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NOTICE

MNOTICE IS HEREBY GIVEN THAT THE 10TH ANNUAL GENERAL MEETING OF THE MEMBERS OF BODHI TREE MULTIMEDIA
LIMITED WILL BE HELD ON SATURDAY 30TH SEPTEMBER 2023 AT 2 AM THROUGH VIDED CONFERENCING OR OTHER AUDIO
VISUAL MEANS, TO TRANSACT THE FOLLOWING BUSINESS.,

ORDINARY BUSIMNESS:

ftem No. 1.

Adoption of financial statements:

Ta recewe consicer and adogt the audited financel saternents (ncluging acdited consuldated financial statements) for the
fnancial year ended on that date and the Reports of the Directors end the Auditors thereon

Itern Mo. 2.
To re-gpovint Mr Mautic &t Tella (DIN. 06586383) who retires by rotation & being elighle offers himsel” for re-apoointment
zs Director

"RESOLVED THAT, pursuant to the provisions of Section 152 (B) and other applicable provisions of the Cormpanies Act, 2013
Mr Mautik Allt Tolia (DiM. 08586383 wha retires by rotationd belng elalble offers himself for re-apgoinkment as Director, be
and is nereby re- appointed as a Directer lable to retire by rotation!”

SPECIAL BUSINESS:

ftem Mo. 3
Increase The Acthorised Share Capita, OF The Company And Comseguential Amerdment |0 The Capital Clacse I The
Mernarandum CF Association OF The Company

To consider and I thought fiE to pass, the following resolution as a Special Resolution:

'RESCLVED THAT pursuant to the provisions of section B1 and other applicable provisions IF any, of the Companies Sct 2013
[Imeluding any ameandment thereto ar re-enactment therenf) and the Rules framed thereunder consent of the members of the
Company be and s hereby eccorded for increase 0 the Authorised Share Capital of the Company from existng Rs
12,550,000 000/- {Rupees Twelve Crore Fifty Lakhs only) dvided into 12502,000 {Rupees One Crore Twenty Five Lakhs) Eouity
shares of Rs 10/- (Rupees Ten Only) each to Rs 1450.00000/- (Rupees Fourteer Crores Fify Lakh only) divided Into
14500000 (One Crore Forty Five Lakns) Equity Shares of Rs. 10/- (Rupees Ten enly) each ranking pari-passu In all respect
with the existing equity shares of the company as per the Memorandum and Artictes of Association of the Company.

RESOWWVED FURTHER THAT pursuant o section 13 and all other applicable provisions, IF any, of the Companies Act 2013,
censert of the members of the Company be and s hereby acrordad, for alleration of clause V of the Memorandum of
Association of the Company by substitudng n its place ard stead the following: -

Y, The authosised cepita. of the Company is Bs 145000002/~ (Rupees Fourteen Crores Fifty Lekh only) diyvided nto
14500000 {One Crare Forty Five Lakhs) Equity Shares of Bs, 10:- [Rupees Ten only} each with power to increase and for
reduce the capital of the Company as provided in the Articles of the Company”

RESCOLYVED FURTHER THAT approval of the members of the Company be and s hereby accorded o the Board of Directors of
the Company o de all such acts, deeds, matters and things and to take all such steps a5 may be required 0 this connection
ircluding seeking all necessary approvals to give effect to this resoluticn and to sethle any guestions, difficultes or doubts
that may arise in this regard,”

Regularization of Additicnal Director Mr Miranjan Vdyasagar DIN 0777228 by eppointing him as Nos-Executive Indepesdent
Chirector,

ltem Mo. &
Declaration of Dividend

Ta consider and, i thought fit, to approve with ar without modifcation!s), the following resclution as & Special Resolution
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"To consider and if thought fit, to pass with or without modificationis), the following Resolutionds) as Ordinary Resoluticnis):
"RESUOLVED THAT a dividend at the rate of 5% percent (VWiz Re. 0.50/- per share having face value of Rs, 10/- each) fully pad-
up of the Company be and 15 hereby declared for the financial year ended March 31, 2023 and the same be paid as
recemmended by the Board of Directors of the Company, out of the profits of the Company for the finanoal year ended March
31, 2023"

"RESOLVED FURTHER THAT a dividend at the rate of Re 0.50 Per equity share capital of the company for the year ended 3ist
March 2023 be paid subject to the approval of the shareholders to those shareholders whose names appear on the register of
mermbers as an the date of Book Closing in propertion o the paid up value of the equity shares”

"RESOVEL FURTHER THAT Board of Directors of the Company be and are hereby jointly/ severally authorised to do such
things, actions ang deegs as may be incidental or necessary to gve effect to the payment of Final Dividend”

Item Mo. 5
To consider and if thought fit, to pass with or without modification(s), the following resolution as Ordinary Resolution;

"RESOLVED THAT, in accordance with the provisions of Sections 181(1) and any other appliceble provisions of the Companies
Act, 2013 ['the Act”) and the Compames [Appointment and Qualification of Directors) Rules, 2014 {including any statutory
madificationis} or re-enactment thereo’ for the ume being in forcel 2nd besed on the recommendation of the Mominebon &
Remureration Commitiee and the spprovel. of the Board of Oirectors of the Company, Mriiranjan Vidyasagar DIN 07877228
who was appoinied as an Addiuonal Director of the Company with effect from 21/07/2023 in terms of Section 1611) of the
Companes ACt 2013 and Article of Association of the Company and who holds office up to the date of this Annual General
Mesting and in respect of whom the Company has received a notice inowrnking under secticn 1BD of the Act proposing his
candidature for the office of the Drector, be and hereby appointed as Mon-Executive Independent Uirector of the Campany fo
hokd office for a term of & years from 21/ 072023

‘BESOLVED FURTHER THAT the Board of Directors of the Company (ncluding its Committee thereof) and ¢ or Company
Secretary of the Company, be and are-hersby authorised to do all such acts, deeds, matters and things as may be considered
necessard desirable or expedient to gve effect to this resolution

Item Mo, 6,

Regularization of Additional Director Mr Suyog Sanjay Jadhav DIN 07604183 by appointing him as Mon-Executive
Independent Director.
To consiger and i thought 5t to pass with or without medification(s), the following rescwtion as Ordinary Resolubon;

‘RESOIVED THAT, in actordance with the provisions of Sectinns 181(1) and any ather applicable provisions of the Companies
Act, 2013 (‘the Act’) and the Companies (4ppaoiniment and Qualification of

Directors) Rules, 2014 lincluging any statutory modificationis) or re-enactment therenf for the time baing in force! 2nd based on
the recommendation of the Momiratnn & Remunetation Comrittee and the approval of the Board of Direciors of the Comparny,
M- Sugng Jadhay OIN D7B04183 who was appointed as an Addidonal Director of the Company with effect from 20/12/2022 in
terms of Secton 1611} of tne Companies Act.2013 and Article of Assoriation of the Company and who holds office up to the
date of this Annual General Mesting 2nd in respect of wham the Company has received a notice in writing under seckion 180 of
the Act proposing his candidature for the office of the Director, be and hereby appointed as Mon-Executive (ndependent
Director of the Company o holg office for @ term of 5 years from 20712720227

"RESUIVED FURTHER THAT the Board of Directors of the Company (including its Commitiee thereof) and / or Company
Secretay of the Compary, be and are nereby authorised o do all such acts, deads, matters and (hings as may be considered
necessary, desicable or expedient to give effect tn this rescluton

By order of the Boand
For Bodhi Tree Multimedia Limited

Sdl."_

Mir. Mawtilc Ajit Tolia

[ate: 04/ 09,2023 Charmar & Managing [isector
Pt ML rESi DN CBS8E383
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NOTES:

in view of the COVID-1S pandemic, the Ministry of Corporate
Affairs ('MCA) General Circular Mos. 20/2020 and 2/2022 dated
Bth May, 2020 ana 5th May 2022 respectively ssued by the
Ministry of Corporate Affairs {MCL) (collecovesy referred (o as
‘M4 Circulars ), the Company is comwening the Annual General
Mesting {AGMY) through WC/OAVM without the phusical
presence of the Members. In complznce with thase Circulars,
provisions of the Act and the SEBI (Listng Obligabons and
Disclosure Reguirements) Regulations, 2015 ("Listing
Regulations’) Hence, In compliance with the Croutars, the 1000
AGN of the Company s being held through Wdes Conferencing
(WO Other Audio Visual Means (DaYM). The deemed venue for
the 10th AGM shall be atthe Registered Dffice of the Company

Bursuantto the Creular Mo, 142020 dated April 08, 20200, issued
by the Ministry of Corporate Affairs, the facility to appoint proxy
ko attend and cast vote for the members 18 not avalable for this
EGM/AGM, However, the Body Corporates are entitied to appoint
authorised representatives to sttend the EGM/AGM through
VL/OAYM and participate thereatand casttheir votes through e-
votng

The Members can join the EGMAAGM in the YC/OAYM mode 15
minutes beforg and after the scheduled time of the
commencement of the Meeting by following the procegure
mentioned in the Notice. The faclity of particlgation at the
EGMAGM through W4AOAWM will be made avallable for 1000
members on first come first served basis. This sl not include
large Shareholders (Sharehciders holding 2% or more
shareholding). Promaters, Institticnal Investors, Directars, Key
Managerial Personnel the Chalrpersons of the Avdit Commites,
Nomiration and Remuneraticn Committee and Stakeholders
Relationship Committes, Auditors etc. whoare allowed (o attend
the EGM/AGM without restrictien on account of first come first
served Dasis

The sttendance of the Members attending the EGM/AGM
throwgh VEOAYM will be counted for the purpose of reckoning
theguorumunder Section |03 of the Companies Ack 20735,

Pursuant b the provisions of Section 108 of the Companies Act,
2073 reed with Rue 20 of the Companies [Managemant and
Administration) Rules, 2014 (as amended) and Regulabon 44 of
SERI (Listing Obligations & Disclesure Reguirements)
Requlations 2015 las amended), and the Cireutars issued by the
Ministry of Corporate Affairs dated April 08, 2023, April 13, 2020
arel May 5, 2020 the Company 1$ providing Facility ofremote e-
Yoting to its Membars in respact of the business to be transacted
at the EGMAAGM, Fos this purpose. the Company has entered into
an agreement with Matonal Securites Depository Limited
(MSDL for Facllitabng vobing through electroric means, as the
authorized agency. The faclity of casting yotes by 8 member
using remate e-voting system as well a5 venue votng on the
date cif the EGM/AGM willbe provided by NSDL

In Line with the Minstry of Corporate Affairs (MCA) Circular No.
142020 dated April 13, 2020, the Naotice calling the EGM/AGM
has oeen uploaded on the website of the Company at
hittps A wana bodhitresmulbmedia comd. The Notice can also be
atcessea from the websites of the Stock Exchanges (& B5SE
Limited and Mational Stock Exchange of India Umited at
winw bsaindia.com and www.nseindia com respectively and the
EGM/AGM Motice s also zvailanle on the wabsite of N3OL
{agency for providing the Remote e-Voting Facility) Te.
whaviayoting.nsdocom.

EGM/AGM has been convened through VEAOAYM in compliznoe
with apolicable provisions of the Companias Act, 2013 read with
MCACrcular Mo T4/2020 dated Aprl 08, 2020 ard MCA Circutar
No. 17/2020 dated April 13, 2020, MCA Cireuiar Mo, 20,2020
dated May 05, 2020 and MCA Circular No, 2/2021 dated January
13,202

Iri terms of the provisions of section 152 of the Companies 4ct,
2013, Mr. Mautik Ajit Tella, Managing Director retires by rotation
at the AGM, Nomination and Remuneraton Committee and the
Beoard of Direciors of the Company recommend [heir me-
appointment. Detalls of the Directors retiring by rotaton
seaking re- appointment at the ensung meeting are provided in
the Motice

The Regsier of Members and the Shate Transfer Boo=s of the
Company will remaln closed from, Sunday, 24th September
2023 to Saturday, 30th September 2023 (both days inclusive),
Farthe purpese of Annual General Mesting for the Anancialysar
ended F1stMarch 2023

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING
AREAS UNDER:

The remote e-vobing perica begins on Wednesday, 27th
September 2023 at 900 am. and wil end on Friday, 29th
September 2023 at 500 pm, The remnote e-voting module shall,
be disabled by NSOL forvoting thereafer The Members, whnse
names appearin the Fegisterof Members : Beneficial Cwnersas
on the recond aete icut-cFf datel L2 22nd September 2023, may
cast their yote etectroricatly. The voting right of shareholders
shall be in propartion (o their share in the paid-up equity share
capical of the Company a5 on the cut-off date being 22nd
September 2023,

How de Ivoteetectronically using NSCLe-\Voting systam?

The way to vete electronically on NSOL e-Vaoling sustem
consists of Two Steps”whichare mentionad below:

Step1: Access to NSOLe-Voting system
A. Loginmethod fore-Voting for Individual shareholders
halding securities in demat mode
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Interms of SEBI cireuardated December 9, 2020 an e- edvisad tn update ther mobile number and ermait 1d in ther
Weting Facllly provided by Listed Companies, Individual demat accounts in crder toaccess e-\ating facility.
shareholders holding securites in demat mode are allpaed : ;

ke vote through their demat sccount maintained with Login mathod for Individuat shareholders holding securites
Dapnsitaries and Cepositong Parbopants. Shareholders are indermiat mode isgiven balow:

Tupe of Shareholders Login Method

I”drfi“”*ﬂ'- Shgrgnqxuerﬁ |, Existing \DeAS usercan visitthe e-Services website of NS0OLViz. hitos deservices.nsdlcom either
holding securites in o a Personal Computer or en a meblle, On the & Sarvices home page click on the ‘Beneficial
demat mode with NSO

Crwvner iwon under “Login® which is avaiiable under 1DeAS’ section, this will prompt you ko enter
your existing User 10 ard Password, After successful authentication, you will be able to see e-
\ating services under Value addea services. Click on "Ancess to e-Vaoting  under e-Voting services
and you wil. be able tn see e-Vodng page. Click an company name or e-\oting senvice provider e
MEOL and you will be re-directed o e-Voong website of K50 for casing your vore during the
remote e=\otirg pericd or jolning virtual meeting & votng during the meeting

If you are not registered for 12edS e-Saryices, option o register s avallable at
https deservices nsdlcom.  Sewect "Register Online for IDeAS Portal’ or click at
hittps feseryices nsalcomdSecureWeb/ deasDirectReq Jsp

Yisit the e-Voting website of NSDL Cpen web browser by typing the foliowing URL;
https @ wwwevotingnsdlcomy either on 2 Personal Computer or on a2 mobile. Once the home
page of e-vaoung sustem is iaunched. click on the icon “Login® which is aveilable unger
‘Shareholder/Member section. & new screen will open. You will heve to enter your User 1D {2
yourssitean digicdemat account number hold with NSDL), Password/0TP and 2 Verificaton Code
as shown on the screen: After successful authentication, you wil. be redirected tm NSOL
Depository site wherein you can sz e-voting page. Click on company name or e-Voting service
provider [e. M30L and you will be redirected tc e-Vobing website of NSDL for casting your vote
during the rermote e-vobng pericd or joiningvirtcal meetng & voting during the mesting.

Sharehalders/Members can also down.nad NSOLMabileApp "NS0L Speede” facility by scanning
the QR cnce menticnad below for sramiess voling RLDEriENCE

NSDL Mobile Appisavailableon

Individual Sharenolders |

holding securities in
demat mode with COSL

1

Users wha have opied for COSL Easl/ Easiest facilty, can login throwgh their exisdng user id and
password, Opton will be mage avallable o reach e-Voting page without anyg fUrther
authentication. The users to login Easl /Easiest are requested to visit COSL website
wyrapcoshinaiacom and click on login icon & Kew System Myeasi Tab and then user your existing
my easi username & password

After successful login the Ees' £ Easiest user will be able w see the e-Volng obtion for eligible
companies where the eyotng is 0 progress as per the infarmation proyvided by company: Cn
clicking the evoting option, the user will be able to ses e-\ioting page of the e-Voting seryice
provider for casting youryvoteduring the remaote e-Yoting pericd nrjnining virtua: meeting & voting
during the mestng. Additonally, there is.also links provided toaccess the systam of all e-Voting
Senvice Providers, sothat the user cany s Lthe a-voting service provioers website directly.

I the user is not registered for Easi/Easiest, option o register is available at COSL website
wyw coslingiacom and click on login & New Sustem Mueasi Tab and ther click on registration

opbnT
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4 Alrgrnative.wy, the user can directly access e-voting page by providing Demat Account Numzer
and FAN Mo from a e-voring Lnk available on wewcdstindiacom heme page. The sustem will
authenticate the user by serding OTF on registered Moblle & Emeil as recorded In the Demat
Aecount After successful suthentication, user witl be able o see the e-\Voting option where the
eyobingisinprogress and also abletndirectly accessthe system of all e-Votiog Service Providers

ingividuzl Shareholders | You can alse Wwgn using the login credentials of your demat account through your Depositery
nolding securities in Pardcipant registered with NSOL/CDSLfor evoung Faciling. unon logging in, you will be ableto see 2
demat mode with COSL | yiopng sption. Click on e-Veting opticn, ysu will be red rected to NSDL/COSL Depository site after

successful authentication, wherein you can see e-Yoting feature. Clck on company name o e-yoting
sarvice provider le NSOL ang you will be redirected (o e-Voting website of KSDL For casting youryore
| during theremate e-voting period or joining virtua. meeting & voong during the meeing

Impurtant note: Members who are unable te retrieve User |0 Password are advised to use Forget User |0 and Forget Password
pptionavailable at abovemention ed website,

Helpdesk for individual Sharenolders holding securities in demar mode for any techrical issues related to login through
Depositoryie NSOLand COSL

Login type Helpdesk details

Imdivedieal Shareholders holding securities in demat Mermbers facing any technical 1ssue In login can contact WSDL

micde with NSOL he.pdesk by sending a request atevoting@nsdieain or call at toll
free no: 022 - 4886 7000 and 022 - 2499 7000

Indiy dual Shareholders holding securlties in demat Members facing any technical issue in login can contack COSL

rmode with COSL he pdes« by sending a request at helpdesk evoting@edslindia.com

or contact at toll frea ~o 1800 22 55 33

8. Login Method for e-Voting shareholders other than Individual sharefolders holding securitigs In demat mode and
shareholders holding securities in phusical mode.

How to Log-in to NSDL e-\oting website?

%

H

YWisit the e-Yoting wwensite of NSDL Cpen web browser by tuping the following URL. hitps vwsievoting nsdlcom,’
githa- on a Persoral Computer oF on 2 mobile,

Once the heme page of e-Votlng systern is Llaunched, click on the icon “Login® which s available under ‘Shareholder!
Member’ section.

& mew screen will open You will have to enfer your User 10 your Password/OTF and a Verification Code as shown an
the screen.

Atbarnatively, i¥ you are regishered for NSDL. eservices jie | DEAS, you can log-in at hitgs Jeservices nsdleom, with your
existing (0EAS togin Orce you! log-in o NSDL eservices after using wour log-in credennals, click on e-Violing and youw can
proceed o Siep 2 e Cast your vate elecironically,

Your User |0 details are given bedow |

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

al For Members whao hold shares in demat account | 8 Character DP |D followed by B Digit Client D
with NS0L

Your User 1D is:

For example f your OF [0 s INZ00*** and Client 1D s (200>
then your user ID is [NFOO* 22 aaas
o} For Members who hold shares in demat account 16 Digit Beneficiary 1D

wiith COSL
For exampla if your Beneficiary |0 ig |dereseseesrsrss 1han

Lour user 10 jg | FFetadetididins



8

CORPORATE OVERVIEW  STATUTORY REPORTS FINANCIAL STATEMENTS

¢} For Membpers holding shares in Physical Form.

EVEN Number followed by Folio Number registered with the

Company

For example if folic number is 007** arnd EVEM 157101456 then
user 10 s 101456007

Passwiord detalls for shereholders other an
Individua. shareholders are given below.

8 If you are slready registered for e-vobing,
then you can User your exishing passwend o
togin and cast your vote.

bl If you are using NSDL e-Voting system for
the first tme, you will need to retrieve e
‘Initial passweord” which was communicaied (o
Jo, Dnee you rerieve yourinita. password,
you nesd o enter the Initel oeesword' and
the system wil force you b change your
passwiord,

o) How o retrieye your ‘inftisl pessword 7

{iy If your emall IC is registered in your
demat account orwith tha company, aur
‘Initial password' is communicated tm you
an yaur emzll. [0 TFace the emall sent o
g From MSDL From your mailpos. Open

the emall and open the attachment (2 &
pd* file. Cpen the paf file The password
o open the pdf file is your B digit client
|0 For NSDL account Last 8 digits of client
|0 far COSL account or folie number for
shares held 'n physical form, The pdf file
containg your ‘User 107 amd your inftial
passvwuTd.

i) IF your emall 1D is not registered, please
fullow steps menticned beloy in process
for those shareholders whose email ids
are not registered.

IF you are unable o retrieve or nave not received
the ‘Initial password" or have forgotten your
password

al Click on “Furgot User Detalls/Password?{If
you are holding shares in your demat account
with NSOL arCOSL) option avallable on e

bl Physical User Reset Password? (if you are
holdng shares in physical mode) option
availabie on wewevnting nsdi.com,

o) Ifyou are sl unable to get the password by
aforesaid bwo opfions, Yo can send a request
at evoring@nsdlco n mentoning Your demat
aocount rumberfolio numben your PAN,
Laur name and gour registered address ete,

d) Members car also use the OTE {One Time
Passwiord) based Legin for casting the votes
on the e-Votng syustem of NSOL

7 After entering your password, tick on Agres to
Terms and Conditions® by selecting on the check
Do

B Mow youw will have m click on "Login® button,

9 After unu click nn the “Login® butten, Home page
af e-\ating will onen

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

Hew bo castyourvote electronicatly and join General Mesting on
MNSOL e-Voting systam?

]

o

After successful loginat Siep 1 youwillbe sbetoseeallthe
companies "EVEN" In which you are holding shares and
whiose voting cycleand General Meeting is In active status,

Selact "EVEN" of company for which uzu wish to cast uour
vore durng the remate e-voting period and casting your vole
during the General Meeting. For jaining virtdal meeting, 4ou
rieed to elick on WL/ OAVMT Link placed undesUoin Meeting”

Mo you argready fore-Voting astheYoting pageopens

Castuourvote by selectng appriopriate cptions | assent or
dissent, venfu/maodify the number of shares for which you
wish to cast your vote and click an “Submit” and also
*Confirm” when prompied

Lipzn confirmmation, the message “Vole cast successhully”
will ba dsplayged.

You ran also @ke the printout of the voes cast by you by
clicking onthe printoption cn the confirmaticn page.

Onee you confirm Youryote on the resclution, go2will not ba
allowad o modify youryoe

General Guidelines forshareholders

-

[Fettutional shareholdess (e offer than individuals, HUF
MR etc) are required to send stanmed capy (POFJPG
Format) of the relevant Board Rescolution/ Authority leter
el with atlested specimen signature of the duly authorized
signatoryiies) whoe are althorized o vote, tothe Scrudnizer
by e-mail to info@csjmcocorm with & copy marked to
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evobing@nsdlcoan, Institutoral sharsholders (Le, other than
individuals, HUF, MRl etc) can also upload their Board
Recoiution / Povser of attorney / Authonty Letter efc. by
clickirg on 'Upload Board Resolution ¢ &uthority Letker
displayed under 'e-\atng "tatyin ther login,

It=strongly recommended not to share your password with any
niner person and fake vbmost mare (o «Rep yunur password
confidentizl Login w the e-vobing websile will be disablen
upon five unsuccessful attempts to key 0 the correct
password. |m sueh an event, you will need to go through the
‘Forget User Cetails/Password?” or "Physical User Reset
Fassword? aption availzble on wwewievoling nsdloom o
resetine passwiord

In case of any gueries you may refer the Frequently Asked
Ouestions (FAQS) for Sharetolgers and e-votng user mznusl for
Sharehalgers avzilable at the downlnad section of
whwiiaynting.nsdlcom or calk on. 522 - 4886 7200 and 022
24897000 or send arequestto NSDL at evoting@nsdl oo

Process for those shareholders whose email ids are not
registered with the depositories for procuring user id and
password and registration of & mail ids For e-vating for the
resolutions set out in this notice:

1, Incaseshares are held in physical mode please provide Folio
Mo, Mame of shareholder, scanned copy of the share
certificate (front and back), PAN (self attested scanned cnpy
of BAM card), AADHAR (self anested scanned copy of Aadhar
Card) by emallto info@bodhitreemuldmadia.com.,

2 Incaseshares are hedin demat mode, please crovide DPI0-
CLIC {16 digit DRID + CLDC or 16 digit beneficiary iD), Name,
cllent master or copy of Consolidated Account statement
PAN (self attested scanned copy of PAN card), AADHAR (self
attested stanned copy of Aadhar Card) to
info@@bngnireemultmediacom. IF gou are an Individua.
sharehelders holding securities I demat mode, you are
reguested o refer o the login method explained at step 1(A)
L& Login method for e-\oting and joining virtual meeting for
Individual shareholders holding securities in demat mode.

3 Alternatively shareholder/members may serd 3 reguest o
evoting@nsdlooin for procunng user id and password for e
voting by providing above mentioned dociiments:

£  Intermsof SEB! circular dated Decemberd, 2020 one-Voting
facility provided by Lsted Companies, Individual
shareholders holding securites in demat mode are allowed
to yote through thelr demat account maintained with
lepositories and Depository Participants: Sharehnloers are
required to update their mobile number and emall 1D
correctly Intheir demat account n order o access e-\oting
fFacilliog.

The instructions for members for e-voting on the day of the

EGM/AGM are as under:
1. The procedure For e-\ating on the day of the EGMAAGM is

sama as the instrucbons mentioned shove for remoie e-
waoling

2. Oply thiese Members/ shareholders, who wil be present in
the EGM/AGM through VC/DAYM facitity and have not
casted their vote on the Resolutions through remcte e-
voting and ara ctherwise nat barrea from doing 5o, shall. be
eligible rovote through 2-vioting system n the EGMAGM,

3. Memberswho havevoted through Remote e-\Voting will be
eligible tro attena the EGM/AGM. However, they will not be
gligible tovoteat the EGMAGM

4 The detalls of the person whio may be contactad for any
grievances connected with the facility for e-Voting on the
day of the EGM/AGM shall ba the same parson mentizned
Fear Remame e-vating,

Instructions for members for attending the EGM/AGM

through VC/0AVM areas under:

1. Member will be provided with a facility to attend the
EGMAAGM through YE/DAYM through the NSOL e-Yaoting
system Members may access by followlng the steps
mentionad above for Acress to NSOL eVoting systerm.
After successfl. login, you can see Unx of “W4AOAYM®
placeq under Join meeting” manu against company name.
Yo are requested o click on VE/OAYM link placed under
Join Meeting menu. The Unk For VC/DAVM will be available
I Sharebolder/Member log n where the EVEN of Campary
will be displayed. Please note that the members wha da not
have the User 1D and Password for e-Voting or have
forgotien the Wser 10 2nd Password may refrisve e same
bty Folloaing the rermcte e-voing instructons mantioned in
the notlce to ayvoid last minuterush.

2. Members are encouraged (o jdin the Meeting through
Laptops For better experience.

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

&, Pleagse note thet Particioents Conmecting Srom Mobile
Cevices or Tablets or through Laptos connacting via Mobile
Hotspot may experignce Audio/Video loss due o
Fluctuation n heir respectve network, |0 s therefnte
recommended o use Stable Wi-F or LAN Connection 2
mitigate any kind af aforessid glitches.

5 Sharehciders who would like to express thelr views/have
Questions may send their guestions inadyance mantioning
ther mame demat accourt numberdfolo number, email (d
moblle number at info@bodhiresmulimediacom, The
samawillbe repliad by thecompany suitably,
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Additional, Informatdon on Directors recemmended for sppointment/re-eppointment as required under Reguiation 36(3) of SEBI
{|1=fng bligations ana Disclosure Reguirements) Regulztions, 2015,

Mameofthe Director
Date of Birth

| Mautik Ajit Tole
07/08/1978

[Nate of appaointment
Expertise inspecific funcionalarea

QUE[‘EIEE{EUHS

Oiher Companies inwhich Directorshipis held as on

Maren 31, 2023

Chairman of Committees formed by Board of Other Companies
cnwhichhesadrector as on March 31, 2023

Members of Commitiees armed bg Board of Other Companies
onwhich heisadirector as on March 31, 2023

SnarehoLd nginthelompany ason Mart:hﬁ‘ 2525

0407/2013
He has more than 20 wears of vast and vaned experience in
| madiaand enter@inment sactor

Ba in Ecmumlr:s, Mumbai MA In Medta Eummumcatun
Studies, UK Msc Econ - International Politics, UK PLAM
(PrograimonLeading And Maraging), M Kulkata.

| 2Lompanies

LNL

Z
4400575 Equity Shares

Mameof the Director

| Niraran Vidyasagar

Date of Birth IDFICL 1975

Date ite of app nintment i m?*znza

Expertiseinspacific functionalarea | Hehasaxpertisein D:glta Warkeﬁ n:_J, F|Lrn Markeﬂng
Qualifications PnstGr‘a&uatel{M E. .ﬂ-.:l

Jimer Companies inwhich Directorshipis heid as on

March 31,2023 INIL P . A
Chai-man of Enmmutteeﬁ Formed bg Board of Other C-'\mpan es

on which hesadirectoras on March 31, 2023 ~_INIL L L | % F A L
Membpers of Commitiees formed by Board of Other Ccmpan BS

cnwhichhesadractorason March 31,2023 INIL

Shareheld ngintheCompany ason March 21,2023 NIL

Marne ofthe Director Suyog Jadhay

Date of Birth (19,08/1989

Date of appainbment | 20/12:2022

Expertisein specific funcionalaea

Qualificabors
U{her Compa "IIE'E in wr'u{h D!rectorsh |pr|5 held as -::-n

Mr Suyog afer fortifying his rducation with 2 Master's degree
in Management Studies went on @ begin his career as a
ousiness consultant In the healthcare indusiry where he
credied a sunergy between corporate and grass root Level
ruralindian systems,
| Master's degreein Managament Studies

March 371, 2023 4L
Chairman of Committees formed by Board of Other Companies
cnwhichhesadirectorasonMarch 31,2023 _INIL
Mempers of Commitess formed by Board of Qther Ccmpan es
cnwhichheisadirectoras on March 31, 2023 (NIL
Sharenoldinginthe Company as on March 31,2023 _NIL

[Date 077092023
Place: Mumba:

By order of the Board
For Bodhi Tree Multimedia Limited

Sels-

Mr. MautikAjitTolia
Chairmar&Managing irector
Din O6bBB3H3
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ExXFLANATORY STATEMENT PURSUANT TO SECTION 10203) OF
THE COMBANIES ACT, 2003,

The following explanatory statement relating to the
atcompanying notice set out all material facts:

ltem No.3

The present Authornised Share Capital of the Compant 5 Rs
12,50.00000/- (Rupees Twelve Crore Fifty Lakhs Only) divided
into 12500000 (One Crore Twenty Five Lakn) Eguity Shares
having face wvalue of Re 10/- pach Considering the Fures
gxpansion plans of the Company, the Board atits Veeting held on
Thursday, O7th Septermnber 2023, had accorded its approval for
increasing the Authorised Share Caplal from existing Rs.
12,50,00,000/- [Rupees Twelve Crore Fifty Lakhs Only) divided
into 1,25,00,000 (One Crore Twenty Five Lakh) Egquity Shares
having face valoe of Re 10/ each 1o Re14,50,00,000/- (Rupees
Fourteen Crore Fifoy Lakhs Only) divided into 14500000 (Fify
Cre Crora Forty Frve Lakh) Equity Shares having facevalue of Re
104~ each” Subject to necessary approval of shareholder and
otherregulammy approvaisifany,

Herce, pursuant to the provision of section 1314.676£ of the
Cornpanies Act 2013 it is proposed o increase the Authorised
Share Capital of tha Comgany from Bs. 12 50,00,000/ - [(Rupees
Twelve Crore Fifty Lakhs Cnly) divided into 12500000 (Cne
Crore Twenty Five Lakh) Equity Shares having face value of Re
10/ each o Re14 5000000/ (Rupees Fourteen Crore Fifty
Lakhs Onlyl diyided into 14500002 {Fifty One Crore Forty Five
Lakh) Equity Shares having face value of Re. 10/- sach." and each
ranking pari-passu with the existing Equity Shares nallrespects
&5 per the Memcrandum and Afticles of Association of the
Company.

Corsequently, Clause V' of the Memorandurm of Association
would also reguire alteratnndsubstituted to reflect the changed
Authnrised Share Capital, The proposal forincrease nAuthorised
Share Capital and amerdment of Memorandum of Association of
the Company requires spproval of shareholoers, & copy of the
Memorandum of Assoclation of the Cormpany duly amended wil:
beavailabe forinspection in the manner provided in the Notes of
the Maotire

Mone of the Direciors or Key Managerial Perscnnel of the
Cormparny or their respecive relabves, gre In any way concermed
orinterasted, financiatly or otherwise in the said resoluticn,

Thie Board recommends the Ordinary Resolution set out at lem
number 3 of the accompanying Natice in the interests of the
Cormpant.

Item No.4&

Toconsider and iF thought fit, to pass with or without
modificatonis), the following Resolutionts) as Ordinary
Resolutionis):

"RESOLVED THAT a dividend at the rate of 5% parcent [vViz Re
D EQ- pershare) fully paid-up of the Company beand Is heraby
declared for the

financial year ended March 31 2023 and the same be paid as

i

recommended by the Board of Directors of the Company, out of
the profits of the Company for the financal year enced March
31,2023

*RESOLVED FURTHER THAT a dividend at the rate of Re 050
Perequity share capital of the company for the year ended 315t
March 2023 be paid subject o the aporaval ofthe shareholgers
to those shareholders whose names appear on the register of
memiers as on the aate of Book Closing in propartion @ he
paid upvalueofthe equity shares”

*RESOWVED FURTHERTHAT Board of Diractors of the Campany
be and are hereby jointly/ severally authorised to do such
[himgs, actions and deeds 35 May be incidental or necessary (o
give effect bz the paymeant of Final Dividend”

ftam No.5

Tre Beard recommends passing of the resolution 25 setautin
lcern Mo 5 of the accompanying Motice as an Ordinary
Resolution

Mr. Miranjan Vidyasagar DIN 07477228 who was appointed as
an Additinnal Directer of the Company with effect from
21072023

Mr. Niraman Vidyasagar was appointed as an Addivonal
Director of the Company with effect from 21,07/2023, in
accordanca with the provision of section 161 and 148(6) of the
Company Act, 203 read with the Articles of Asscciation of the
Cormpany.

Pursuant t the provisien of section 161 of the Comparny Act,
2013 Mr, Niranjan Vidyasagar, hold office up to the date of this
Annual General Meesing of the Company

The Bozrd of Directors, on the recommendation of the
Mominaticn and Remuneraticn Committee, Is of the view that
the appointment of M Niranjan Vidyasagar on the Board of the
Company as Non-Expcutive Independent Director is desirable
and wiould be beneficia tnthe Companwg,

ITis proposaed tn seek member's approval for the appoiniment of
and remuneration payabe M MNiranjan Vioyasagar as hon
Executive Independent Cirector of the Company.

Your Directors recommend resclution in tem number 5 as
Drdinary Resoluton for approval of the members. Mare of the
Directors, Bey Managerial Fersonnet 2na [neir relatives thereot
other than to Mr Miranign Vidyasager has ary Concern of
intarest, financial or ctherwise in the resolution set out in jtam
number 5 of this notice. By order of the Beoard

[kem Mo, &

The Board recommends passing of the resolubion as set out in
lterm Moo B of the accompanying Notice a2s an Ordimary
Fesoluticn

M Suyeqg Jadhay CIN CFEO41EE who was appointad as an
Additional Directar of the Company with effact from
201272022 insrcordance with the provision of section 161 and
148(6) of the Company Act 2013, read with the Atticles of
Associationof the Company,
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Pursuant tn the provisicn of section 161 of the Company Act, 2013
Mr Suuog sadhay, hold office up o the date of this Annual
General MeetingoftheCompany

The Board of Directors, on the recommendation of the
Momination and Remunerastion Commites, s of the view that the
appaintment of Mr. Suyog Jadhay on the Board of the Company
as Non-Executive Independent Director is desirable and would
ne bereficial to the Company.

[t Is proposed to seek mambers approval for the spoointrment of

FINAMCIAL STATEMENTS

and ramumeration payabie o Mr Sugog Jadhav s Mon-
Executive iIngependent Direckor of the Company,

Your Directors recommend resotuton 10 iem number B as
Ordinary Besolizoon for approval of the members. Mone of the
Directors, Key Managerial Personnel ard their relatives thereof
other than o Mr. Suyeg Jadhay has any concern or interest,
financial or therwisa in the resolution set outinitem number G of
this notice.

By arder of the Beard
For Bodhi Tree Multimedia Limited

S/~

Mr. MautikajitTolia
Chairman&Managing Director
OiN ObbB03B3

Date 070920023
Flace: Mumbai
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DIRECTOR'S REPORT

The Board of Cirectors afe pleased to present the Company Consolidated Annual Repart and the Cempany's audited financial

siatements for the financial year ended 31t March, 2023,

1L.OPERATING RESULTS

Theoperating results of the Compani for the year ended 37st March, 2023 are as follow

Amaunt in Thousand

R E PR Year ended 31st March 2022
Particliars ‘Standalone  Consolidated Standalone,  Consolidated
Revenue from Operaticns : 42821682 42821082 ha3887 7G| 59388776
Proft before tax fram continuing cperations 4554508  4554508| 3033799 3033799
Tax Expenses {Including Deferred Tax) (12976.59) {12976.59) 155193 | 185193
Profit ater Tax 3236850 3236850 3228913 | 3228913
Tatal Income for the year 3256850 3256850 3228973 3228513

2. TRANSFERTOD RESERVES
There are no transfers o ang specfic reserves during the
year,

5. THE STATE OF THE COMPANY'S AFFAIR
{Juring the ysar under reyisw, your Company achigved
total revenue from operations of Rs 428216 82/-(In
Thousand) previaus year InThousand Rs. 593887 76, -)
The profit after tax (including cther comprehensive
incomel is at Bs. 32568.50/- In Thousand {presious year Rs.
3228513/~ InThousand).

. DIVIDEND
Your Directors recemmended drvidend of Rs.0.50 on per
equity shares forthe finencialyear ended 3lst March 2023

5, CASHFLOWANDCONSOLIDATED FINANCIAL
STATEMENTS
As reqguired undar 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, [F ANY
Thereis o changein the nature cf business ofthe Company.

7. TRANSFER OF UNMCLAIMED DIVIDEMD TO INVESTOR
EDUCATION AND PROTECTION FUND.
There was no ransfer during the year © the [nvestor
Education and Protection Fund in terms of Section 125 of the
Companies ot 2015

8. CONSERVATION OF EMERGY-TECHNOLOGY
ABSORPTION & FOREIGN EXCHANGE ETC.
The infarmation pertaining to conseryation of energy,
teconology absorption, foreign excnange earnngs and outgo
gs required under Section 13& (3)(m) of the Companies Act
2013 read with Rule B{3) of the Companias {Accounts) Rules,

0.

1.

12.

2M4is furmished as Annexure Ao Director's Report

STATEMENT COMCERMIMG DEVELOPMENT AND
IMPLEMENTATION OF RISK MANAGEMENT POLICY OF
THE COMPANY

The Company has 0 place 2 mechanism (o identify, assess,
maniter and mitgate various risks to key business
ohjectives. Major risks Identdfied by the businesses and
functions zre sustematically addressed also discussed at
the meetings of the Risk Management Commitize and the
Board of Directors of the Company. The Company has
constituced Risk Manzgement Committes and 1ts risk
management pollcy s avaliable on the website of the
Company

INTERMAL CONTROL SYSTEM

Thie Compands intermnal controls system has been
established on values of integrity and operational
excellence and it supports thevisios cf the Company “To be
the most sustainable and competitive Compgany in our
industry”® The Company's internal control systems are
commensurate with the nature of its ousiness and the size
and cornpies by of s operatons. These are routinely tested
and certified by Statutory as weil as Internal Acditors and
their significant audit chservations and follow up actions
thereonare reporied to the Audit Commitiae.

PARTICULARS OF LOANS, GUARANTEES OR
INVESTMENTS MADE UNDER SECTION 186 OF THE
COMPAMIES ACT, 2013

During the year undas raview, your Campany Ras net madge
any irvestrnent, diven any loan or guarantes falling within
the meaning of saction 186 of the Companies Act, 2013 and
the rules made thareunder.

PARTICULARS OF CONTRALTS OR ARRANGEMENTS
MADEWITH RELATED PARTIES
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14,
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Al the related party rensactons are entered onamm's lBngeh
basis, in the ordinary course of pusiness and are in
compliznce with the applicable pravisions of the Companies
Act 2013 and the SEB! (Lstng Cbtigations and Cisciosure
Reguirements] Regulations, 2015 There are no materially
significant related pariy transactions made by the Company
with Promnoters, Directoss or key Managerial Persennel eic
which mau have potential confiict with the ‘nterest of the
Company 2t lange o which warrants the aporoval of the
shareholders.

The transactions are being reported in Form ADC-2 e
Annexiira Bin terms of Section 134 of the Act read with Rule 8
ofthe Companies [Accounts) Bules, 2004,

However, the detals of the ransactions with Feiated Party
are provided in the Company's financial statemants in
arcordancewith the Accounbing Standards,

Al Related Party Transactions are presented o the Audic
Committes and the Board Omnibus aporoval is chtaimed for
the transactions which are forgseer and repetitive 0 nature.

POLICY ON SEXUALHARASSMENT OF WOMEN AT
WORKPLALCE:

Thne Company has Zero tolerance towards sexual
harassment at the workplace and towards this end, has
adopted a policy n lne with the proyisions of Sexual
Harassment of Wornen at\Workplace [Prevention, Prohibition
and Redressall Act, 2003 and the Riles thereundes All
employees {pérmanent contractual termperary, trainess) are
covered under the said policy.

The Company has complied with provisions relating to the
constiwton of Internal Complaints Commitiee wnder the
Sexual Harassment of Women at Weorkplace (Preventon
Prohibition and Bedressal) act, 2013 which redresses
complaints recelved on sexual harassment. During the
financial year under review, the Company has nok received
ary complaints of sexusl harassment fromany of the women
emplayees of the Company.

ANMUALRETURN

Pursyant b the provisions of Secton 8203) of Comoanes Act.
2013 Following is the link for Annual Return Financial Year
2022-23

Fhos Swvaan bodhitreemultimedia.comsabout nvestors hemlt

15.

8.

MUMBER OF BOARD MEETINGS CONDUCTED DURING
THEYEAR UNDER REVIEW

Curing the Fnancial yesr, the Board mel @ bmes cn
070472022, 04/0B/2022, 07/09,2022, 16/11/20232,
20/M2022 2012/2022 and 25/03/ 2023

DIRECTORS ' RESPONSIBILITY STATEMENT

I terms of Secton 134(5) of the Companies Act, 2003 The

Board of Directors of the Company Rereby eonfirmy:

« That in the preparation of the annual accounts, the
applicable accounting standards have been followed and
there has been no materisl deoariure,

« That the selected accountng policies were applled

T

18.

19.

20.

FINANCIAL STATEMENTS

consistentiy and the Directors made judgments and
gstimates that are reasonable 2ng prudent =0as o give a
true and fair viewy of the state of affairs of the Company as
on 3lst March, 2023 and that of the profit of the Companiy
fortheyear erdea on that date.

+ That proper and sufficient care has been @ken for the
maintenance of adequate accounting recards in
accordancewith the provisions of the Companies Acr 2013,
for safeguarding the assets of the Company ang for
praventing and detecting fraud and otherirregularities.

« That the annual accounts bave been prepared on g going
cnnrernDass

« Tne Board has laid aown internal financial contnols (o be
followed by the Company and that such intarnal financial
controls are adequate and were cperating effectvely.

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

DEPOSITS
The Company has neither accepted nor renewed any
deposits during e Year Under reyiew,

PARTICULARS OF EMPLOYEES AND REMUNERATION

The jnformakizn required under section 127 of the Act ead
with rule 5(1) of the Companies (Appointment and
Rermumeraton of Managerial Personnel] Rules, 2014 s given
as Annexure Cto this repart. In termis of provisions of Section
187012} of the Companies Act, 2013 read with Rules 5(2) and
5{3} of the Companies (Appointment and Remuneratian of
Mzanagerial Persannzl] Rules, 2014, p statement showing rhe
names and other particulars of employees drawing
rermureration ifexcess of the limits set outin the said Bules, if
any, forms partof the Report

The policy is available on the Company's website
s Dodhitreemiltimedia cam,

DIRECTORS

Mr. Mauktix Ajt Talia s lable o rebire by rotation in this Bnsuing
Annual Genetal Meeling and being eligicle he has offered
herse.fforreappointment

Yfour directors recommend her re-eppolntment. Pursuant to
the provisicns of Section 149 of the Act, the Independent
Directors have submitted deciarations that each of them
meet the criteria of ingependance as provided in Section
14906) of the Act atong with Rules framed thereunder and
Requlator 168(1)(h) ofthe SEBI Listing Reguiations

Thare has been no change in the cireumstances: affecting
thair status as Indepandent Directors of the Company,

ATTRIBUTES, QUALIFICATIONS & INDEPENDEMNCE OF
DIRECTORS, THEIR APPOINTMENT AND REMUNERATION
The Momination & Remunerabon Committee of Diraciors
hava approved a Palicy for Selection, Appointment and
Remuneration of Directors which inter-ada requires that
composition and remiuneration s reasonable and sufficient to
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21.

22,

235

23,

attract, retain and motivate Directors, KMP and senior
management employess and the Dirsctors appointed shall
be of high integrisg with relevant expertise and experience so
&5 o have diverse Board and the Policy slso Lays down the
positive attributes/eriteria while recommenamng the
candidaiure for the appointment as Directar

DECLARATION OF INDEPENDENT DIRECTORS

The Independent Directors have submitted ther disclosures

to the Board that they fulfitallthe reguirements as stipulated
n Seciion 149{7) of the Companies Act, 2013 so as to gualify
memseves [0 be appointed as Inoependant irectors under
he privisions of the Companies Act, 2013 and the ratevant
“Uies

STATUTORY AUDITORS

Mis SARA & Associates, Charered Accountants (Frm
Registration Mo, 120927W), Mumbai, was appointed as
Stamtorg Acditor of the Company at the 7th Annual General
Mesting heud on 15th September 2020, for a term of five
years tillthe conclusion of the 12thAGMto be held in the year
2025

INTERNALAUDITORSINTERMALAUDITORS

Mis 5 Khasgiwala & Co Chartered Acccuntants, were
appointed as inzernal auditors by the Board for the finandal
year 2022-23 andwho have issued their reparts an quarterly
Dasls.

SECRETARIALAUDITORS

The Company has appointed M/s. Brijesh Shah& Co
Company Secreteries, as Secrefarial Auditors of the
Company to carry out the Secretanial Audit for the Sinenclal
Year 2022-2023 and to ssue Secretarial Audit Report as per
the prescribed format under rules in terms of Section 20407}
of the Companles Act, 2013 and Rule 8 of the Companies
{&ppointment and Remuneration of Managerial Personnel}
Rules, 200

The Secretaral Audic Report for the FY 202223 |s annexed
herewith and forms part of this report as Annexure D
Secretarial Auditis notapplicatle o the Subsidiary, not heing
amaterialsubsidiary.

24, COSTRECORDSAND COSTAUDIT

25,

The pravision of the Companies {{ost Records and Audit)
Ruies, 2074 s notapplicable to the Company, Maintenance of
ciost records as prescribed under the grovisions of Sectdon
148(1) of the Companies Act, 2013 was not applicable for the
business activities carried out by the Cempany for the FY
202223 Accordingly, such accounts and records ara not
made and maintalined by the Company for the said pericd,

EXPLANATION OR COMMENTS ON QUALIFICATIONS,
RESERVATIONS OR ADVERSE REMARKS OR
DISCLAIMERS MADE BY THE AUDITORS AND THE
PRACTICING COMPANY SECRETARY INTHEIR REPORTS

There are no qualifications, resenvations or adverse remarks

26,

28.

or disclaimers mede by the auditors and the practicng
Company secretary in theirreports.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT
The Management's Ciscussion and Analusis Report for the
year under reyview, as stipulated urder regulaton 34 (3) and
Fart B of schedule  of the SEB| (| isting Dbligations and
Disciosure Requirements) Begulaticns. 2015 is annexed o
thisAnnual Feportas Annexure k.

27. HOLDING, SUBSIDIARY, JOINT VENTURES AND

ASSOCIATECOMPANIES

M5 Phataka Fims LLP s the Joirt Venture of the Companyg.
The Consobdated Fingncal Statement of your Company
form part of this Arnnual Repert. Annual Report of yoir
Company does nat contain the Financial Statements of its
Joing Venture, The Audited Arnual Arcounts and related
InFarmadon of the Company's Joing Venture wil. be made
available upon reqguest. Statement containing salient
fealures of the financial statement of Jont Verture are
disclosedin Annexure F

VIGILMECHANISM

The Company ras established a vigil mechanism policy to
uyerseethe gendine concerns expressed by the employees
and other Nrectors. The Company has also provided
adequate safeguards against vickmisation of employees
and Directors who express thelrconcerns.

The VigilMetkanism Policy is availableat the website of the
Company wweebodhitreemultimedia com.

29.REPORTING OF FRAUDBYAUDITORS

During. the year under review, the Internal Auditors,
Statutory Audltors and Secretarial Auditor have not
reparted any instances of fravds committed in the
Company by its Officers ar Employses to the Audit
Committee under section 143(12) of the Act, details of which
needs o be mentonad in this Beport

30.AMNUALEVALUATION BYTHE BOARD
In compliance with the Companes Aot 2013, and
Fegulation T7 of the Listing Regu.ations, the performance
evalugbon of the Board and its Committees were carmied out
during the Uear urder rewiew.

31. 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 ANDTHE
DATEOFTHE REPDRT

There are no materal changes and commitments affecting
the financial positon of the Company ocourred during the
fimancial year,
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32. THE DETAILS OF SIGMIFICANT AND MATERIAL ORDERS

PASSED BY THE REGULATORS OR COURTS DR
TRIBUNALS IMPACTING THE GOING CONCERN STATUS
ANDCOMPANY'S OPERATIONS IN FUTURE.

Curing the year there has been no signifeant material orders
passed by the Regutators or Courts or Tribunals impacting
the going concern status and compand s oparations in future,

33.COMMITTEES OFTHE BOARD

In accordance with the Companies Act, 2073, There are
currently 3 Committees of the Board, as follows:

= Audit Committes

The Augic Cornrmities of the Company |s constituted in Lne
with the orovisions of Sectior 777 of the Companies &ct 2013
read with regulation 18 of SEBI (Listing Obligations and
Discinsure Requirements) Regulations, 2015, The Audit
Cormmittae as on the date of the report comprises oF 3 Nor-
Exgcutiveindependent Directors.

Following are the membars afthe Committea
Saleni Sunil Kapadia
Indepandent Mon-Executve Director, Chalrman

MutanJha
Independant Mon-Executive Director, Member

Mautik Ajit Tolia
Executlve Director, Member

Huring the year there were in total 4 Audit commitize
meetings held on 07 D4/ 2022, 0709/ 2022, 161 2022 and
15/02/2023.

The Chairperson of Audit Comimittes was present in previous
AGM held on 30/09,/2022 tnanswer shareholder's gueries.

Broad terms of reference of the Aud't Commities are as par
fallowing

The raie of the auditcommittes shall include the followng;

1 Ohersighk of the Listed enbity's financial reporing process
and the disciosure of s financial information to ensure
that the financal statermart s correct, sufficient and
credibls;

2 Recommendation for appoiniment, remuneration and
rerms of appolntment of aud tors of the Used entity;

3 Approval of payment to statuteny auditors for any other
seryices sendered by thestatutory auditoss;

4 Reyiewng with the mansgemeant. the guatterly finandial
statermnents before submission o the board for approval;

5 Reviewng and manitoring the sudicor's independendce and
parformance and effectiveness nfaudit process.

T Aporoval or 2y subsequent modification of transactions
ofthe listed anbby with related partias,

B Evaiuatinn of ‘nternal financial contrals and risk
Managerment sysems

9 Reyviewing, with the management, performance of
statutory ana internal Auditors, adeguacy of the internal
contrel systems

10 Reviewing the adeguacy of internal audit fsnction, iIFany,
including the structure of the internal audit department,
staffing and seniority of the official heading the
depariment, reposting skucture coverage and frequency
ofinternalaudit

1t Discussian with internal avditors of any significant
findings andfollowup therecn.

12 Reviewing the findings of any internal investigations by
the intermal auditors into matters where [here is
suspeched fraud or irregulasity o a fallure of internal
control systems of 2 matenal nature and reporting the
matter to the board.

1% Discussinn with statutory auditors before the audit
Commences, about the mature and scope of audit as well
a5 post-auditdiscussion [ ascartaimany arga of ConCEmm

1 To review the funcboning of the whistle blower
mechansm.

15 Approval of appointment of chief Francial officar after
assessng the gualificatinns. experience and background,
ete. ofthecandidate.

16 Carrying out any other functon as 1s mentoned in the
terms ofreference of the sudit commitiee

« Mamination and Remuneration Committes

The Momination and Rernureration Commitiee of the
Compary |s consttuted in Une with the provisions of Section
178 cftbe Companies Act, 2013 read with regulation 19 of the
SEBI (Listing Obligatizns and Disclosure Reguirements)
Regulaions, 2015

The Committee comprisesof 3 Non-Executlive Direciors.

The Mominatizn and Remuneration Commitiee met Once n
the Financial Year 2022-2023o0n 2012/2022.

The necessary Gucrum waspresent in the said meetings,

The Chairman of the Nominaton and Remuneration
Commitiee was presentat the Last Annual General Meating of
the Company held on 307 09,/2022,

The composition of the Committes and the detaits o mestings
neldand atended by the Direciors argas under

Uma Krishnan

Independent hon-Execubve Directon, Chairman

Mutantha
Indepandent hon-Execufve Directorn, Mamber

Saloni Sunil Kapadia
Independent Non-Executive Dirgcter, Mambar
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Role of nomination ard remuneraton committee, inter-alia,
include te following:

M Formiiation of the critesla for determmining guatifications.
positve atirbutes snd independence of a director and
recommend to the Board of Directors & policy relating to,
the remuneraton of he directors, key managerial
personneland other emplogees;

12) Formuiation of coiterla for evaluabon of performance of
independentdirectorsand thaboard of directors

(3) Devising a policy on diversity of board of directors;

I&} ldentifuing perscns whn are gualified to become directors
and whix may be appointad in senor management in
accordence with the criteriz Lald down and recornrmend to
the hoard nfdirectors thelr apoointment and rermoval

(5] Whether to extend or continuethe term af appointment of
the independent director, on the basis of the report of
performance evaluaton of independent direciors.

(B8] Turecommend tathe Boara all rermuneratior, n whatever
furm payable to senior managament.

The policy on directors' appaintment and Temuneration
Including criteria for determining gquallfications, positve
attributes, independence of a director and cther matkers s
ayaeilable cncompany's webslte.

Remureration of Directors

Theremunerationcf the Managing Director and Whole - Tme
Directer is recommended by the Remuneraton Committes
and then approved by the Board of Directers and
suzseguently by the sharsholders in gengral magting within
thelimits prescribedin Companies Act, 2013

Criteria for making pauments

MNor-Executive Directars of the Company are paid sitting fees
for attending Board and Committes Meetings and no
Commission s arewn oy either of them during theyear

Farformance svawation critesia for Independent Directors:

1t Attendanceand participabions in the mesatings

2} Preparing adequately for the board mestings

3) Contribution towards strategy formaton and other areas
mpachng comoany performance

4} Rendaring independent unbiased opinicn and resclution
ofissues atmeatings.,

5] Safeguard of confidentialinfarmation

8] Initlatve n terms of new ideas and planning for the
Company.

71 Timaly inputs oo the minutes of the meetings of the Board
and Committee's

8] Raising ofconcernsiothe Board

Remureration Policy

The MNomination and Remuneration Policy devised in
accordarca with Secticn 178(3) and [4) of the Companies Act
2013 |s available at the website of the Company
st boghitresrmnultmediacorn Further, criterz of making

payments to non-executive directors; the details of
remuneracian paid to a.l the Directors and the other
disclosures: required to be made unger SEBI (Listing
Dbbgations and Disclosure Reaurements) Pegulatons
205 have been published heow:

» Stakeholder Relationship Committes

The Stakeholder Retationship Committee of the Company is
constituted In Une with Regulation 20 of SEBI (Listing
Obligations and Disclosure Reguirements! Regulabons
2018, The Committese comprises of 2 Mon-Exacutive
Independent Directors, 1 Mon-Execubye Mon-Independent
Director

The cornmittee looks into tha sharebolders and investors
grieyances that are nok settled at the lavel of Comoliance
Officer and helps to expedite the share transfers and related
mamers, The Commitiee periodically reviews the stapus of
stakeholders grievances end redressal of the sarme.

The Committes met on 12/04/2022 19/07: 2022
18102021, 2nd 13/01/2025.

The necessary guorum was present for al the meetings.
The Chairman of the Committes was present at the last
Annual General Meeting of the Company held on 30
September 2022,

The composition of the Commities during Y 202223 and
thie details of meetings held and attended by the Directors
B35 Under

Fuliowing arethe members of the Commithes,
Salonl SunilKapadia
Independent Mon-Executive Director, Chairman

Mautik Ajit Tolia
Ewecutve Directon, Member

Sukesh Motwani
Executive Director, Member

The role of the committee shall inter-alla include the

fellowing:

(1 Resolving the grievances of the secunty hodars of the
listed entty ‘ncluding complainis related o ransfer/
transmission of shares, non-receiot of annual feport,
non-receipt of aeclarea dividenas, 1ssue of new!/
duplicate certificates, generatmastings ete.

() Reyies of measures aken fo- effectve exercise ofyoting
rghts by sharghnlders

I3] Review of adherence to the service standards adopted
by the listed entty In respect of various services baing
rendered by the Registrar & Share Transfer Agant,

(4] Review of the various measures and initiatives taken by
the listad enting for reducing the guantum of unclaimead
dividendas and ensuring tmely receipt of dividend
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warrants/annual reports; statutery notices by the
sharghoiders of the Company.

MEETING OF INDEPEMDENT DIRECTORS

Aseparate meetng of the independent airectors CAnnual 1D
Meeting") was convened on 25/03/2023, which reviewed the
performance of the Board lasa wholel, the Non-Indeoendant
Directors and the Chainman, Fost the Annuat 12 Meeting, the
collective feedback of each of the Independent Direchors was
discussed by the Chairperson with the Board covering
performance of the Board as a whole, performance of the
Mon-independent Dirgctors and performance of the Board
Chairmar all Ingependent Directors have given declarations
that they mest the crtera of Independence as Laid down
under Section 14908} of the Companies Act, 2013 and
Ragulation 16(1) (b) of the SEB! (Listing Obligations and
[isclosure Requirements) Regulatinns, 2015 and there is no
change i helr stanis of Independence. As required undes
Sercbon 148(7) cFthe Cormpanies Act, 2013

DETAILS OF FAMILIARIZATION PROGRAMMED
IMPARTED TO INDEPENDENT DIRECTORS FOR THE
FINAMCIALYEAR 2022-2023

O appointmert, the concerned Director s ssued a Leer of
apoointment satting out In detall, the terms of appointment,
tuties, responsibilives and sxpected Hme commitments Each
newly appointed Independent Directoris faken through an
induction and Famlliarization program including the
presentation and Interactive session with the Commitiee
Members ang cther Functional Heads an the Cempanu's
financeand other important aspects

CORPORATE GOVERMANCE

Your Campany always places a major thrust on managing ks
affairs with diligence, transparency, responsitilty and
accnuniability thereby upholding the imperkznt dictum that
an Drganization's corparaie governance philesophy is
directly Unked to high performance. The Company
understands and respects (s fiduciary role and responsblling
towards its stakeholdess and society at large and stnves o
serve [helr interests, resultng in creation of value for alk ks
stakeholders. In erms cf RPegulation 34 of SEBI (LOCR)
Regutabions, furnishing of Corporate Governance Report s
notappbicable to the company

OTHER DISCLOSURES

The Company does nct have any Embloyess Stock Cpion
Seheme in force and hernce particulars are not furmished, as
the sarme are not spolicable. No proceedings agamst the
Company is initiated or pending under the Insolvenoy and
Bankruptoy Code 2076 The details of difference between
amount of the valuaton dene at the tme of ong-tme
seltlerment and the valuation done winlle taking Loan From the
Barks or Financial Irstivobions along witthe reasens thereof
- Mot &pplicable.

FINANCIAL STATEMENTS

38, POLICIES

The Company seeks tn promote highest levels of ethical
standards in the normal business transactions guiged oy the
valte system. The SEBI (Listing Obbgations and Disclosure
Requiremants] Regulations, 2095 mandates formulation of
certain policies for listed companies. The Policies are
reviewed perindically by the Board 2ng are updated based on
the need and compiance as perthe epolicable laws and ruies
and as amanded From tme to e, The oolices are ayvailable
onthe website ofthe Company.

39. COMPLIANCE OF APPLICABLE SECRETARIAL

STANDARDS

Your Directors hereby confirm that the Coempany has
complled with the necessary provisions of the revised
Secretarial, Standard 1 and Secretasial Standard 2 o the
gxtent applicable mthe Companuy,

40, ENHANCING SHAREHOLDER VALUE

Your Company firmly believes that lts success, the
mar«etplace and & good reputation are amaong the primary
determinants of value to the shareholder The arganisaticnal
vision is founded on the orncloles of gopa govermance and
deilvering leading-edge products backed with dependable
gfter sales services. Following the vision your Company =
committed o creating and maximising leng-term value for
sharehalders,

39. DETAILS OF POLICY DEVELOPED AND IMPLEMENTED

BY THE COMPANY ON ITS CORPORATE SOCIAL
RESPOMSIBILITY INITIATIVES
The proyisions of Section 135 of the Companies Actrelating to
Corporate Social Responsbility are not applicable as the
Company ‘s having Met wotth less than rupeas Fiye Hundred
Crore, Turnaver less than nepees OneThousanda Croreand Met
Profitless than rupees Fve Crore.

41. ACKNOWLEDGEMENTS

Your [irectors @ke this cpporiunity o express their sincere
appreciation arnd gratdtede for the contnued oo-operation
extended by shareholders, employees, custorners, banks,
suppliers and othesbusiness associates.

By order of the Board
For Bodhi Tree Multimedia Limited

Sd/-

Mr. MautikAjitTolia

Date: 07/ 0972023 Chairman&MManaging Director
Flace: Mumbai DN OB586383
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ANNEXURE A TO THE DIRECTORS’ REPORT

Infarrmation pursuant to the Companies (Accounts) Rules, 2014

(A) Conservation of Energy
) The steps taken or impact on conservation of energy NIL
i} The steps taken by the company for utilizing alternate saurces of energy MNIL
iii) The canital investment on energy conservation equipment's, NIL

(8) Technalogy Absorption
) The efforts made towards technology absorption: NIL

i} The banafits derlved Like product Improvement, cost reduction, product development of impart
sUBSHtution
- Better econamy, reduction in emission & clean operation,
- Optimum efficlancy

lil) In case of iImpaorted technologu (imported during the Last year reckoned Fraem the beginning of tha
fimancial yaar) MIL
- The details of techrology imported NIL
- The year of import: NIL
- Whather the technology fully absorbed: NIL
- [Fpat Fully absorbed, areas whera absorption has nat taken place, and the reasons therecf, and, NiL

i) The expenditure incurrad on Resaarch and Developmeant: NIL
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ANNEXURE B TO THE DIRECTORS’ REPORT
FORM NO.AOC -2

[Pursuant to clause (h) of sub-sectlon {3} of section 134 of the Companies Act, 2013 and Rule 8(2) of the Companies (Accounts) Rules,
2014]

Form for disclosure of particulars of contracts / arrgngements enterad inte oy BODH| TREE MULTIMEDIA LIMITED with the related
parties referred to in sub-secton (1) of section 188 of the Compenies Act, 2013 including certain armes-length transactions under third
privyiss theretn

1. Details of contracts or arrangements or transactions not at arm's length basis

(&l Marmels) of the related party and nature of relaticnship
() Mature of eontracks: arrangemants ‘transactions
£} I"U'ahm of the coniracts / arrangements/ transactions
(d, Salient ta'mt. rf the contracis or arrangemen l:a or Era nsactions including the value, if any
(e) Jusuf fatmr f::r entenng Intr*- SLEN CoMTacts or arrangements or trdns.aetlons it
(A datel[s} of approval by the Board
() Amount paid as advances, f any
(H) Date on which the special resolution was passed in general meeting as required under first
praviso o section 188

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

Particulars Details
Hﬂ. Lk - o .- .1 X. . z . — - - - —
1 Naemefs) of the related party & nature of relationship g N F
2 | Ameunt :
3 Nature of COnLrects/arrangements/transaction
&4 Duration of the contracts/arrangements/transaction ~
o lient terms of the contracts or arrangerments or transaction including the value, IF =
any .
& | Dsteof approval by the Hoard pe
i Amourt peia as advarces, if any -
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ANNEXURE C TO THE DIRECTORS’ REPORT
MEDIAN REMUNERATION

The Infarmation required under saction 197 of the Act read with rule 5{1) of the Comparies (Appaintmeant and Remuneration of
Managerial Parsannel) Bules, 2014 are given balow,

b.

The ratio of the remuneration of each director to the median remuneration of the employees of the Company for

the financial year:

Mame of the directors Ratio to median remuneration

Mon-executive directors

Uma Chidambaram Kriskmna~
Saloni Sunil Kapadia '
Nutanjha | —as
Executive directors _

Maubk Al Tal'a =
Sukesh Devdas Motwan) ' BO6

The percentage increase in remuneration of each director, chief executive officer, chieffinancial officer, company
secretary in the fAinancial year:

Directors, Chief Executive Officer, Chief Financial Officer and Company Secretary W Incresss In FermUnecatdon Inthe

financial year
Mautik Ajit Tola p—— : - . : . - = Suin
Sukesh Devdas Morwani I - i ] ' : Ar g B\ BB
Salzr: Jain | fo—s
Rawi Bhavanishankar Bhatt —1?.75%

The percentage increase in the median remunaraton of emplogess (n the finaroal year: 2. B6%
The number of permanent emplouess on e rds of Companyg: 1

Average percentile Increases already made in the salanes of employees other than e managerial personne. In the last
financial yearand ks companson with the percentile increase In the managerial remunerabon and justifcaton thereo’ 2nd point
Ut iF there are any exceptonal crcgmstances for Imcreass 1 the managarial remuneration:

The ayerage annual increase was around 2.86%
Increase in the managerial remuneration for the year was 10.2%

Affirmation that the remuneration s as par the remuneraton policy of the Company;

The Mominaton and Remuneration Committee of the Company has affirmed at ifs meeting held on 201272022 that the
remunerzhon paid is as perthe remuneration polioy of the Compand. The Policy is aveilable on the Company's Webs'te

There ate no employees drawing salary Inexcess of 120 Lakhs as sbpulated undersection 197012) of the Act read with Rule 5{2)
of the Companies (Appointment and Remuneration of Maragesial Personnel: Rules, 2014
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The detalls aof remuneraunn and commission pald to the Managing Director and Whole-Time Directar are a5 fllows:

Category of Amount in Rs.

L Mautik AjicTolia Sukesh Devdas Motwani
Ramuneration _ Managing Diractor | Whale Time Directar
30, DI:I,CI{?D.DG 33000000

Sltting Fee pard to Mon-Executve Directors and their sharencuding as on 3lst March, 2023 is a5 follows:

Mame of the Director Designation Sitting fees paid In Rs.
Uma Chidambaram Krishnan Independent Director _
Saloni Sunil Kapadia | ndepengent Directar | T
Mutariha Independent Director TG

Fees Paid to The Statutory Auditors:

Total fees fom all services pald by the Cormpany to statumry auditors of the Company and other frms in the retwork entity of
which the statutory auditors are a part, during the year ended March 31, 2023 s Rs 560000/ -,
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ANNEXURE D TO THE DIRECTORS’ REPORT

FORM NO. MR-3
SECRETARIALAUDIT REPORT

FORTHE FINANCIALYEAR EMNDED 31st March, 2023

[Pursuant to regulation 244 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]

T,

Tre Members,

Bodhi Tree Multimedia Limited
Reqistered Address

507 Reliabie Business Centre
Jogestwar (West) Mumbal 400102,

We nave conducted the Secretarial Audic of the compliance
of applicable statutory provisions and the adherence
good cotporate practices by Bedhi Tree Multimedia Limited
(hergirafter called ‘The Company ). Secretadial Audit was
conducted 'n @ manner that proviged us 2 reasonzbie basis for
evaluating the corporate conducisssiatuiory compiances and
ERpressing my opinion thereon

Based vrn our verficaton of e books, papers, minute books,
forms and returns filed and other records maintained by the
Cormpany and also the informatcn prowided by the Company
. Its officers, egents. and authorised representatives during
the conduct of Secretaral Audit we hereby report that in ous
ogimion, the Company has, during the audit oenog ended on
Fls March, 2023, complied with the statutory prov s ons listed
hereunder and alsc that the Company has proper Board-
processes and complance-mechanism in place o he extent,
iy trie maniner and subject to the reporting made hereinafter

\We have examined the books, papers. minute bocks, Forms and
raturms filed and ather records main@ined by The Company for
the year ended on 31st March, 2023 to the exient applicable
the provisicns of;

|, The Companies Act, 2013 {the Act) and the rules made
trere under o the exient applicabla;

Il.  The Securives Contrects (Regulation Act, 1956 {"SCRAY)
and the Rules maae thereunder;

Ul The Depositories Act, 1986 and the Regulations and Bue-
iavys Fframed thereunder;

i, Foreign Exchange Management At 1282 and the Rules
and Regulations made thereunder oo the exient of Forsign
Direct Imvesiment, Cverseas Directinyestmentand External
Commercial Borroeings,

W The following Regulations and Guidelines prescribed under
the Secunties and Exchange Board of India Act, 1992 ["SEBI
Art") to the extent applicable tothe Company: -

(b)

]

H

The Securities and Excmarge Board of Indla
(Substantial Acquisipon of Shares and Takeovers)
Fegulatons, 2077,

TheSecurities and Exchange Board of India {Brobibiton
of Insider Tading) Fegulations, 2015;

The Securities and Fxchange Board of India (issue of
Capital 3nd Disclosure Raquirermen:s) Reguiations, 2018,

The Securities and Exchange Board of India (Share
Based Employes Berefits) Regulabions, 2014 ana The
Secunties and Exchange Board of India (Shate Based
Employee Berefts and Swest Equty) Regulations,
2021, Mot Applicable to the Campany during the period
Under reylew;

The Securities a2nd Exchange Board of Ingia (lssue
and Listing of Debt Securites) Regulations, 2008 and
The Securities and Exchange Board of indiz (Issue and
Listing of Mon-Convertible Securities) Regulations,
2027, Mot Applicatie to the Company during the period
under reyiew:

The Securities and Exchange Board of indla (Registrars
o and Issue and Share Transfer Agents) Regulatons,
1993 regarding the Companies Act and dealing with
clent, Mot Applicable to the Company during the
Deriod under review,

The Securdes and Exchange Board of India (Delisting
of Equity Sheres) Regulations. 2008 and The
Secunties and Exchange Board of India [Delsting of
Equity Shares) Regulations 2021 Not Applcabla to
the Company during the pering under reyiew,

The Securities and Exchange Board of India (Buybark
of Securities) Regulations, 2018; Nat applicable to the
Compary during the Audit Period; and

The Securltles and Exchange Board of India {Listing
Obligations and Disclesure Reauirements! Regulations.
2005,
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| have asc examined compliances with the applicable
clauses of the following:

al ‘Secretarial Sandards 1and 2 Issued by the Insttute of
Company Secretares of Indla; and

Bl Listing Agreements entered inte by the Company with
MSE Limited,

During the year unger review, the Company has complied with
the provisions of the Act, Rules Regulations, Guidelines and
Standards as menboned above. except

Some of the [ntimations under the prowisions of me
Companies Act 2053 have been filed after e iapse of
statutony tme period Howewer necessary acditional fees
have been remittes for such oelay

| Further report that

The Board of Directors of the Company 5 constimted with
proper Dalance of Executrve Directors Nom-Executive
Directors and  Independant  Jirectors  except  there
was Oelay in appointment of Mon-Execuove Women
Independent Directns The changes in the compositicn of
Board of Directors that mok place during the uear under
reniew were carried out in compliance with the provisions
of the Art

Adequate notice |5 given o all Directors o schedule the
Board Meetings, agenda and detafled notes on agenda
were 5200 al least seven days in advance, and a system
exists for seeking and obtaining forther Information and
clarficalons on the agerda tems belore e meetng and
for meaningful parteipation 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 menitor and Bnsure
compliance with applicable laws, rules, reguiations and
guidelines.

| further report that during the audit period:

«  Company has alleied 12,549,200 Right Equity Shares farce
value of 10/ -each at a price of Rs 1007 -per Eguity snares
inclisding a premium of Bs 90/ -per equity share ta s
exlsting shareholders of the company.

«  Company has increased Authorised share capical of the
company from Rs. NO000000/- (Rupees Eleven Crores)
tn Bs 25000000/ (Rupees Twewye Crore Fifty Lakh) and
thereby altered the Capital Clauss of the Memarandum of
Association

Company has Allobed 99 86 807 Bonus Eguiiy shares of
Rs 10/~ throuwgh Clreular Resolution in the ratio 47 to the
membes of the company.

«  Compand migrated from M3E Emerge o M3E Mainbeard
as well as BSE Mainboard.

For Brijesh Shah & Cao.
Company Sacretaries

Mr. Brijesh Shah

COP: 23145

Merm Mo L4476

PRC: 2494/2027

LDIN: A0544676E000892065

Place Mumba
Cape 30082023
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ANNEXURE - A TO SECRETARIAL AUDIT REPORT

T,

The Members,

Bodhi Tree Multimedia Limited
Registerad Add-ess

57 Relizble Business Centre
Jogashiwan (West) Mumbal 200102,

Cur Secratarialandit Report dated 30th August 2023 s to be read with this {etter

1. Mainterance of secretarial records is the responsibility of the management of the Compary. Our responsibitity is o make an
aurlt report based cn the secretarial records produced for our audit

2 Wehave follnwed the audit practices and processes as were appropriate [0 obiain reasonable assurance about the correcness
of the contenis of the secretarial records The verfication was done on test basks o ersure that correct facts are reflected in
secretaral records. YWe belisve that the processes ang practices we followed provide a reasonable basis for our opinion

3 We have notveriflied the correciness and appropriateress of finanoelrecords and books of accounts af the Company.

4 We have chiained the Management's representation about the compliance of baws, rules and regulations and happening af
events, wherever required.

5  Compliznce with the provisions of Corporate and ather apolicable laws. rules, reguiations. standards is the responsibility of the
maragement Dur examinaton was mited to the verification of procedures on test basis.

B This Secretarial Audit repart is neither an assurance as to the future viability of the Company norofthe efficacy or effectiveness
witn which the management has conducted the effairs of the Compan.

Far, Brijesh Shah & Co.
Company Secretaries

Mr. Brijesh Shah

COP. 23145

Mem Mo, 44476

PRC. 2494/2022

LM, AZL447BEDOCBS2565

Place: Mumbai
Date 30082023
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COMPLIANCE WITH THE CODE OF CONDUCT AND ETHICS

Inaccordancewich Fegulation 17(5Hal ofthe Securities and Exchange Beard of india {Listing Oblgations and Disclosure Reguirements)
Requlatiors, 2015, the Board Members and Senior Manaoement Perscnnel of the Company have confirmed comoliance with the
Code of Business Conduct and Ethics for the financialyear ended 37st March, 2023

For Bodhi Tree Multimedia Limited

Sdé-

Mautik Ajit Tolia
Managing Directos
OIN OB586383
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CERTIFICATION BY CHIEF EXECUTIVE OFFICER AND CHIEF
FINANCIAL OFFICER

T

The Board of Directars,

Bodhi Tree Multimedia Limited
507 Beliable Business Centre
Jogestwar (Wast) Mumbai 420102

‘Wz, Mautlk At Talia, Managing Director;, Sukash Devdas Motwani, Whaele Tme Director & Ravi Bhavanishankar Bhat CFO of (he
{Company, hereby certify that for the financial ysar ending 31st March, 2023

@l () these staternents do not contaln any rmeteriaily untrue statement or omit anyg materizl fact or contaln siaternents that may
he misleading,

(il these statements present a troe and Rir view of the Company's affairs ang are in compiiance with current accounting
standards, applicable laws 2nd regulations,

th) there are, o the best of our knowledge and belief, ne transactions entered into by the Company during the year which ame
fraudulent, itlegal or Inviolation of the Company's code of conduct

c]  we accept responslbildiy for establishing and maintaining nterna. controls for Ananceal reporting. We have eveluated the
effectiveness of internal control systems of the Company pertaining w financial reporting and hawve disclosed to the Auditors
and the Audit Cormmittee, deficiencies in the design or operation of such internal controls, F 2ny, of which we are aware and
steps faken or proposed o be taken for rectiying these deliclences.

id)  we have indicated to the Avditers and the Audit Committes:
() significart changes, ifany, in the 'nternal contmol ever financial réporting during the year,

W sgnificart changes, if any, inaccounting pelices made during the year and that the same have been disclosed in the notes
Lo the financial statermnents; and

(i} instances of significant fraud of which we have become aware and the inyolvement therein, if any, of the management or
an emploges having a significant role in the Comoany's internal control systerm over fnancial repaerting.

For Bodhi Tree Multimedia Limited

Sdf 5d- Sdf

MALTIK Ajit Tolia Sukesh Devidas Matwani Ravi Bhavanishankar BHATT
Managirg Cirecin: Whicletirme Director cR

DM DE5B6383 DiN 0eEBES0D
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CERTIFICATE OF NON-DISQUALIFICATION OF DIRECTORS

(Pursiant to Part € of Schedule V of the Securities Exchange Board of Indiz (Listing Obligations and Disclosure Reguirement)
Regulations, 2015 read with regulation 34(3) of the said Listing Regulations)

™

The Members,

Bodhi Tree Multimedia Limited
E07 Relable Business Centre,
Jogeshward (West, Mumbal 00102

| haye examined the releyant registers records forms returns and disclosures recelved from the Directors of Bodhi Tree Multimedia
Limited having CIN L22211MH2013PLC245208 and having registered ofice at 507 Rellable Business Centre, Jogeshwart (Wast),
Mumbal 400122, Maharashtra, Ind'a. (hereinafter referred to as 'the Company) produced before me by the Company for the
purpose of issuing this Certificate In sccordance with Regulation 3443) read with Scheduley Pare-L Sub clause 104} of the Securities
& Exchange Board of Indz {Listing Chllgations and Disclosure Requirements) Regulatiors 20715,

In my cpinion and o the oest of my infermation and according o the verifications lincluding Directors Identification Mumber (DN}
status at (he portalwwyw moagowin | as consdered necessary and explanations furnished o me by the Company & its oficers, |
herepy cartify that none of the Directors on the Board of the Company as stated betow for the FinancialYear ended 3ist March 2023
have been debarred or disgualified from being appointed or continuing as Directors of companies by the Securites and Exchange
Board of Ingia Ministry of Corporare Affairs orany such othes Statumry Authority

::J Mame of Directar DIN Date of Appointment in Company
T Mautk At Tela | B58B6383 | Da/07/2013
2 Sukesh Cevdas Mobwani 0B5EELOT | D&f07/2013
3 Idma Chidembaram Krishman 0Ba24361 . 25/08/2020
4 Saloni Sunil Kapadia | 08836105 | T7/08/2020
5 Nutanjha | UBB48553 | 25/08/2020
G Suung Jaanay Q7604183 2071272022

Ersuring the elighiliy of for the appaintmeant / continuity of every Director or the Board is the respansibility of the management of
the Company Ourrespansibilcy is to Bxpress an opinion on (nese based non ouryerifration

This certificate 1= neither an assurance as o the fubure viabllty of the Cormpany nor of the efficiency or effectivensss with which the
management has conducted the affairs of the Companuy.

Desclaimer: We have not been made available with details or clarfication or Non-Applicability cerbificate, with respect b debarment
or disgualificabion pursugnt bo any oreer Fom covl or oriminal cowt and thus we are unabie fo conciede any opinion on attrschion of
disgualification by any such order atich have not been presanted befora us G reparting

For, Brijesh Shah & Co.
Practng Company Secretaries

Sdf-

Mr. Brijesh shah

COP: 23145

Mam Mo, 44478

FRC: 245&/2022

UDIN: AD4L47REDCOBIZ252

Flace, Mumbai
Date: 30082023
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COMPLIANCE CERTIFICATE FROM PRACTICING COMPANY
SECRETARIES REGARDING COMPLIANCE OF CONDITIONS
OF CORPORATE GOVERNANCE.

To,

The Members,

BODHITREE MULTIMEDIA LIMITED
507 Relizble Business Centre
Jogeshwari (west) Mumbar 400102

1

The Corporate Governance Report prepared by BODHI TREE MULTIMEDLA LIMITED [“the Company’), contalins detalls as
stpulated in Regulatlons 17 to 27 and para Cand D of ScheduleV of Securites and Exchange Board of India (Listng Obligations
and Disclosure Reguirements) Regulations, 2015, as amended ("the Listing Regulations"} (applicable cricera) with respect to
Corporate Governance forthe year ended March 31, 2023 This rertificats s reguired by the Company forannual submissicn to
the Sinck exchange and [o be sent o the Sharenolders of the Company

Management Responsibility

2

The preparaticn of the Carporate Governance Repoert s the respons bility of the Management of the Company includ ng the
preparation and maintenance of all relevant supportng records and documents, This responsibiling atso includes the arsign,
[mplemertaton ang maintenance of inernal control relevant oo the preparstion and oresentaton of the Corporate
Governance Report,

. The Management along with the Board of Directors s also responsible for ensuring that the Company complies with the

conditions of Corporate Governance as stipulated in the Listing Regulations, issued by the Securites and Exchange Board of
Indiz

Our Responsibility

4.

DOur responsibilicy is b provide 2 reascnable assurance in the form of an opinion whether the Company has complied with the
condition of Corporate Governance, 25 stpulated In the Listing Reguiation,

- Ourexamiration was limited t procedures and implementation thereof, adopted by the Company for ensuring the compliance

ofthe conditions of Corporate Goverrance. it s neither an aud it nar an exorassion of npician on the financial statements of the
Company.

. The procedures selected depend o our judgrment, [neluding the assessment of the risks associated in comnpllance of the

Corporate Governance Report with the applicable criteria The procedures include but not lmited to venficabion of secretanal
records of the Company. The procedures alsc include examining evidence supporting the partoulars in the Corporate
Governante Heport on 3 test basis,

Opinion

s

Based or the procedures performed by us as referred aboye and according to the information and explanabions giyen b us we
are of the opinion that the Company has complied with the conditions of Corporate Governance as stiputated in the Listing
Fegulations, asapplicable for the ysarended March 37,2023,

Other Matters and restriction on use

a8

Thes Certificate s neither an assurance as to the future viabiuty of the Company nor the efficiency or efectrveness with which
the management has conducted theaffairs of the Company
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9. This Certificats 1s addressed to and provided to the members of the Company solely for the purpose of enabling it to cornply with its
obligations under the Listing Reguiations and should not be used by any other person o for any other purpose, Accotdingly, we do
not accept o assume any Uability or any duty of care or for any other purpose or ko any other party to whom L is shown or into
whose hands it may comewithcut our prior consent in writing,

10, Wehave no responsitiiny to update this Certficate forevents and crcumstances coocurming 2aferthedate of this - Cartificate

Faor, Brijesh Shah & Co.
Fractr ng Company Secretaries

Sd/-

Mr. Brijesh shah

COR: 23155

Mem Mo, 44476

PRC: 2494/3022

JOIM; AD4L4TREDIDOS92543

Date: 30082023
Place: Mumbai

B
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