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NOTICE

NOTICE IS HEREBY GIVEN THAT THE 29™ ANNUAL GENERAL MEETING OF THE MEMBERS OF ODYSSEY
CORPORATION LIMITED WILL BE HELD ON SATURDAY 30TH SEPTEMBER 2024 AT 09.00 AM AT THE
REGISTERED OFFICE OF THE COMPANY SITUATED AT 102, HARIDARSHAN BUILDING, BHOGILAL PHADIA
ROAD, KANDIVALI (WEST), MUMBA 1400067 TO TRANSACT THE FOLLOWING BUSINESS:

ORDINARY BUSINESS:

ITEM NO. 1 (I) ADOPTION OF STANDALONE FINANCIAL STATEMENTS:
To receive, consider and adopt the audited standalone financial statements for the financial year ended on
31st March 2024 and the Reports of the Directors and the Auditors thereon.

ITEM NO. 1 (II) ADOPTION OF CONSOLIDATED FINANCIAL STATEMENTS:
To consider and adopt the Audited Consolidated Financial Statements of the Company for the financial
year ended March 31, 2024 and the reports of the auditors thereon.

Item No. 2.
TO RE-APPOINT MR. HITEN RAMNIKLAL MEHTA (DIN: 01875252) WHO RETIRES BY ROTATION & BEING
ELIGIBLE OFFERS HIMSELF FOR RE-APPOINTMENT AS DIRECTOR:

“RESOLVED THAT, pursuant to the provisions of Section 152 (6) and other applicable provisions of the
Companies Act, 2013 Mr. Hiten Ramniklal Mehta (DIN: 01875252) who retires by rotation & being eligible
offers himself for re-appointment as Director, be and is hereby re- appointed as a Director liable to retire
by rotation.”

SPECIAL BUSINESS:
ITEM NO. 3:

RE-APPOINTMENT OF MR. HITEN RAMNIKLAL MEHTA (DIN: 01875252) AS WHOLE TIME DIRECTOR OF
THE COMPANY:

TO CONSIDER, AND IF THOUGHT FIT, WITH OR WITHOUT MODIFICATION(S), TO PASS THE FOLLOWING
RESOLUTION AS SPECIAL RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Sections 196, 197, 198, Schedule V and other applicable
provisions, if any, of the Companies Act, 2013 and the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014, and applicable regulations of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (including any statutory modification(s) or re-enactment(s) thereof, for
the time being in force), if any and in terms of recommendation of the Nomination and Remuneration
Committee, Audit Committee and approval of Board of Directors and subject to such approvals,
permissions and sanctions as may be required, Mr. Hiten Ramniklal Mehta (DIN: 01875252) be and is
appointed as Whole-time director of the Company for a period of 3 (Three) Years w.e.f. 05th September
2024 to 04th September 2027 liable to retire by rotation.”

“RESOLVED FURTHER THAT Mr. Hiten Ramniklal Mehta be paid remuneration upto Rs. 12,00,000/-
(Rupees Twelve Lakhs) per annum (inclusive of salary, perquisites, benefits, incentives and other
allowances) for a period of 3 (Three) Years w.e.f. 05th September 2024 to 04th September 2027 and on
terms and conditions as set out in the Explanatory Statement annexed to the Notice convening this
meeting with the liberty to the Board of Directors or Nomination and Remuneration Committee to change,
alter, vary or modify the terms and conditions of the said appointment including Remuneration in such
manner as may be agreed to between the Board and Mr. Hiten Ramniklal Mehta within the scope of
Schedule V of the Companies Act, 2013 or any amendments thereto or any re-enactments thereof.

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

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

By order of the Board

For Odyssey Corporation Limited
Sd/-

Mr. Hiten Ramniklal Mehta
Whole time Director

DIN 01875252

Date: 05.09.2024

Place: Mumbai
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NOTES:

1. Ashareholder entitled to attend and vote at the Annual General Meeting (AGM) is entitled to appoint
a proxy to attend and vote on poll on behalf of him and the proxy need not be a member of the
Company. The instrument of proxy in order to be effective, must be deposited at the Corporate Office
of the Company, duly completed and signed, not less than 48 hours before the commencement of
meeting. A person can act as proxy on behalf of shareholders not exceeding fifty (50) in number and
holding in aggregate not more than 10% of the total share capital of the company.

2. Corporate shareholders intending to send their authorized representatives to attend the AGM are
requested to send a certified copy of the board resolution authorizing their representative to attend
and vote on their behalf at the AGM.

3. During the period beginning 24 hours before the time fixed for the commencement of the meeting
and ending with the conclusion of the meeting, a member would be entitled to inspect the proxies
lodged with the Company, at any time during the business hours of the Company, provided that not
less than three days of notice in writing is given to the Company.

4. The register of directors and key managerial personnel and their shareholding maintained under
Section 170 of the Companies Act, 2013, and the register of contracts or arrangements in which
directors are interested, maintained under Section 189 of the Companies Act, 2013, will be available
for inspection by the members at the AGM.

5. In terms of the provisions of section 152 of the Companies Act, 2013, Mr. Hiten Ramniklal Mehta,
Whole-time Director retires by rotation at the AGM. The Nomination and Remuneration Committee
and the Board of Directors of the Company recommend their re-appointment. Details of the
Directors retiring by rotation/ seeking re- appointment at the ensuing meeting are provided in the
Notice.

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

7. Notice of the AGM along with the Annual Report 2023-2024 is also being sent through electronic
mode to those Members whose email address is registered with the Company/ Depositories.
Members may note that the Notice and Annual Report 2023-2024 will also be available on the
Company’s website www.odysseycorp.in website of the Stock Exchange, For receiving all
communication (including Annual Report) from the Company electronically members are requested
to register/update their email addresses with the relevant Depository Participant.

8. Pursuant to section 108 of the Companies Act, 2013, read with rules 20 of the Companies
(Management and Administration) Rules, 2014 and regulation 44 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, the Company is pleased to offer voting by
electronic means to the members to cast their votes electronically on all resolutions set forth in this
notice. The detailed instructions for e-voting are given separately.

9. Shareholders/proxies are requested to bring their copies of the Annual Report to the AGM and the
attendance slip duly filled in for attending the AGM.

10. Shareholders are requested to intimate, immediately, any change in their address or bank mandates
to their depository participants with whom they are maintaining their demat accounts.

11. SEBI has mandated the submission of Permanent Account Number (PAN) by every participant in
securities market. Members holding shares in electronic form are, therefore, requested to submit
their PAN to their depository participants with whom they are maintaining their demat accounts.
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Pursuant to section 72 of the Companies Act, 2013, members are entitled to make a nomination in
respect of shares held by them. Members desirous of making a nomination, pursuant to the Rule
19(1) of the Companies (Share Capital and Debentures) Rules, 2014 are requested to send their
requests in Form No. SH-13 to the Registrar and Transfer Agent of the Company. Further, members
desirous of cancelling/varying nomination pursuant to the Rule 19 (9) of the Companies (Share
Capital and Debentures) Rules, 2014, are requested to send their requests in Form No. SH- 14, to the
Registrar and Transfer Agent of the Company.

All documents referred to in the accompanying notice will be available for inspection at the
corporate office of the company during business hours on all working days up to the date of
declaration of the result of the 29th AGM of the Company.

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

The Route map to the venue of the AGM is published in the Annual Report.
The Instructions for Members for Remote E-Voting Are as Under:

The remote e-voting period begins on Thursday, September 26, 2024 at 9.00 a.m. and will end on
Sunday, September 29, 2024 at 5.00 p.m. The remote e-voting module shall be disabled by NSDL for
voting thereafter. The Members, whose names appear in the Register of Members / Beneficial
Owners as on the record date (cut-off date) i.e. 20t September, 2024, may cast their vote
electronically. The voting right of shareholders shall be in proportion to their share in the paid-up
equity share capital of the Company as on the cut-off date, being 20t September, 2024.

How do I vote electronically using NSDL e-Voting system?

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

Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting for Individual shareholders holding securities in demat mode

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies,

Individual shareholders holding securities in demat mode are allowed to vote through their demat
account maintained with Depositories and Depository Participants. Shareholders are advised to
update their mobile number and email Id in their demat accounts in order to access e-Voting facility.

Login method for Individual shareholders holding securities in demat mode is given below:

Type of shareholders Login Method

Individual Shareholders 1. Existing IDeAS user can visit the e-Services website of NSDL Viz.
holding  securities in https://eservices.nsdl.com either on a Personal Computer or on
demat mode with NSDL.

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 If you are not registered for IDeAS e-Services,

option to register is available at https://eservices.nsdl.com.
Select “Register Online for IDeAS Portal” or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

2. Visit the e-Voting website of NSDL. Open web browser by
typing the following URL: https://www.evoting.nsdl.com/
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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.
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

.’ App Store ' Google Play

holding securities in
demat mode with CDSL

Individual Shareholders 1.

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. 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 registration
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 to directly access
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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 website of NSDL for casting
your vote during the remote e-Voting period.

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

User ID and Forget Password option available at abovementioned website.

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

Login type Helpdesk details

Members facing any technical issue in login can contact

Individual Shareholders holding securities | NSDL  helpdesk by sending a request at
in demat mode with NSDL evoting@nsdl.co.in or call at 022 - 4886 7000 and 022 -

2499 7000

Individual Shareholders holding securities | Members facing any technical issue in login can contact
in demat mode with CDSL CDSL  helpdesk by sending a request at

helpdesk.evoting@cdslindia.com or contact at toll free no.
1800 22 55 33

B) Login Method for e-Voting 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.
2.

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

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

A new screen will open. You will have to enter your User ID, your Password/OTP and a
Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices ie. IDFAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices
after using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast your
vote electronically.

Your User ID details are given below :

Manner of holding shares i.e. Demat (NSDL or |Your User ID is:

CDSL) or Physical
a) For Members who hold shares in demat | 8 Character DP ID followed by 8 Digit Client ID
account with NSDL. For example if your DP ID is IN300*** and

Client ID is 12****** then your user ID is
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b) For Members who hold shares in demat | 16 Digit Beneficiary ID

account with CDSL. For example if your Beneficiary ID is
] 2¥mkickaiodokickak  then  your wuser ID s
12**************

¢) For Members holding shares in Physical | EVEN Number followed by Folio Number
Form. registered with the company

For example if folio number is 001*** and
EVEN is 101456 then user ID is 101456001 ***

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

b) 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’?

(D 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.

6. Ifyou are unable to retrieve or have not received the “ Initial password” or have forgotten your

password:

a) 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.

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

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

d) Members can also use the OTP (One Time Password) based login for casting the votes on the
e-Voting system of NSDL.

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

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

Step 2: Cast your vote electronically on NSDL e-Voting system.

How to cast your vote electronically on NSDL e-Voting system?

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

2. Select “EVEN” of company for which you wish to cast your vote during the remote e-Voting
period.

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

9
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4. Castyour vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of
shares for which you wish to cast your vote and click on “Submit” and also “Confirm” when
prompted.

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

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

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

General Guidelines for shareholders

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

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

3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders
and e-voting user manual for Shareholders available at the download section of
www.evoting.nsdl.com or call on : 022 - 4886 7000 and 022 - 2499 7000 or send a request to at
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-attested scanned copy of Aadhar Card) by email to
odysseycl9999@gmail.com

2. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or
16 digit beneficiary ID), Name, client master or copy of Consolidated Account statement, PAN
(self-attested scanned copy of PAN card), AADHAR (self-attested scanned copy of Aadhar
Card) to odysseycl9999@gmail.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 for Individual shareholders holding securities in demat mode.

3. 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.

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

10
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

Item No.3:

The Board of Directors of the Company vide resolution passed on 5t September, 2024 and on the basis of
recommendation of Nomination and Remuneration Committee and audit Committee, accorded their
consent to re-appoint Mr. Hiten Ramniklal Mehta as Whole-time director of the Company subject to
further approval of the Shareholders of the Company.

The details of terms of appointment and remuneration payable to Mr. Hiten Ramniklal Mehta are given

below:

Particulars Mr. Hiten Ramniklal Mehta

Tenure of re- | 3yearsw.e.f. 05th September 2024 to 04th September 2027
appointment

Remuneration

Salary Inclusive
of all allowances
and incentives

Rs. 12,00,000/- (Rupees Twelve Lakhs) per annum including perquisites, benefits,
incentives and other allowances. The Director shall be entitled to such increment from
time to time as the Board (including Committee(s)) may by its discretion determine

Perquisites and
allowances  in

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

addition to

salary

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

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

Other Benefits A. The Director shall be entitled to reimbursement of actual expenses like Vehicle,
Guest Entertainment, Travelling Expenses actually and properly incurred during the
course of doing legitimate business of the Company.
B. The appointee shall be eligible for Housing, Education and Medical Loan and Other
Loans or facilities as applicable in accordance with the rules and policy of the Company
and in compliance of the law as applicable for the time being in force.

Minimum The aggregate of the remuneration and perquisites as aforesaid, in any financial year,

Remuneration shall not exceed the limit set out under Sections 197 and 198 read with Schedule V and

other applicable provisions of the Companies Act, 2013 or any statutory modifications
or re- enactments thereof for the time being in force, or otherwise as may be
permissible at law.

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

INFORMATION REQUIRED UNDER SECTION II, PART II OF SCHEDULE V OF THE COMPANIES ACT, 2013

I. General information:

(1) Nature of industry

‘ Finance (including NBFCs)
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(2) Date or expected date of
commencement of
commercial production

Company was incorporated on 09/02/1995. The Company had already
commenced commercial production.

(3) In case of new companies, | Not Applicable
expected date of
commencement of activities
as per project approved by
financial institutions
appearing in the prospectus
(4) Financial performance | Particulars 31st March | 31st  March | 31st March
based on given indicators Amount in lakhs 2022 2023 2024
Amount in Lakhs PBT 607.28 150.06 371.41
PAT 608.97 144.78 366.88

(5) Foreign investments or
collaborations, if any.

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

I1. Information about the appointee:

(1) Background details

Mr. Hiten Ramniklal Mehta, aged 55 years, has wide experience
knowledge of various aspects relating to the Company’s affairs and long
business experience and will perform such duties as shall from time to
time be entrusted to him by the Board of Directors subject to
superintendence, guidance and control of the Board of Directors.

(2) Past remuneration

Salary: Rs. 9,00,000/- p.a.

(3) Recognition or awards

NA

(4) Job profile and his
suitability

Mr. Hiten Ramniklal Mehta, aged 55 years, has wide experience
knowledge of various aspects relating to the Company’s affairs and long
business experience and will perform such duties as shall from time to
time be entrusted to him by the Board of Directors subject to
superintendence, guidance and control of the Board of Directors.

(5) Remuneration proposed

Salary: Rs. 12,00,000/- p.a.

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

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

In comparison, the overall remuneration paid to Mr. Hiten Ramniklal
Mehta is comparable to the remuneration being paid in Dredging
industry.

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

Mr. Hiten Ramniklal Mehta has pecuniary relationship with the Company
in terms of the remuneration proposed at Item Number 3 of this Notice.

[11. Other information:

(1) Reasons of loss or

inadequate profits

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

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

However, the same would be within the limits specified in Schedule V,
Section II, Part A of the Act.
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(2) Steps taken or proposed | The Company has taken various initiatives. It is expected that the
to be taken for improvement. | performance of Company will further improve during the next financial
year.

(3) Expected increase in | The Company has taken numerous initiatives to improve its financial
productivity and profits in | position, and will continue endeavour although it is difficult to quantify
measurable terms. the same in this regard at this juncture.

Except Mr. Hiten Ramniklal Mehta and his relatives for Item Number 4, none of the Directors, Key
Managerial Personnel of the Company and their relatives are in any way concerned or interested, financial
or otherwise, in the said resolution.

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

However, in the event of inadequacy of profits, during the tenure of Mr. Hiten Ramniklal Mehta, the
referred remuneration shall be allowed in compliance of the provisions of Schedule V and the same shall

in no event exceed the limits approved by way of resolution proposed hereunder.

The Board of Directors recommends the Special Resolution set out at ltem Number 4 of the Notice for
approval of the Members.
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ANNEXURE A

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

Name Mr. Hiten Ramniklal Mehta
DIN 01875252

Designation Whole-time director
Nationality Indian

Age 55 years

Qualification Graduate

Experience/ Expertise in specific General
Functional area

Core Management of the Company

Terms and conditions of appointment / re-
appointment

As per resolution

Details of Remuneration Sought to be paid

Rs. 12,00,000/- p.a.

Last Remuneration Drawn

Rs. 9,00,000/- p.a.

Date of First Appointment on the Board 14/08/2012
Shareholding in the Company 48,000
Relationship with other Directors/ N.A.
Managers and Key Managerial Personnel

No. of Board meetings attended during 5

financial year 2023-2024

Other Directorship

Pooja Equiresearch Private Limited

Odyssey Media And Entertainment Private Limited
Odyssey Global Private Limited

Odyssey Infrabuild Private Limited

Alacrity Securities Limited

Chairman/ Member of the Committee of the
Board of Directors of the other Company

2

By order of the Board

For Odyssey Corporation Limited
Sd/-

Mr. Hiten Ramniklal Mehta
Whole time Director

DIN 01875252

Date: 05.09.2024

Place: Mumbai
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ODYSSEY CORPORATION LIMITED
CIN: L67190MH1995PLC085403
Registered Address: 102, Haridarshan Building, Bhogilal Phadia Road, Kandivali (West), Mumbai 400067.
Tel: +91-22-40101293
Website: www.odysseycorp.in Email: odysseycl9999@gmail.com

ATTENDANCE SLIP

TO BE COMPLETED AND HANDED OVER AT THE ENTRANCE OF THE MEETING

Name and Address of Shareholder Folio No.

No. of Shares ClientID

[ hereby record my presence at the 29th Annual General Meeting of the Company on Saturday, the 30t day
of September, 2024 at 9.00 am at 102, Haridarshan Building, Bhogilal Phadia Road, Kandivali (West),
Mumbai 400067.

Signature of the Shareholder or Proxy

Email Address:

Note: Please fill up this attendance slip and hand it over at the entrance of the meeting hall. Members are
requested to bring their copies of the Annual Report at the meeting.

ELECTRONIC VOTING PARTICULARS

Electronic Voting Event Number User ID Password
(EVEN)
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ODYSSEY CORPORATION LIMITED
CIN: L67190MH1995PLC085403
Registered Address: 102, Haridarshan Building, Bhogilal Phadia Road, Kandivali (West), Mumbai 400067.
Tel: 491-22-40101293
Website: www.odysseycorp.in Email: odysseycl9999@gmail.com

PROXY FORM

Name of the Member(S):

Registered Address:

Email -id:

Folio No. Client ID: |DPID: |

1/We, being the member (s) of shares of the above-named Company, hereby appoint

Name:

Address:

Email-id:

Signature: or failing him

Name:

Address:

Email-id:

Signature: or failing him

As my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 28t Annual
General Meeting of the Company on Saturday, the 30t day of September, 2024 at 09.00 am at 102,
Haridarshan Building, Bhogilal Phadia Road, Kandivali (West), Mumbai 400067 and at any adjournment
thereof in respect of such Resolutions as are indicated below:

Item Resolutions Optional
No. Ordinary Business For Against
1(31) Adoption of Standalone financial statements

1 (ii) Adoption of Consolidated Financial Statements

2 Re-appoint Mr. Hiten Ramniklal Mehta (DIN: 01875252) who
retires by rotation & being eligible offers himself for re-
appointment as Director

Special Business
3 Re-Appointment of Mr. Hiten Ramniklal Mehta (Din: 01875252) As
Whole Time Director of The Company
Signed this......meeneeens QY Of e 2024 Affix
Signature of Shareholder ... Revenue
Signature of Proxy holder(s) ... s meseeessssees s ssssssssseees Stamp
Note:

()This form of proxy in order to be effective should be duly completed and deposited at the registered
office of the company, not less than 48 hours before the commencement of the meeting.

(ii)For the resolutions, explanatory statements and notes, please refer to the notice of 29th Annual General
Meeting.

(iii)It is Optional to put ‘X’ in the appropriate column against the Resolutions indicated in the Box. If you
leave the ‘For’ or ‘Against’ column blank against any or all resolution, your proxy will be entitled to vote in
the manner as he / she thinks appropriate(iv)Please complete all details including details of member(s)
in the above box before submission.
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ODYSSEY CORPORATION LIMITED
CIN: L67190MH1995PLC085403
Registered Address: 102, Haridarshan Building, Bhogilal Phadia Road, Kandivali (West), Mumbai 400067.
Tel: 491-22-40101293
Website: www.odysseycorp.in Email: odysseycl9999@gmail.com

ASSENT/ DISSENT FORM FOR VOTING ON AGM RESOLUTIONS

1.Name(s)& Registered Address of the sole / first
named member

2.Name(s) of the Joint-Holder(s):(if any)

3.

i)Registered Folio No:

ii)DPID No & Client ID No. (Applicable to members
holding shares dematerialized form)

4. Number of Shares(s) held

I/ We hereby exercise my/our vote in respect of the following resolutions to be passed for the business
stated in the Notice of the Annual General Meeting held on 30t September 2024, by conveying my/ our
assent or dissent to the resolutions by placing tick (V) mark in the appropriate box below:

Item Resolutions Optional

No. Ordinary Business For Against
1(3) Adoption of Standalone financial statements

1 (ii) Adoption of Consolidated Financial Statements

2 Re-appoint Mr. Hiten Ramniklal Mehta (DIN: 01875252) who

retires by rotation & being eligible offers himself for re-
appointment as Director

Special Business

3 Re-Appointment of Mr. Hiten Ramniklal Mehta (Din: 01875252) As
Whole Time Director of The Company.

Place
Date Signature of the Shareholder Authorized Representative

Notes:

i) If you opt to cast your vote by e-voting, there is no need to fill up and sign this form.
ii) Last date for receipt of Assent/ Dissent Form is 5.00 pm on 29th September 2024.
iii) Please read the instructions printed overleaf carefully before exercising your vote.

General Instructions:

1. Shareholders have option to vote either through e-voting i.e. electronic means or to convey assent /
dissent. If a shareholder has opted for physical Assent/Dissent Form, then he/she should not vote by e-
voting advice versa. However, in case Shareholders cast their vote through physical assent/dissent form
and e-voting, then vote cast through e-voting shall be considered as invalid.

2. The notice of Annual General Meeting is e-mailed to the members whose names appear on the Register
of Members as on 30t August 2024 and voting rights shall be reckoned on the paid-up value of the shares
registered in the name of the shareholders as on 20t September 2024.

3. Voting through physical assent/ dissent form cannot be exercised by a proxy. However, corporate and

institutional shareholders shall be entitled to vote through their authorized representatives with proof of
their authorization, as stated below.
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Instructions for voting physically on Assent / Dissent Form:

1. A member desiring to exercise vote by Assent/Dissent should complete this Form (no other form or
photocopy thereof is permitted) and send it to the Scrutinizer, at their cost to reach the Scrutinizer at the
registered office of the Company on or before the close of working hours i.e. 5.00 pm on 29t September
2024. All Forms received after this date will be strictly treated as if the reply from such Member has not
been received.

2. This Form should be completed and signed by the Shareholder (as per the specimen signature
registered with the Company/ Depository Participants). In case of joint holding, this Form should be
completed and signed by the first named Share holder and in his absence, by the next named Shareholder.

3. In respect of shares held by corporate and institutional shareholders (companies, trusts, societies etc.)
the completed Assent/ Dissent Form should be accompanied by a certified copy of the relevant Board
Resolution/ appropriate authorization, with the specimen signature(s) of the authorized signatory (ies)
duly attested.

4. The consent must be accorded by recording the assent in the column “FOR” or dissent in the column
“AGAINST” by placing a tick mark (V) in the appropriate column in the Form. The assent or dissent
received in any other form shall not be considered valid.

5. Members are requested to fill the Form in indelible ink and avoid filling it by using erasable writing
medium(s) like pencil.

6. There will be one Assent/ Dissent Form for every folio / Client id irrespective of the number of joint
holders.

7. A member may request for a duplicate Assent/ Dissent Form, if so required and the same duly
completed should reach the Scrutinizer not later than the specified under instruction No.1 above.

8. Members are requested not to send any other paper along with the Assent / Dissent Form. They are
also requested not to write anything in the Assent/ Dissent form except giving their assent or dissent and
putting their signature. If any such other paper is sent the same will be destroyed by the Scrutinizer.

9. The Scrutinizers decision on the validity of the Assent/ Dissent Form will be final and binding.
Incomplete, unsigned or incorrectly ticked Assent/ Dissent Forms will be rejected.
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DIRECTORS’ REPORT

The Board of Directors are pleased to present the Company Consolidated Annual Report and the
Company’s audited financial statements for the financial year ended 31st March, 2024.

1. OPERATING RESULTS

The operating results of the Company for the year ended 31st March, 2024 are as follow:

Amount in Lakhs.

Particulars Year ended 31stMarch 2024 | Year ended 31st March 2023
Standalone Consolidated Standalone Consolidated

Revenue from Operations 3652.72 3652.72 7783.67 7784.50

Profit before tax from continuing 371.41 359.94 150.06 149.52

operations

Tax Expenses (Including Deferred 4.54 4.52 5.28 5.28

Tax)

Profit after Tax 366.88 355.41 144.78 144.24

Total Income for the year 1421.29 1412.02 172.92 125.58

2. TRANSFER TO RESERVES
There are no transfers to any specific reserves during the year.

3. THE STATE OF THE COMPANY’S AFFAIR

During the year under review, your Company achieved total standalone revenue from operations of
Rs. 3652.72 Lakhs (previous year Rs. 7783.67 Lakhs).

The profit after tax (including other comprehensive income) is at Rs. 1421.29 Lakhs (previous year
Rs. 172.92 Lakhs).

4. DIVIDEND
Your Directors do not recommend any divided for the financial year ended 31st March 2024.

5. CASH FLOW AND CONSOLIDATED FINANCIAL STATEMENTS
As required under Regulation 34 of the Listing Regulations, a Cash Flow Statement and consolidated
Financial Statement is part of the Annual Report.

6. THE CHANGE IN THE NATURE OF BUSINESS, IF ANY
There is no change in the nature of business of the Company.

7. TRANSFER OF UNCLAIMED DIVIDEND TO INVESTOR EDUCATION AND PROTECTION FUND.
There was no transfer during the year to the Investor Education and Protection Fund in terms of Section
125 of the Companies Act, 2013.

8. CONSERVATION OF ENERGY-TECHNOLOGY ABSORPTION & FOREIGN EXCHANGE ETC.

The information pertaining to conservation of energy, technology absorption, foreign exchange earnings
and outgo as required under Section 134 (3)(m) of the Companies Act, 2013 read with Rule 8(3) of the
Companies (Accounts) Rules, 2014 is furnished as Annexure A to Director’s Report.

10. INTERNAL CONTROL SYSTEM

The Company’s internal controls system has been established on values of integrity and operational
excellence and it supports the vision of the Company “To be the most sustainable and competitive
Company in our industry”. The Company’s internal control systems are commensurate with the nature of
its business and the size and complexity of its operations. These are routinely tested and certified by
Statutory as well as Internal Auditors and their significant audit observations and follow up actions
thereon are reported to the Audit Committee.

11. PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS MADE UNDER SECTION 186 OF THE
COMPANIES ACT, 2013

During the year under review, your Company has not made any investment, given any loan or guarantee
falling within the meaning of section 186 of the Companies Act, 2013 and the rules made thereunder.
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12, PARTICULARS OF CONTRACTS OR ARRANGEMENTS MADE WITH RELATED PARTIES

All the related party transactions are entered on arm’s length basis, in the ordinary course of business and
are in compliance with the applicable provisions of the Companies Act, 2013 and the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015. There are no materially significant related
party transactions made by the Company with Promoters, Directors or Key Managerial Personnel etc.
which may have potential conflict with the interest of the Company at large or which warrants the
approval of the shareholders.

The transactions are being reported in Form AOC-2 i.e. Annexure B in terms of Section 134 of the Act read
with Rule 8 of the Companies (Accounts) Rules, 2014.

However, the details of the transactions with Related Party are provided in the Company’s financial
statements in accordance with the Accounting Standards.

All Related Party Transactions are presented to the Audit Committee and the Board. Omnibus approval is
obtained for the transactions which are foreseen and repetitive in nature.

13. POLICY ON SEXUAL HARASSMENT OF WOMEN AT WORKPLACE:

The Company has zero tolerance towards sexual harassment at the workplace and towards this end, has
adopted a policy in line with the provisions of Sexual Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013 and the Rules thereunder. All employees (permanent, contractual,
temporary, trainees) are covered under the said policy.

The Company has complied with provisions relating to the constitution of Internal Complaints Committee
under the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013
which redresses complaints received on sexual harassment. During the financial year under review, the
Company has not received any complaints of sexual harassment from any of the women employees of the
Company.

14. ANNUAL RETURN
Pursuant to the provisions of Section 92(3) of Companies Act, 2013 following is the link for Annual Return
Financial Year 2023-24. http://www.odysseycorp.in

15. NUMBER OF BOARD MEETINGS CONDUCTED DURING THE YEAR UNDER REVIEW
During the financial year, the Board met 5 times on 22-05-2023, 10-08-2023, 07-09-2023, 07-11-2023 &
07-02-2024.

16. DIRECTORS’ RESPONSIBILITY STATEMENT
In terms of Section 134(5) of the Companies Act, 2013 The Board of Directors of the Company hereby
confirm:

¢ That in the preparation of the annual accounts, the applicable accounting standards have been followed
and there has been no material departure.

 That the selected accounting policies were applied consistently and the Directors 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 on 31st March, 2024, and that of the profit of the Company for the year ended on that date.

e That proper and sufficient care has been taken 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 irregularities.

 That the annual accounts have been prepared on a going concern basis.

¢ The Board has laid down internal financial controls to be followed by the Company and that such
internal financial controls are adequate and were operating effectively.

¢ The directors have devised proper systems to ensure compliance with the provisions of all applicable
laws and that such systems were adequate and operating effectively.

17. DEPOSITS
The Company has neither accepted nor renewed any deposits during the year under review.

18. ARTICULARS OF EMPLOYEES AND REMUNERATION

The information required under section 197 of the Act read with rule 5(1) of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 is given as Annexure C to this
report. In terms of provisions of Section 197(12) of the Companies Act, 2013 read with Rules 5(2) and
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5(3) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, a
statement showing the names and other particulars of employees drawing remuneration in excess of the
limits set out in the said Rules, if any, forms part of the Report.

The policy is available on the Company’s website. www.odysseycorp.in.

19. DIRECTORS

Mr. Hiten Ramniklal Mehta (DIN: 01875252) is liable to retire by rotation in this ensuing Annual General
Meeting and being eligible she has offered herself for reappointment.

Your directors recommend her re-appointment. Pursuant to the provisions of Section 149 of the Act, the
Independent Directors have submitted declarations that each of them meet the criteria of independence
as provided in Section 149(6) of the Act along with Rules framed thereunder and Regulation 16(1)(b) of
the SEBI Listing Regulations.

There has been no change in the circumstances affecting their status as Independent Directors of the
Company.

20. ATTRIBUTES, QUALIFICATIONS & INDEPENDENCE OF DIRECTORS, THEIR APPOINTMENT AND
REMUNERATION

The Nomination & Remuneration Committee of Directors have approved a Policy for Selection,
Appointment and Remuneration of Directors which inter-alia requires that composition and
remuneration is reasonable and sufficient to attract, retain and motivate Directors, KMP and senior
management employees and the Directors appointed shall be of high integrity with relevant expertise and
experience so as to have diverse Board and the Policy also lays down the positive attributes/criteria while
recommending the candidature for the appointment as Director.

21. DECLARATION OF INDEPENDENT DIRECTORS

The Independent Directors have submitted their disclosures to the Board that they fulfil all the
requirements as stipulated in Section 149(7) of the Companies Act, 2013 so as to qualify themselves to be
appointed as Independent Directors under the provisions of the Companies Act, 2013 and the relevant
rules.

22.STATUTORY AUDITORS

M/s. ABN & Co., Chartered Accountants, (Firm Registration No. 004447C), were appointed as Statutory
Auditor of the Company at the 27t Annual General Meeting held on 30t September 2023, for a period of 5
years from the conclusion of 27t Annual General Meeting till the conclusion of the 32nd Annual General
Meeting of the Company to be held in the year 2027.

23.INTERNAL AUDITORS
M/s Yogesh Bhuva & Co., were appointed as internal auditors by the Board for the financial year 2023-24.

24. SECRETARIAL AUDITORS

The Company has appointed of M/s. Jaymin Modi & Co., Company Secretaries, as Secretarial Auditors of
the Company to carry out the Secretarial Audit for the Financial Year 2023-2024 and to issue Secretarial
Audit Report as per the prescribed format under rules in terms of Section 204(1) of the Companies Act,
2013 and Rule 9 of the Companies (Appointment and Remuneration of Managerial Personnel) Rules,
2014.

The Secretarial Audit Report for the FY 2023-24 is annexed herewith and forms part of this report as
Annexure D. Secretarial Audit is not applicable to the Subsidiary, not being a material subsidiary.

25. COST RECORDS AND COST AUDIT

The provision of the Companies (Cost Records and Audit) Rules, 2014 is not applicable to the Company.
Maintenance of cost records as prescribed under the provisions of Section 148(1) of the Companies Act,
2013 was not applicable for the business activities carried out by the Company for the FY 2023-24.
Accordingly, such accounts and records are not made and maintained by the Company for the said period.

26. EXPLANATION OR COMMENTS ON QUALIFICATIONS, RESERVATIONS OR ADVERSE REMARKS OR
DISCLAIMERS MADE BY THE AUDITORS AND THE PRACTICING COMPANY SECRETARY IN THEIR REPORTS
There are no qualifications, reservations or adverse remarks or disclaimers made by the auditors and the
practicing company secretary in their reports.
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27. MANAGEMENT DISCUSSION AND ANALYSIS REPORT

The Management’s Discussion and Analysis Report for the year under review, as stipulated under
regulation 34 (3) and Part B of schedule V of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 is annexed to this Annual Report as Annexure E.

28. HOLDING, SUBSIDIARY, JOINT VENTURES AND ASSOCIATE COMPANIES

The details Statement containing salient features of the financial statement of Subsidiaries are disclosed in
Annexure F. The Consolidated Financial Statement of your Company form part of this Annual Report.
Annual Report of your Company does not contain the Financial Statements of its Subsidiary. The
Subsidiary Companies Audited Accounts are available on the Company’s Website: www.odysseycorp.in.

29. VIGIL MECHANISM

The Company has established a vigil mechanism policy to oversee the genuine concerns expressed by the
employees and other Directors. The Company has also provided adequate safeguards against
victimisation of employees and Directors who express their concerns.

he Vigil Mechanism Policy is available at the website of the Company: www.odysseycorp.in.

30. REPORTING OF FRAUD BY AUDITORS

During the year under review, the Internal Auditors, Statutory Auditors and Secretarial Auditor have not
reported any instances of frauds committed in the Company by its Officers or Employees to the Audit
Committee under section 143(12) of the Act, details of which needs to be mentioned in this Report.

31. ANNUAL EVALUATION BY THE BOARD
In compliance with the Companies Act, 2013, and Regulation 17 of the Listing Regulations, the
performance evaluation of the Board and its Committees were carried out during the year under review.

32. MATERIAL CHANGES AND COMMITMENTS, IF ANY, AFFECTING THE FINANCIAL POSITION OF THE
COMPANY WHICH HAVE OCCURRED BETWEEN THE END OF THE FINANCIAL YEAR OF THE COMPANY TO
WHICH THE FINANCIAL STATEMENTS RELATE AND THE DATE OF THE REPORT

There are no material changes and commitments affecting the financial position of the Company occurred
during the financial year.

33. THE 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

During the year there has been no significant material orders passed by the Regulators or Courts or
Tribunals impacting the going concern status and company’s operations in future.

34. DETAILS OF FAMILIARIZATION PROGRAMMED IMPARTED TO INDEPENDENT DIRECTORS FOR THE
FINANCIAL YEAR 2023-2024

On appointment, the concerned Director is issued a Letter of appointment setting out in detail, the terms
of appointment, duties, responsibilities and expected time commitments. Each newly appointed
Independent Director is taken through an induction and familiarization program including the
presentation and interactive session with the Committee Members and other Functional Heads on the
Company’s finance and other important aspects.

35. CORPORATE GOVERNANCE

Your company will continue to uphold the true spirit of Corporate Governance and implement the best
governance practices. A report on Corporate Governance pursuant to the provisions of Corporate
Governance Code stipulated under SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 is enclosed as Annexure G. The complete details of the various board committees are also provided
therein along with Secretarial Auditors’ Certificate regarding compliance of conditions of corporate
governance.

36. OTHER DISCLOSURES

The Company does not have any Employees Stock Option Scheme in force and hence particulars are not
furnished, as the same are not applicable. No proceedings against the Company is initiated or pending
under the Insolvency and Bankruptcy Code, 2016. The details of difference between amount of the
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valuation done at the time of one-time settlement and the valuation done while taking loan from the
Banks or Financial Institutions along with the reasons thereof - Not Applicable.

37.POLICIES

The Company seeks to promote highest levels of ethical standards in the normal business transactions
guided by the value system. The SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 mandates formulation of certain policies for listed companies. The Policies are reviewed periodically
by the Board and are updated based on the need and compliance as per the applicable laws and rules and
as amended from time to time. The policies are available on the website of the Company.

38. COMPLIANCE OF APPLICABLE SECRETARIAL STANDARDS
Your Directors hereby confirm that the Company has complied with the necessary provisions of the
revised Secretarial Standard 1 and Secretarial Standard 2 to the extent applicable to the Company.

39. ENHANCING SHAREHOLDER VALUE

Your Company firmly believes that its success, the marketplace and a good reputation are among the
primary determinants of value to the shareholder. The organisational vision is founded on the principles
of good governance and delivering leading-edge products backed with dependable after sales services.
Following the vision your Company is committed to creating and maximising long-term value for
shareholders.

40. DETAILS OF POLICY DEVELOPED AND IMPLEMENTED BY THE COMPANY ON ITS CORPORATE SOCIAL
RESPONSIBILITY INITIATIVES

The Company has constituted a Corporate Social Responsibility (CSR) Committee in accordance with
Section 135 of the Companies Act, 2013 read with Companies Corporate Social Responsibility (Policy)
Rules, 2014.

As per provision of Section 135 of the Companies Act, 2013 read with Rule 8 of Companies Corporate
Social Responsibility (Policy) Rules, 2014, the Board has approved CSR Policy and the Company has spent
towards CSR activities, details of which are provided in attached Annexure H to Director’s Report.

41. ACKNOWLEDGEMENTS

Your Directors take this opportunity to express their sincere appreciation and gratitude for the continued
co-operation extended by shareholders, employees, customers, banks, suppliers and other business
associates.

By order of the Board

For Odyssey Corporation Limited
Sd/-

Mr. Hiten Ramniklal Mehta
Whole time Director

DIN 01875252

Date: 05.09.2024
Place: Mumbai
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ANNEXURE A TO THE DIRECTORS’ REPORT

Information in accordance with the provisions of Section 134 (3)(m) of the Act read with the Companies
(Accounts) Rules, 2014 regarding Conservation of Energy, Technology Absorption and Foreign Exchange
Earnings and Outgo during the reporting period is given herein below:

A CONSERVATION OF ENERGY

i Steps taken or impact on conservation of energy. Nil

ii Steps taken by the company for utilizing alternate sources Nil
Of energy.

iil. Capital investment on energy conservation equipment. Nil

B TECHNOLOGY ABSORPTION

—-

Efforts made towards technology absorption. Nil

ii Benefits derived like product improvement, cost reduction,
product development or import substitution.

iii. In case of imported technology (imported during the last 3 years | Nil
reckoned from the beginning of the financial year)-

a) Details of technology imported.

b) Year of import.

c) Whether the technology has been fully
Absorbed.

d) If not fully absorbed, areas where absorption
has not taken place, and the reasons thereof;
and

e) Expenditure incurred on research &
Development.

B FOREIGN EXCHANGE EARNINGS & OUTGO AMOUNT

2023-24 2022-23

i Foreign Exchange Earnings in terms Nil Nil
of actual inflows

ii Foreign Exchange Outgo in terms of Nil Nil
Actual outflows.

iii. | Foreign Travelling Nil Nil
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ANNEXURE B TO THE DIRECTORS’ REPORT

FORM NO. AOC -2

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies
(Accounts) Rules, 2014)

Form for Disclosure of particulars of contracts/arrangements entered into by the Company with related
parties referred to in sub section(1) of section 188 of the Companies Act, 2013 including transactions
entered into ordinary course of business and at an arm’s length basis under third proviso thereto.

1. Details of contracts or arrangements or transactions not at arm’s length basis: NONE

(a) Name(s) of the related party and nature of relationship

(b) Nature of contracts/arrangements/transactions

(c) Duration of the contracts / arrangements/transactions

(d) Salient terms of the contracts or arrangements or transactions including the value, if any

(e) Justification for entering into such contracts or arrangements or transactions

(f) date(s) of approval by the Board

(g) Amount paid as advances, if any:

(h) Date on which the special resolution was passed in general meeting as required under first proviso to
section 188

2. Details of material contracts or arrangement or transactions at arm’s length basis:

Sr. No. | Particulars Details
1 Name (s) of the related party & nature of relationship Odyssey Infrabuild Pvt. Ltd
(Subsidiaries Company)
2 Amount Loan Given Rs.16,22,40,000
Loan Recovered Rs.13,69,47,266
3 Nature of contracts/arrangements/transaction Loan
4 Duration of the contracts/arrangements/transaction 01-04-2023 to 31-03-2024
5 Salient terms of the contracts or arrangements or | Continues Contract
transaction including the value, if any
6 Date of approval by the Board NA
7 Amount paid as advances, if any NA
Sr. No. | Particulars Details
1 Name (s) of the related party & nature of relationship Pooja Equiresearch Pvt Ltd
(Associates Company)
2 Amount Loan Given Rs. 24,50,000

Loan Recovered Rs.1,51,00,000
Interest Received Rs.2,63,170

3 Nature of contracts/arrangements/transaction Loan
4 Duration of the contracts/arrangements/transaction 01-04-2023 to 31-03-2024
5 Salient terms of the contracts or arrangements or | Continues Contract
transaction including the value, if any
6 Date of approval by the Board NA
7 Amount paid as advances, if any NA
Sr.No. | Particulars Details
1 Name (s) of the related party & nature of relationship Alacrity Securities Ltd
(Associates Company)
2 Amount Loan Given Rs. 33,62,88,500

Loan Recovered Rs.36,00,88,597
Interest Received Rs. 14,98,836
Rent Paid Rs. 2,01,600
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w

Nature of contracts/arrangements/transaction

Loan Given and rent paid

S

Duration of the contracts/arrangements/transaction

01-04-2023 to 31-03-2024

5 Salient terms of the contracts or arrangements or
transaction including the value, if any

Continues Contract

6 Date of approval by the Board

NA

7 Amount paid as advances, if any

NA
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ANNEXURE C TO THE DIRECTORS’ REPORT

MEDIAN REMUNERATION

The information required under section 197 of the Act read with rule 5(1) of the Companies

(Appointment and Remuneration of Managerial Personnel) Rules, 2014 are given below.

a. The ratio of the remuneration of each director to the median remuneration of the employees of the

Company for the financial year:

Name of the directors

Ratio to median remuneration

Non-executive directors

Ankur Mahesh Mehta 0
Prajakta Kaushik Damania 0
Deven Narendra Sanghvi 0
Executive directors

Hiten Ramniklal Mehta 3.71

b. The percentage increase in remuneration of each director, chief executive officer, chief financial officer,

company secretary in the financial year:

Directors, Chief Executive Officer, Chief Financial
Officer and Company Secretary

% Increase in remuneration in the financial year

Hiten Ramniklal Mehta 0
Jinkal Kishor Gangar 0
Manoj Govind Kadav 2.20

c. The percentage increase in the median remuneration of employees in the financial year: 17.97 %
d. The number of permanent employees on the rolls of Company: 18

e. Average percentile increases already made in the salaries of employees other than the managerial
personnel in the last 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:

The average annual increase was around: 17.97 %

Increase in the managerial remuneration for the year was: 0%

f. Affirmation that the remuneration is as per the remuneration policy of the Company:

The Nomination and Remuneration Committee of the Company has affirmed at its meeting held on
27.02.2024 that the remuneration paid is as per the remuneration policy of the Company. The Policy is
available on the Company’s Website.

g. There are no employees drawing salary in excess of 120 Lakhs as stipulated under section 197(12) of

the Act read with Rule 5(2) of the Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014
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ANNEXURE D TO THE DIRECTORS’ REPORT
FORM NO. MR-3
SECRETARIAL AUDIT REPORT
For the Financial Year Ended 31st March, 2024
[Pursuant to regulation 24A of SEBI (LODR) 2015 and section 204(1) of the Companies Act, 2013 and rule
No.9 of the Companies (Appointment and Remuneration Personnel) Rules, 2014]

To,

The Members,

Odyssey Corporation Limited

102, Haridarshan Building,

Bhogilal Phadia Road, Kandivali (West), Mumbai - 400067.

We have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by Odyssey Corporation Limited (hereinafter called “The
Company”). Secretarial Audit was conducted in a manner that provided us a reasonable basis for
evaluating the corporate conducts/statutory compliances and expressing my opinion thereon.

Based on our verification of the books, papers, minute books, forms and returns filed and other records
maintained by the Company and also the information provided by the Company , its officers, agents and
authorised representatives during the conduct of Secretarial Audit, we hereby report that in our opinion,
the Company has, during the audit period 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, minute books, Forms and returns filed and other records
maintained by The Company for the year ended on 31st March, 2024 to the extent applicable to the
provisions of:

I. The Companies Act, 2013 (the Act) and the rules made there under to the extent applicable;

I1. The Securities Contracts (Regulation) Act, 1956 (“SCRA”) and the Rules made thereunder;

I1I. The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

IV. Foreign Exchange Management Act, 1999 and the Rules and Regulations made thereunder to the
extent of Foreign Direct Investment, Overseas Direct Investment and External Commercial Borrowings;

V. The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India
Act, 1992 (“SEBI Act”) to the extent applicable to the Company: -

(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; Not Applicable to the Company during the period under review; Not Applicable to the
Company during the period under review;

(d) The Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014 and

The Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021; Not Applicable to the Company during the period under review;
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(e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008
and The Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities)
Regulations, 2021; Not Applicable to the Company during the period under review;

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

(g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009 and The
Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021; Not Applicable to
the Company during the period under review;

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

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

[ have also examined compliances with the applicable clauses of the following:
a) Secretarial Standards 1 and 2 issued by the Institute of Company Secretaries of India; and
b) Listing Agreements entered into by the Company with BSE Limited.

During the year under review, the Company has complied with the provisions of the Act, Rules,
Regulations, Guidelines and Standards as mentioned above:

o Some of the ROC forms under the provisions of the Companies Act, 2013 have been filed after the lapse
of statutory time period. However, necessary additional fees have been remitted for such delay.

I further report that:

The Board of Directors of the Company is constituted with proper balance of Executive Directors, Non-
Executive Directors and Independent Directors. The changes if any in the composition of Board of
Directors that took place during the year under review were carried out in compliance with the provisions
of the Act.

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

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

For, JAYMIN MODI & CO.

Company Secretaries

Sd/-

Mr. Jaymin Modi

Company Secretary

ACS: 44248

COP: 16948

PRC: 2146/2022 Date: 31.08.2024
UDIN: A044248F001089380 Place: Mumbai
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ANNEXURE - A TO SECRETARIAL AUDIT REPORT

To,

The Members,

Odyssey Corporation Limited
102, Haridarshan Building,
Bhogilal Phadia Road,
Kandivali (West),

Mumbai 400067.

Our Secretarial Audit Report dated 31st August, 2024 is to be read with this letter.

1. Maintenance of secretarial records is the responsibility of the management of the Company. Our
responsibility is to make an audit report based on the secretarial records produced for 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 provide a reasonable basis for our opinion.

3. We have not verified the correctness and appropriateness of financial records and books of
accounts of the Company.

4. We have obtained the Management’s representation about the compliance of laws, rules and
regulations and happening of events, wherever required.

5. Compliance with the provisions of Corporate and other applicable laws, rules, regulations,
standards is the responsibility of the management. Our examination was limited to the verification
of procedures on test basis.

6. This Secretarial Audit report is neither an assurance as to the future viability of the Company nor of
the efficacy or effec