpublished Price Sensitive Information.

All the directors, designated persons and third parties such as auditors, consultants etc. as may be determined from
time fo time, who could have access to the unpublished price sensitive information of the Company are govermned by
this code. The frading window was closed during the time of declaration of results and occurrence of any material
events as per the applicable regulations.

Skills / Expertise / Competencies of the Board of Directors

The Board comprises of qualified members who bring in the required skills, competence and expertise that allow them
1o make effective contributions to the Board and its committees. The Board members are committed to ensuring that
the Board is in compliance with the highest standards of corporate governance.
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The table below summarizes the key qualification, skills and aftributes which are taken into consideration while
nominating candidates to serve on the Board:
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Strategy & Business

Brings the ability to identify and assess strategic opportunities and threats in the context of the
business.

Industry Expertise

Has expertise with respect to the sector the organization operates in. Has an understanding of the
industry and recognizes the development of industry segments, trends, emerging issues and
opportunities.

Financials

Leadership in management of finance function of an enterprise, resulting in proficiency in
complex financial management, capital allocation, and financial reporting process, or
experience in actively supervising accountant, auditor or person performing financial functions.

Leadership

Extended leadership experience for a significant enterprise, resulting in a practical understanding
of organizations, processes, strategic planning, and risk management. Strengths in developing
talent, planning succession, and driving change and long-term growth.,

Technology

Significant background in fechnology, resulting in knowledge of how to anticipate technological
frends, generates disruptive innovation, and extends or create new business model.

Board Services and
Governance

Service on a public company Board to develop insights about maintaining Board and
management accountability, protecting shareholder interests, and observing appropriate
govermnance practices.

Sales and Marketing

Experience in developing strategies to grow sales and market share, build brand awareness and
equity and enhance enterprise reputation.

Gender, ethics,
national, or other
diversity

Representation of gender, ethics, geographic, cultural, or other perspective that expand the
Board's understanding of the needs and viewpoints of our customers, partners, employees,
governments, and other stakeholders worldwide.

Legal

Hands on experience on the legal aspects for running a business and safeguard the interest of the
company.

The above list of core skills/expertise/competencies identified by the Board of Directors as required in the context of its
business(es) and sector(s) for it to function effectively are available with the Board.

Name of the Director possessing the skills / expertise / competence:

Particulars Mr. Markand | Mr. M Soundara | Dr. Ganesh| Mr. Umakanth | Mr. Pritesh | Mrs. Latasha
Adhikari Pandian P Raut |Bhyravajoshyulu| Rajgor Jadhav
Strategy & Business 4 v v v v -
Industry Expertise v v v v v -
Financials v v v v v -
Leadership v v v v v v
Technology v - - } v _
Board Servicesand v v v v v v
Govermance
Sales and Marketing v - - - - -
Gender, ethics, national, 4 v v v v v
orother diversity
Legal v v v v v -
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COMMITTEES OF THE BOARD:

Pursuant to Resolution Plan approved by NCLT order dated 8th December 2023 and reinstatement of an earlier Board of
Directors 26th December 2023, all the earlier constituted Committees of the Board were instated in the Board meeting
held on 28th December 2024,

The Board Committees focus on certain specific areas and make informed decisions about the same. Each Committee
of the Board functions according to its charter that defines its composition, scope, power and role in accordance with the
Companies Act, 2013 and the Listing Regulations. As of now 31st March 2024, the Board has the following Three
Committees:

A

B.
C.
A

Audit Committee
Stakeholders’ Relationship Committee
Nomination and Remuneration Committee

AUDIT COMMITTEE:

Pursuant to the provisions of Section 177 of the Act and Regulation 18 of the Listing Regulations, the Audit Committee of
the Company is duly constituted having the majority of Independent Directors as the members of the Committee
including its Chairman. They possess sound knowledge on accounts, audit, finance, taxation, internal controls,
economics, banking, etc. The Committee undertakes and reviews matters as stipulated in Schedule |l, Part C of the
Listing Regulations and other matters as may be delegated by the Board from time to fime.

Du