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September 05, 2022

The Secretary The Secretary

BSE Limited National Stock Exchange of India Limited
Pheeroze Jeejeebhoy Towers, Exchange Plaza, 5"Floor

Dalal Street, Fort, Plot No- ‘C’ Block, G Block

Mumbai — 400 001 Bandra-Kurla Complex, Bandra (E)

Scrip Code: 533261 Mumbai-400051

Scrip Code: EROSMEDIA

SUB: Intimation of 28" Annual General Meeting and Book Closure

Dear Sir/Madam,

This is to inform you that 28" Annual General Meeting (AGM) of the Company is scheduled to be held
on Tuesday, September 27, 2022 at 3:00 p.m. through Video Conferencing (VC)/ Other Audio Video
Means (OAVM) in compliance with the applicable provisions of the Companies Act, 2013, rules framed
thereunder and the SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015 (SEBI
Listing Regulations) read with General Circular Nos. 14/2020 dated 8 April 2020, 17/2020 dated 13
April 2020, 20/2020 dated 5 May 2020, the latest being 2/2022 dated 5 May 2022, issued by the
Ministry of Corporate Affairs (MCA Circulars) and Circular No. Circular No.
SEBI/HO/CFD/CMD2/CIRP/P/2022/62 dated 13 May, 2022 issued by the Securities and Exchange
Board of India (“SEBI Circular”) to transact the business as set out in the Notice of the AGM.

Pursuant to Regulation 42 of SEBI Listing Regulations, the Register of Members and Share Transfer
Books of the Company shall remain closed from Tuesday, September 20, 2022 to Tuesday,
September 27, 2022 (both days inclusive) for the purpose of convening 28" Annual General Meeting
of the Company.

The remote e-voting facility is provided to the Members of the Company. The cut-off date to determine
the eligibility of Members to cast their votes electronically is Tuesday, September 20, 2022.

In terms of Regulation 44 of SEBI Listing Regulations, the remote e-voting facility will be provided to
the Members of the Company from Friday, September 23, 2022 (9:00 A.M. IST) and ends on Monday,
September 26, 2022 (5:00 P.M. IST).

Please also find enclosed herewith the Notice of the 28" Annual General Meeting of the Company.
This will also be placed on our website at www.erosmediaworld.com.

Kindly take the same on records.
Thanking you,

Yours faithfully,
For Eros International Media Limited .

Vij \ThakBr( 3\'—»

VP - Company Secretary & Compllance Officer
Encl: As above

EROS INTERNATIONAL MEDIA LIMITED
Corporate Office: 9th Floor, Supreme Chambers, Off Veera Desai Road, Andheri (W), Mumbai - 400 053.
Tel.: +91-22-6602 1500 Fax: +91-22-6602 1540 E-mail: eros@erosintl.com ¢ www.erosmediaworld.com
Regd. Office: 201, 2nd Floor, Kailash Plaza, Off Andheri Link Road, Andheri (West), Mumbai - 400053.
CIN No. L99999MH1994PLC080502
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NOTICE OF THE 28™ ANNUAL GENERAL MEETING

Regd. Office: 201, Kailash Plaza, Opp. Laxmi Industrial Estate, Off. Andheri Link Road, Andheri West, Mumbai - 400 053, Maharashtra (India).
Corporate Office: 901/ 902, Supreme Chambers, Off. Veera Desai Road, Andheri West, Mumbai -400053, Maharashtra (India).

Phone: +91 22 66021500 | Fax: +91 22 66021540 | Email: compliance.officer@erosintl.com | Website: www.erosmediaworld.com

CIN: L.99999MH1994PLC080502

NOTICE is hereby given that the 28" Annual General Meeting (AGM) of
the Members of Eros International Media Limited will be held on
Tuesday, the 27" day of September, 2022 at 3:00 P.M. (IST) through
Video Conferencing/ Other Audio-Visual Means (“VC/OAVM”) to transact
the following business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt:

a.  the Audited Standalone Financial Statements of the Company
for the financial year ended 31 March 2022, together with the
Report of the Directors’ and Auditors thereon; and

b. the Audited Consolidated Financial Statements of the
Company for the financial year ended 31 March 2022,
together with the Report of the Auditors thereon.

To appoint a Director in place of Mr. Pradeep Dwivedi
(DIN: 07780146), who retires by rotation, and being eligible, offers
himself for re-appointment.

Appointment of Statutory Auditors of the Company and fix
their remuneration

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

“RESOLVED THAT pursuant to the provisions of Section 139, 142
and other applicable provisions, if any, of the Companies Act, 2013
read with the Companies (Audit and Auditors) Rules, 2014 as
amended from time to time, M/s. Haribhakti & Co. LLP, Chartered
Accountants (Firm Registration No. 103523W/W100048), be and
are hereby appointed as Statutory Auditors of the Company in
place of retiring Statutory Auditors, M/s Chaturvedi & Shah LLP,
Chartered Accountants (Firm  Registration  No. 101720W/
W100355), to hold office for a term of 5 (five) years from the
conclusion of this 28" Annual General Meeting until the conclusion
of the 334 Annual General Meeting to be held in the calendar year
2027 at a remuneration as may be mutually agreed between the
Board of Directors of the Company and the Statutory Auditors.

RESOLVED FURTHER THAT the Board of Directors of the
Company be and are hereby authorized to do all such acts, deeds,
matters and things as may be necessary, proper and expedient for
implementing and giving effect to this resolution.”

SPECIAL BUSINESS:

4.

Approval for waiver of excess remuneration paid/payable for
the financial year 2021-2022 to Mr. Sunil Lulla, Executive Vice
Chairman & Managing Director of the Company

To consider and, if thought fit, to pass the following resolution as a
Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 197 and
198 read with Schedule V of the Companies Act, 2013 (the Act) and
other applicable provisions, if any, of the Act and the Companies
(Appointment and Remuneration of Managerial Personnel) Rules,
2014 (including any statutory modification(s) or re-enactment
thereof, for the time being in force), and pursuant to the
recommendations of Nomination and Remuneration Committee
and the Board of Directors of the Company and subject to such
approval as may be required, the approval of the Members of the
Company be and is hereby accorded to ratify and confirm waiver of
recovery of the excess remuneration amounting to ¥ 394 Lakh paid/
payable to Mr. Sunil Lulla (DIN: 00243191), Executive Vice
Chairman & Managing Director for the financial year
2021-2022, which is in excess of the limits prescribed under
Schedule V of the Act in view of inadequate profit for the financial

year 2021-2022 and within the limits as approved by the Members
of the Company at their 26" Annual General Meeting held on
15 December 2020.

RESOLVED FURTHER THAT the Board and/or Company
Secretary of the Company, be and are hereby authorised to do all
such acts, deeds, matters and things as may be necessary,
desirable or expedient to give effect to this resolution.”

To approve Eros International Media Limited - Employee
Stock Options Scheme 2022 and grant of stock options to the
Employees of the Company under the said scheme

To consider and, if thought fit, to pass the following resolution as a
Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 62(1) (b)
and other applicable provisions, if any, of the Companies Act,
2013, (the Act) and the Rules made thereunder, the provisions of
Regulation 6 of the Securities and Exchange Board of India (Share
Based Employee Benefits and Sweat Equity) Regulations, 2021
(“SEBI SBEB and Sweat Equity Regulations”), Securities and
Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the relevant provisions of the
Memorandum and Atticles of Association of the Company and
subject further to such other approvals, permissions and sanctions
as may be necessary and subject to such conditions and
modifications as may be prescribed or imposed while granting
such approvals, permissions and sanctions, the consent of the
Members of the Company be and is hereby accorded to the
introduction and implementation of Eros International Media
Limited-Employees Stock Option Scheme (“EROS ESOS
2022” or “Plan”), the salient features of which have been set out in
the Explanatory Statement to this resolution, and authorizing the
Board of Directors of the Company (hereinafter referred to as the
“Board” which term shall be deemed to include any Committee,
including the Nomination and Remuneration Committee which the
Board has constituted to exercise its powers, including the powers,
conferred by this resolution and under Regulation 5 of the SEBI
SBEB and Sweat Equity Regulations) to create and grant from time
to time, in one or more tranches, not exceeding 1,50,00,000 (One
Crore Fifty Lakh) employee stock Options (“Option(s)”) to or for the
benefit of such person(s) who are in employment of the Company
and its subsidiary and associate company(ies) within the meaning
of EROS ESOS 2022, including any Director, whether whole time or
otherwise [other than promoter(s) and person(s) belonging to the
promoter group of the Company, Independent Director(s) and
Director(s) holding directly or indirectly more than 10% of the
outstanding equity shares of the Company], as may be decided
under the Scheme, exercisable into not more than 1,50,00,000
(One Crore Fifty Lakh) equity shares of face value of  10/- (Rupees
Ten Only) each fully paid-up, where one employee stock option
would convert into one equity share upon exercise, on such terms
and in such manner as the Board may decide in accordance with
the provisions of the applicable laws and the provisions of EROS
ESOS 2022.

RESOLVED FURTHER THAT the equity shares so issued and
allotted as mentioned hereinbefore shall rank pari passu with the
existing equity shares of the Company.

RESOLVED FURTHER THAT in case of any corporate action(s)
such as rights issues, bonus issues, merger and sale of division
and others, if any, additional equity shares are issued by the
Company to the Option grantees for the purpose of making a fair
and reasonable adjustment to the employee stock options granted
earlier, the ceiling in terms specified above shall be deemed to be
increased to the extent of such additional equity shares issued.
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RESOLVED FURTHER THAT in case the equity shares of the
Company are either sub-divided or consolidated, then the number
of shares to be allotted and the price of acquisition payable by the
Option grantees under the Plan shall automatically stand reduced
or augmented, as the case may be, in the same proportion as the
present face value per equity share shall bear to the revised face
value of the equity shares of the Company after such sub-division
or consolidation, without affecting any other rights or obligations of
the said grantees.

RESOLVED FURTHER THAT the Board be and is hereby
authorised to take requisite steps for listing of the equity shares
allotted under the Plan on the stock exchanges where the equity
shares of the Company are listed.

RESOLVED FURTHER THAT the Company shall conform to the
accounting policies prescribed from time to time under the SEBI
SBEB and Sweat Equity Regulations and any other applicable laws
and regulations to the extent relevant and applicable to the Plan.

RESOLVED FURTHER THAT the Board be and is hereby
authorized at any time to modify, change, vary, alter, amend,
suspend or terminate the Plan subject to the compliance with the
applicable laws and regulations and to do all such acts, deeds,
matters and things as it may deem fit at its absolute discretion, for
such purpose and also to settle any issues, questions, difficulties
or doubts that may arise in this regard without being required
to seek any further consent or approval of the Members and
further to execute all such documents, writings and to give such
directions and or instructions as may be necessary or expedient
to give effect to such modification, change, variation, alteration,
amendment, suspension or termination of the Plan and do all
other things incidental and ancillary thereof in conformity with the
provisions of the Act, SEBI SBEB and Sweat Equity Regulations,
the Memorandum and Articles of Association of the Company and
any other applicable laws in force.

RESOLVED FURTHER THAT the Board be and is hereby
authorized to do all such acts, deeds, and things, as may, at its
absolute discretion, deems necessary including authorizing or
directing to appoint Merchant Bankers, Brokers, Solicitors,
Registrars, Compliance Officer, Investors Service Centre and other
Advisors, Consultants or Representatives, being incidental to the
effective implementation and administration of the Plan as also to
make applications to the appropriate authorities, parties and the
institutions for their requisite approvals and all other documents
required to be filed in the above connection and to settle all such
questions, difficulties or doubts whatsoever which may arise and
take all such steps and decisions in this regard.”

Grant of employee stock options to the employees of
Subsidiary and Associate Company(ies) of the Company
under Eros International Media Limited - Employee Stock
Option Scheme 2022

To consider and, if thought fit, to pass the following resolution as a
Special Resolution:

“RESOLVED THAT pursuant to Securities and Exchange Board of
India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021 (“SEBI SBEB and Sweat Equity Regulations”)
and subject to such other approvals, permissions and sanctions as
may be necessary and such conditions and modifications as may
be prescribed or imposed while granting such approvals,
permissions and sanctions, consent of the Members be and is
hereby accorded to extend the benefits of Eros International Media
Limited - Employees Stock Option Scheme 2022 (hereinafter
referred to as ‘EROS ESOS 2022') (subject to members approval
on Item No. 5 above) to the present and future, employees of the
holding company, subsidiary and associate company(ies) of the
Company in India or outside and to the present and future
Director(s), whether Wholetime Director or not, but excluding
Independent Directors, if any, from time to time as contained in the

RESOLVED FURTHER THAT the Board be and is hereby
authorized at any time to modify, change, vary, alter, amend,
suspend or terminate EROS ESOS 2022 subject to compliance with
the applicable laws and regulations and to do all such acts, deeds,
matters and things as it may in its absolute discretion deems fit, for
such purpose and also to settle any issues, questions, difficulties or
doubts that may arise in this regard without being required to seek
any further consent or approval of the members and further to
execute all such documents, writings and to give such directions
and/ or instructions as may be necessary or expedient to give effect
to such modification, change, variation, alteration, amendment,
suspension or termination of EROS ESOS 2022 and do all other
things incidental to and ancillary thereof.

RESOLVED FURTHER THAT the Board be and is hereby
authorized to do all such acts, deeds, and things, as it may, in its
absolute discretion deem necessary including authorizing the
Board to appoint advisors, consultants or representatives, being
incidental to the effective implementation and administration of
EROS ESOS 2022 as also to make applications to the appropriate
authorities, for their requisite approvals as also to initiate all
necessary actions for and to settle all such questions, difficulties or
doubts whatsoever that may arise and take all such steps and
decisions in this regard.”

Approval of Material Related Party Transaction with Eros
Worldwide FZ LLC

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

“RESOLVED THAT pursuant to the provisions of Regulation 23(4)
of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (‘'SEBI Listing Regulations’), read with Section
188 of the Companies Act, 2013 (‘the Act)), the rules made
thereunder (including any other applicable provision(s) or statutory
modification(s) or re-enactment thereof for the time being in force)
read with the Company’s ‘Policy on Related Party Transactions’
and as per the recommendation/approval of the Audit Committee
and the Board of Directors of the Company, approval of the
Members be and is hereby accorded to the Company for entering
into and/or continuing with Material Related Party Transactions/
contracts/ arrangements/agreements with Eros Worldwide FZ LLC,
a Related Party within the meaning of Section 2(76) of the Act, and
Regulation 2(1)(zb) of the SEBI Listing Regulations for exploitation
of Indian Films Rights and Indian Non Film Music Publish Rights of
the Company outside India, for a period of three years commencing
from financial year 2022-23 to financial year 2024-25, individually
and/ or in the aggregate upto an amount not exceeding ¥ 300 crore
in a financial year, provided however, that the said contracts/
arrangements/ transactions shall be carried out on an arm’s length
basis and in the ordinary course of business of the Company.

RESOLVED FURTHER THAT the Board of Directors of the
Company be and are hereby authorised to delegate all or any of the
powers conferred on it to any Committee of Board of Directors and/
or Managing Director of the Company and to do all such acts and
take all such steps as may be considered necessary or expedient
to give effect to the aforesaid resolution.

RESOLVED FURTHER THAT all actions taken by the Board in
connection with any matter referred to or contemplated in this
resolution, be and are hereby approved, ratified and confirmed in
all respects.”

By Order of the Board of Directors
For Eros International Media Limited

Vijay Thaker
Vice President- Company Secretary &
Compliance Officer

Scheme, on such terms and conditions, as set out in the Scheme Date: 12 August 2022
and summarized in the Explanatory Statement. Place: Mumbai
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NOTES

1.

In view of continuing social distancing norms due to Covid-19, the
Ministry of Corporate Affairs (MCA), vide its General Circular Nos.
14/2020 dated 8 April 2020, 17/2020 dated 13 April 2020, 20/2020
dated 5 May 2020, the latest being 2/2022 dated 5 May 2022 and
Securities Exchange Board of India (SEBI) vide its Circular No.
SEBI/HO/CFD/CMD2/CIRP/P/2022/62 dated 13 May, 2022, and
other applicable circulars issued in this regard, have allowed the
companies to conduct Annual General Meeting (AGM) through VC/
OAVM till 31 December 2022 without physical presence of
Members at a common venue. In accordance with the applicable
provisions of the Companies Act, 2013 (the Act) and the said
Circulars of MCA and SEBI, the 28" AGM of the Company shall be
conducted through VC/OAVM.

In accordance with the MCA Circulars and SEBI Circulars,
provisions of the Act and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (SEBI Listing Regulations) the
28" AGM of the Company is being held through VC/OAVM on
Tuesday, 27 September 2022 at 03:00 p.m. IST. The deemed venue
for the AGM shall be the Registered Office of the Company.

The Explanatory Statement pursuant to Section 102 of the Act, in
respect of the special business set out at Item Nos. 4 to 7 of this
Notice is annexed as Annexure |. The relevant details as required
under Regulation 26(4) and 36(3) of the SEBI Listing Regulations
and Secretarial Standard-2 (SS-2), in respect of Director seeking
appointment/re-appointment/fixation of remuneration at this AGM
is annexed as Annexure II.

As the AGM shall be conducted through VC/OAVM, the facility for
appointment of Proxy by a Member is not available for this AGM
and hence the Proxy Form and Attendance Slip including Route
Map are not annexed to this Notice.

However, Institutional/Corporate Members are entitled to appoint
authorised representatives to attend the AGM through VC/OAVM
and cast their votes through e-voting. Institutional/Corporate
Members are requested to send a scanned copy (PDF/ JPEG
format) of the Board Resolution authorising its representatives to
attend and vote at the AGM, pursuant to Section 113 of the Act, to
the Company at compliance.officer@erosintl.com through its
registered email address.

In accordance with the circulars issued by MCA and SEBI, the
Notice of the 28" AGM along with the Annual Report 2021-22 is
being sent by electronic mode to Members whose e-mail id is
registered with the Company or the Depository Participants (DPs).
Physical copy of the Notice of the 28" AGM along with Annual
Report for the financial year 2021-22 shall be sent to those Members
who request for the same. Members may note that the Notice and
Annual Report for the financial year 2021-22 will also be available
on website of the Company, i.e. www.erosmediaworld.com,
website of the Stock Exchanges i.e. BSE Limited and National
Stock Exchange of India Limited at www.bseindia.com and
www.nseindia.com respectively, and on the website of Central
Depository Services (India) Limited (CDSL) www.evotingindia.com.

The business set out in the Notice will be transacted through
electronic voting system and the Company is providing facility for
voting by electronic means. Instructions and other information
relating to e-voting are given in this Notice under Note No. 16.

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

The Register of Directors and Key Managerial Personnel and
their shareholding, maintained under Section 170 of the Act and
the Register of Contracts or Arrangements in which the directors
are interested maintained under Section 189 of the Act, will be
available electronically for inspection by the Members during
the AGM. All documents referred to in this Notice will also be
available for electronic inspection by the Members from the date
of circulation of this Notice up to the date of AGM. Members
seeking to inspect such documents can send an email to
compliance.officer@erosintl.com.

10.

11.

12.

13.

14.

16.

16.

AGM NOTICE

Notice is also given under Section 91 of the Act read with Regulation
42 of the SEBI Listing Regulations, that the Register of Members
and the Share Transfer Book of the Company will remain closed
from Tuesday, 20 September, 2022 to Tuesday, 27 September,
2022 (both days inclusive).

Members are requested to intimate changes, if any, pertaining to
their name, postal address, telephone/ mobile numbers, Permanent
Account Number (PAN), mandates, nominations, power of attorney,
to their DPs in case the shares are held by them in dematerialized
form and to the Registrar and Share Transfer Agents (RTA) of the
Company i.e. Link Intime India Private Limited in case the shares
are held by them in physical form.

Members seeking any information/desirous of asking any questions
at the Meeting with regard to the accounts or any matter to be
placed at the Meeting are requested to send email to the Company
at compliance.officer@erosint.com at least 10 days before the
Meeting. The same will be replied by the Company suitably.

SEBI vide its notification dated 24 January 2022 has mandated that
all requests for transfer of securities including transmission and
transposition requests shall be processed only in dematerialized
form. In view of the same and to eliminate all risks associated with
physical shares and avail various benefits of dematerialisation,
Members are advised to dematerialise the shares held by them in
physical form. Members can contact the Company or RTA i.e Link
Intime India Private Limited, for assistance in this regard.

Pursuant to Section 72 of the Act, 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 RTA i.e Link Intime India
Private Limited. 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 RTA i.e Link Intime India Private
Limited. These forms will be made available on request.

Members holding shares in physical form, in identical order of
names, in more than one folio are requested to send to the
Company or RTA i.e Link Intime India Private Limited, the details of
such folios together with the share certificates along with the
requisite KYC Documents for consolidating their holdings in one
folio. Requests for consolidation of share certificates shall be
processed in dematerialized form.

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

Information and other instructions relating to e-voting are as under:

i. Pursuant to the provisions of Section 108 and other applicable
provisions of the Act and Rule 20 of the Companies
(Management and Administration) Rules, 2014, as amended
and Regulation 44 of the SEBI Listing Regulations, MCA
Circulars and SEBI Circular the Company is pleased to
provide its Members facility to exercise their right to vote on
resolutions proposed to be passed in the Meeting by
electronic means.

ii.  The Company has engaged the services of CDSL to provide
e-voting facility to the Members.

ii.  Voting rights shall be reckoned on the paid-up value of shares
registered in the name of the Member/ beneficial owner (in
case of electronic shareholding) as on the cut-off date, i.e.,
Tuesday, 20 September, 2022. A person who is not a Member
as on the cut-off date should treat this Notice for information
purposes only.

iv. A person, whose name is recorded in the Register of
Members or in the register of beneficial owners maintained by
the depositories as on the cut-off date, i.e., Tuesday, 20
September 2022, only shall be entitled to avail the facility of
e-voting.

v.  Members who are holding shares in physical form or who
have not registered their email address with the Company/
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Vi.

Vii.

viii.

Depository or any person who acquires shares of the
Company and becomes a Member of the Company after the
Notice has been sent electronically by the Company, and
holds shares as on the cut-off date, i.e. Tuesday, 20 September
2022; such Member may obtain the User ID and password
by sending a request at helpdesk.evoting@cdslindia.com
or may temporarily get their email registered with the
Company’s RTA, Link Intime India Private Limited. In case
of any queries, members may contact Company’'s RTA,
Link Intime India Private Limited, Unit — Eros International
Media Limited, C-101, 247 Park, L.B.S Marg, Vikhroli (West),
Mumbai 400 083.

It is further clarified that for permanent registration of Email
address, Members are required to register their Email
address in respect of Electronic holdings with their concerned
Depository Participant(s) and in respect of Physical Holdings
with the Company’s RTA, Link Intime India Private Limited by
sending an Email at mt.helpdesk@linkintime.co.in or at Co’s
Email Id compliance.officer@erosintl.com by following due
procedure.

However, if a Member is already registered with CDSL for
e-voting then existing User ID and password can be used for
casting vote

Mr. Suhas Ganpule, Practicing Company Secretary,
(Membership No. 12122, CP No: 5722) proprietor of S G. &
Associates has been appointed as the Scrutinizer for
providing facility to the Members of the Company to scrutinize
the voting and remote e-voting process in a fair and
transparent manner.

The Scrutinizer, after scrutinizing the votes, will, not later than
forty eight hours from the conclusion of the Meeting; make a
consolidated scrutinizer's report which shall be placed on the
website of the Company, i.e. www.erosmediaworld.com and
on the website of CDSL. The results shall simultaneously be
communicated to the Stock Exchanges.

Information and other instructions relating to e-voting
are as under

a)  The remote e-voting facility will be available during the
following period:

Commencement of e-voting: From 9:00 a.m. (IST) on
Friday, 23 September 2022. End of e-voting: Up to 5:00
p.m. (IST) on Monday, 26 September 2022. The remote
e-voting will not be allowed beyond the aforesaid date
and time and the e-voting module shall be disabled by
CDSL upon expiry of the aforesaid period.

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

c) Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/
CIR/P/2020/242 dated 09.12.2020, under Regulation
44 of SEBI Listing Regulations, listed entities are
required to provide remote e-voting facility to its
shareholders, in respect of all shareholders’ resolutions.
However, it has been observed that the participation by
the  public  non-institutional  shareholders/retail
shareholders is at a negligible level.

Currently, there are multiple e-voting service providers
(ESPs) providing e-voting facility to listed entities in
India. This necessitates registration on various ESPs
and maintenance of multiple user IDs and passwords
by the shareholders.

In order to increase the efficiency of the voting process,
pursuant to a public consultation, it has been decided
to enable e-voting to all the demat account holders,
by way of a single login credential, through their
demat accounts/ websites of Depositories/
Depository Participants. Demat account holders
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would be able to cast their vote without having to
register again with the ESPs, thereby, not only facilitating
seamless authentication but also enhancing ease and
convenience of participating in e-voting process.

In terms of SEBI circular no. SEBI/HO/CFD/CMD/
CIR/P/2020/242 dated 9 December 2020 on e-voting
facility provided by Listed Companies, Individual
shareholders holding securities in demat mode are
allowed to vote through their demat account maintained
with  Depositories and  Depository  Participants.
Shareholders are advised to update their mobile
number and email Id in their demat accounts in order to
access e-voting facility.

Pursuant to above said SEBI Circular, Login method for
e-voting and joining virtual meetings for Individual
shareholders holding securities in Demat mode is
given below:

Type of
shareholders

Login Method

Individual
Shareholders
holding
securities in
Demat mode
with CDSL

1) Users of who have opted for CDSL'’s 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 URLs for users to login to Easi / Easiest are
https://web.cdslindia.com/myeasi/home/login  or
www.cdslindia.com and click on Login icon and
select New System Myeasi.

2)  After successful login the Easi / Easiest user will be
able to see the e-voting Menu. On clicking the
e-voting menu, the user will be able to see the
respective e-voting service provider i.e. CDSL/
NSDL/ KARVY/ LINK INTIME as per information
provided by Issuer / Company. Additionally, we are
providing links to e-voting Service Providers, so
that the user can visit the e-voting service providers’
site directly.

3) If the user is not registered for Easi/Easiest, option
to register is available at https://web.cdslindia.
com/myeasi./Registration/ EasiRegistration

4)  Alternatively, the user can directly access e-voting
page by providing Demat Account Number and
PAN No. from a link in www.cdslindia.com home
page or click on https://evoting.cdslindia.com,
Evoting/EvotingLogin. 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 provided
links for the respective ESP where the e-voting is in
progress during or before the AGM.

Individual
Shareholders
holding
securities in
demat mode
with NSDL

1) If you are already registered for NSDL IDeAS
facility, please visit the e-Services website of NSDL.
Open web browser by typing the following URL:
https://eservices.nsdl.com either on a Personal
Computer or on a mobile. Once the home page of
e-Services is launched, click on the “Beneficial
Owner” icon under “Login” which is available under
‘IDeAS’ section. A new screen will open. You will
have to enter your User ID and Password. After
successful authentication, you will be able to see
e-voting 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 name and you will be re-directed
to e-voting service provider website for casting
your vote during the remote e-voting period or
joining virtual meeting & voting during the meeting.

2) If the user is 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




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

Individual You can also login using the login credentials of your
Shareholders demat account through your Depository Participant
(holding registered with NSDL/CDSL for e-voting facility. After
securities in -~ successful login, you will be able to see e-voting option.
demat mode) Once you click on e-voting option, you will be redirected
login through  to NSDL/CDSL Depository site after successful

their authentication, wherein you can see e-voting feature.

Depository ~ Click on company name or e-voting service provider

Participants name and you will be redirected to e-voting service
provider's website for casting your vote during the
remote e-voting period or joining virtual meeting & voting
during the meeting.

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

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

Login type Helpdesk details

Individual Shareholders holding Members  facing any technical

securities in Demat mode with issue in login can contact CDSL

CDSL helpdesk by sending a request at
helpdesk.evoting@cdslindia.com  or
contact at 022-23058738  and
22-23058542-43.

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

evoting@nsdl.co.in or call at toll free
no.: 1800 1020 990 and 1800 22 44 30

e) Login method for e-voting other than individual
shareholders & physical shareholders.

1) The shareholders should log on to the e-voting website
www.evotingindia.com.
2)  Click on “Shareholders” module.

3)  Now Enter your User ID
a. For CDSL: 16 digits beneficiary ID,

b.  For NSDL: 8 Character DP ID followed by 8 Digits
Client ID,

c.  Members holding shares in Physical Form should
enter Folio Number registered with the Company
OR Alternatively, if you are registered for CDSL's
EASI/EASIEST e-services, you can log-in at
https://www.cdslindia.com from Login - Myeasi
using your login credentials. Once you
successfully log-in to CDSL's EASI/EASIEST
e-services, click on e-voting option and proceed
directly to cast your vote electronically.

4)  Next enter the Image Verification as displayed and Click
on Login.

5)  Ifyou are holding shares in demat form and had logged
on to www.evotingindia.com and voted on an earlier
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voting of any company, then your existing password is
to be used.

6) If you are a first time user follow the steps given below:

For Shareholders holding shares in Demat Form other than
individual and Physical Form

PAN Enter your 10 digit alpha-numeric PAN issued by Income
Tax Department (Applicable for both demat shareholders
as well as physical shareholders)

Shareholders who have not updated their PAN with the
Company/Depository Participant are requested to use the
sequence number sent by Company/RTA or contact
Company/RTA.

Dividend Enter the Dividend Bank Details or Date of Birth (in dd/
Bank Details mm/yyyy format) as recorded in your demat account or in
OR Date of  the company records in order to login.

Birth (DOB)

o |f both the details are not recorded with the depository
or company please enter the member id / folio number
in the Dividend Bank details field as mentioned in
instruction (v).

f)  After entering these details appropriately, click on
“SUBMIT” tab.

g) Members holding shares in physical form will then
reach directly the Company selection screen. However,
members holding shares in demat form will now reach
‘Password Creation” menu wherein they are required to
mandatorily enter their login password in the new
password field. Kindly note that this password is to be
also used by the demat holders for voting for resolutions
of any other company on which they are eligible to vote,
provided that company opts for e-voting through CDSL
platform. It is strongly recommended not to share your
password with any other person and take utmost care
to keep your password confidential.

h)  For Members holding shares in physical form, the
details can be used only for e-voting on the resolutions
contained in this Notice.

i) Click on the EVSN of the “EROS INTERNATIONAL
MEDIA LIMITED”.

i) On the voting page, you will see “RESOLUTION
DESCRIPTION” and against the same the option “YES/
NO” for voting. Select the option YES or NO as desired.
The option YES implies that you assent to the Resolution
and option NO implies that you dissent to the
Resolution.

k)  Click on the “RESOLUTIONS FILE LINK” if you wish to
view the entire Resolution details.

1) After selecting the resolution you have decided to vote
on, click on “SUBMIT". A confirmation box will be
displayed. If you wish to confirm your vote, click on
“OK”, else to change your vote, click on “CANCEL” and
accordingly modify your vote.

m) Once you “CONFIRM” your vote on the resolution, you
will not be allowed to modify your vote.

n)  You can also take out print of the voting done by you by
clicking on “Click here to print” option on the Voting
page.

o) If Demat account holder has forgotten the changed
password then enter the User ID and the image
verification code and click on Forgot Password & enter
the details as prompted by the system.

p) If you have any queries or issues regarding e-Voting
from the e-voting system, you may refer the Frequently
Asked Questions (FAQs) and e-voting manual available
at www.evotingindia.com, under help section or write an
email to helpdesk.evoting@cdslindia.com or contact
Mr. Nitin Kunder (022- 23058738) or Mr. Mehboob
Lakhani (022-23058543) or Mr. Rakesh Dalvi (022-
23058542).
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20.

q) Al grievances connected with the facility for
voting by electronic means may be addressed to
Mr. Rakesh Dalvi, Manager, (CDSL) Central Depository
Services (India) Limited, A Wing, 25" Floor, Marathon
Futurex, Mafatlal Mill Compounds, N M Joshi Marg,
Lower Parel (East), Mumbai - 400013 or send an
email to helpdesk.evoting@cdslindia.com or call on
022-23058542/43

r) Note for Non - Individual Shareholders and
Custodians

o Non-Individual shareholders (i.e. other than Individuals,
HUF, NRI etc.) and Custodian are required to log on to
www.evotingindia.com and register themselves as
Corporate.

e A scanned copy of the Registration Form bearing the
stamp and sign of the entity should be emailed to
helpdesk.evoting@cdslindia.com.

e After receiving the login details a Compliance User
should be created using the admin login and password.
The Compliance User would be able to link the
account(s) for which they wish to vote on.

e The list of accounts linked in the login should be mailed
to helpdesk.evoting@cdslindia.com and on approval of
the accounts they would be able to cast their vote.

e A scanned copy of the Board Resolution and Power of
Attorney (POA) which they have issued in favour of the
Custodian, if any, should be uploaded in PDF format in
the system for the scrutinizer to verify the same.

o Alternatively Non Individual shareholders are required to
send the relevant Board Resolution/ Authority letter etc.
together with attested specimen signature of the duly
authorized signatory who are authorized to vote, to the
Scrutinizer and to the Company at the email address
viz; compliance.officer@erosintl.com, if they have voted
from individual tab & not uploaded same in the CDSL
e-voting system for the scrutinizer to verify the same.

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL
ADDRESSES ARE NOT REGISTERED WITH THE
DEPOSITORIES & COMPANY/RTA:

a.  For Physical shareholders- please provide necessary details
like 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 Company/RTA email id.

b.  For Demat shareholders - Please update your email id &
mobile no. with your respective Depository Participant (DP)

c.  For Individual Demat shareholders — Please update your
email id & mobile no. with your respective Depository
Participant (DP) which is mandatory while e-voting & joining
virtual meetings through Depository.

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

Share transfer documents and all correspondence relating thereto,
should be addressed to the Link Intime India Private Limited, Unit
— Eros International Media Limited, C-101, 247 Park, L.B.S Marg,
Vikhroli (West), Mumbai 400 083, RTA of the Company.

To prevent fraudulent transactions, Members are advised to
exercise due diligence and notify the Company of any change in
address or demise of any Member as soon as possible. Members
are also advised not to leave their demat account(s) dormant for
long. Periodic statement of holdings should be obtained from the
concerned DP and holdings should be verified

SEBI vide its Circular dated 3 November 2021 has mandated
registration of PAN, KYC details and Nomination, by holders of
physical securities. Members holding shares in physical form are
requested to submit their PAN, KYC details and Nomination details
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by sending a duly filled and signed Form ISR-1 to Link Intime India
Private Limited Unit — Eros International Media Limited, C-101, 247
Park, L.B.S Marg, Vikhroli (West), Mumbai 400 0839 or by email to
t.helpdesk@linkintime.co.in from their registered email id.

21. Regulation 40 of SEBI Listing Regulations, as amended, mandates
that transfer, transmission and transposition of securities of listed
companies held in physical form shall be effected only in demat
mode. Further, SEBI, vide its Circular dated 25 January 2022, has
clarified that listed companies, with immediate effect, shall issue
the securities only in demat mode while processing investor service
requests pertaining to issuance of duplicate shares, exchange of
shares, endorsement, sub-division/ consolidation of share
certificates, etc. In view of this as also to eliminate all risks
associated with physical shares and for ease of portfolio
management, Members holding shares in physical form are
requested to consider converting their holdings to demat mode.

INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE
MEETING THROUGH VC/OAVM ARE AS UNDER:

1. Shareholder will be provided with a facility to attend the Meeting
through VC/OAVM through the CDSL e-voting system. Shareholders
may access the same at https://www.evotingindia.com under
Shareholders/Members login by using the remote e-voting
credentials. The link for VC/OAVM will be available in Shareholders/
Members login where the EVSN of the Company will be displayed.

2. The Members can join the Meeting through VC/OAVM mode 15
minutes before and after the scheduled time of the commencement
of the Meeting by following the procedure mentioned in the Notice.
The facility of participation at the Meeting through VC/OAVM will be
made available to at least 1000 members on first come first served
basis. However the participation of large Shareholders
(Shareholders holding 2% or more shareholding), Promoters,
Institutional Investors, Directors, Key Managerial Personnel, the
Chairpersons of the Audit Committee, Nomination and
Remuneration Committee and  Stakeholders Relationship
Committee, Auditors etc. are not restricted on first come first served
basis.

3. Shareholders are encouraged to join the Meeting through Laptops
/ IPads for better experience

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

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

6.  Members who would like to express their views or ask questions
during the Meeting may register themselves as a speaker by
sending their request from their registered email address
mentioning their name, DP ID and Client ID/folio number, PAN,
mobile number at compliance.officer@erosint.com. Those
Shareholders who have registered themselves as a speaker will
only be allowed to express their views/ask questions during the
Meeting.

7. The Shareholders who have not registered themselves can put the
question on the chatbox available on the screen at the time of the
Meeting.

8. Members who need technical assistance before or during the
Meeting can send an email to helpdesk.evoting@cdslindia.com or
call 1800225533.

By Order of the Board of Directors
For Eros International Media Limited

Vijay Thaker
Vice President- Company Secretary &
Compliance Officer
Date: 12 August 2022
Place: Mumbai
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Annexure | to the Notice

EXPLANATORY STATEMENT IN RESPECT OF THE SPECIAL BUSINESS PURSUANT TO SECTION 102
OF THE COMPANIES ACT, 2013

Item No. 3:

This explanatory statement is in terms of Regulation 36(5) of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015
('SEBI Listing Regulations’), however, the same is strictly not required as
per Section 102 of the Companies Act, 2013 (‘the Act).

M/s. Chaturvedi & Shah LLP, Chartered Accountants have been
appointed as Statutory Auditors of the Company since their appointment
at the Annual General Meeting (‘AGM’) held on 28 September 2017.
Pursuant to the provisions of Section 139(2) of the Act, read with
applicable Rules framed thereunder, the term of present Statutory
Auditors expires at the conclusion of the 28" AGM. The Board of
Directors places on record their appreciation for the services rendered by
Chaturvedi & Shah LLP, Chartered Accountants.

Accordingly, the Board of Directors based on recommendation of the
Audit Committee proposed appointment of M/s. Haribhakti & Co. LLP,
Chartered Accountants (Firm Registration No. 103523W/W100048) as
Statutory Auditors of the Company in place of M/s. Chaturvedi & Shah
LLP, Chartered Accountants. M/s. Haribhakti & Co. LLP, Chartered
Accountants have vide their letter dated 24" June 2022, informed the
Company that their appointment, if made, shall be in compliance with the
provisions of Section 139, 141 and 144 of the Act and Companies (Audit
and Auditors) Rules, 2014.

The Board recommends the appointment of M/s. Haribhakti & Co. LLP,
Chartered Accountants as Statutory Auditors of the Company for a term
of five (5) years to hold the office from the conclusion of the 28" AGM till
the conclusion of 33" AGM to be held in the calendar year 2027.

Details as required under Regulation 36(5) of the SEBI Listing
Regulations are as under:

L] Terms of appointment:

Five (5) years from the conclusion of the 28" AGM till the conclusion
of 334 AGM to be held in the calendar year 2027.

L] Proposed statutory audit fee payable to auditors and material
change in fee payable

Up to % 75 Lakhs (Rupees Seventy Five Lakhs Only) as statutory
audit fees for the year ending 31 March 2023. The remuneration
payable to the statutory auditors for the remaining tenure of the
proposed appointment will be subsequently determined by the
Board as per the recommendations of the Audit Committee. Apart
from reduction in annual statutory audit fees there are no other
material changes.

L] Basis of recommendation and auditor’s credentials:

The recommendations are based on the fulfilment of the eligibility
criteria prescribed under the Act.

M/s. Haribhakti & Co. LLP [Firm Registration No. 103523W/
W100048], (“the Audit Firm”), is a firm of Chartered Accountants
registered with the Institute of Chartered Accountants of India
(“ICAI"). The Audit Firm came in to beginning of 1954 and since
then, has expanded to cover a wide array of services. It has
registered office in Mumbai and has 6 branch offices in various
cities in India. It is primarily engaged in providing audit and
assurance services to its clients and has valid Peer Review
Certificate.

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

The Board recommends the Ordinary Resolution as set out in Item No. 3
of the Notice for approval of the Members.

Item No. 4:

The Company at its 26" Annual General Meeting (AGM) held on
15 December 2020 had re-appointed Mr. Sunil Lulla as Executive Vice
Chairman & Managing Director of the Company for a period of five years
with effect from 28 September 2020 till 27 September 2025, by means of
Special Resolution passed by the Members of the Company on the
terms and conditions including payment of remuneration as mentioned
therein.

On account of COVID-19 outbreak, the Company was unable to release
its films in theatres due to total lockdown or operations of theatres with
limited capacity. Owing to the above, it has adversely impacted the
revenue and profitability of the Company during financial year 2021-22
and it is possible that the Company may also have inadequate profits in
coming years.

As a result of the above, the remuneration paid to Mr. Sunil Lulla for the
financial year 2021-22 exceeded the limits specified under Section 197 of
the Companies Act, 2013 (the Act) read with Schedule V thereto.
Pursuant to Section 197(10) of the Act, the members of the Company
can waive the recovery of excess remuneration by passing a special
resolution.

The management of the Company believes that the remuneration as
previously approved by the members of the Company and paid to
Mr. Sunil Lulla is justified in terms of their key role within the Company.

The Nomination and Remuneration Committee and the Board have at
their respective meeting(s) held on 29 May 2022, subject to the approval
of the Members of the Company, accorded their approvals for waiver of
the recovery of excess managerial remuneration paid / payable by the
Company to Mr. Sunil Lulla and, in the interest of the Company have also
recommended the aforesaid resolution as set out in this Notice for
approval of the Members.

Accordingly, it is proposed that approval of the Members of the Company
by way of a special resolutions be obtained for the waiver of recovery of
excess remuneration paid / payable to Mr. Sunil Lulla.

The Company has as on date not defaulted in payment of dues to any
bank or public financial institution or non-convertible debenture holders
or other secured creditor, if any.

None of the Directors and / or Key Managerial Personnel of the Company
and their relatives except Mr. Sunil Lulla and his relatives to the extent of
their shareholding interest, if any are concerned or interested, financially
or otherwise, in the resolution set out at item No. 4 of the accompanying
Notice.

The Board recommends the Special Resolution as set out in Item No. 4
of the Notice for approval of the Members.

Item No. 5 and 6:

Equity based compensation is considered to be an integral part of
employee compensation across sectors which enables alignment of
personal goals of the employees with organizational objectives by
participating in the ownership of the Company through stock-based
compensation scheme. Your Company believes that equity-based
compensation plans are an effective tool to reward the talents working
with your Company and its holding, subsidiary and associate
company(ies). With a view to motivate the key work force seeking their
contribution to the corporate growth, create an employee ownership
culture, attract new talents, and retain them for ensuring sustained
growth, your Company intends to implement an employee stock Option
plan namely ‘Eros International Media Limited-Employees Stock Option
Scheme (‘EROS ESOS 2022" / ‘Plan’), seeking to cover eligible
employees of the Company, its holding company and its Subsidiary and
Associates company(ies).

Accordingly, the Nomination and Remuneration Committee (‘Committee’)
and the Board of Directors of the Company at their respective meetings
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held on 12 August 2022 had approved the introduction of EROS ESOS
2022, subject to the approval of Members.

In terms of Section 62(1)(b) of the Companies Act, 2013 (‘the Act’) and
Rules made thereunder read with Regulation 6 of the Securities and
Exchange Board of India Share Based Employee Benefits and Sweat
Equity Regulations, 2021 (SEBI SBEB and Sweat Equity Regulations), the
Company seeks your approval as regards implementation of the Plan
and grant of Options thereunder to the eligible employees of the
Company and its Holding, Subsidiary and Associate company(ies), as
decided from time to time as per provisions of the Plan read with
provisions of SEBI SBEB and Sweat Equity Regulations. The main
features of the EROS ESOS 2022 are as under:

a)

b)

c)

Brief Description of the Plan:

Keeping in view the aforesaid objectives, the EROS ESOS 2022
contemplates grant of Options to the eligible employees of the
Company and its Holding, Subsidiary and Associate company(ies),
as may be determined in due compliance of SEBI SBEB and Sweat
Equity Regulations and provisions of EROS ESOS 2022. After
vesting of Options, the eligible employees earn a right, but not
obligation, to exercise the vested Options within the exercise period
and obtain equity shares of the Company subject to payment of
exercise price and satisfaction of any tax obligation arising thereon.

The Nomination and Remuneration Committee shall act as
Compensation Committee for the administration of EROS ESOS
2022. All questions of interpretation of the EROS ESOS 2022 shall
be determined by the Committee and such determination shall be
final and binding upon all persons having an interest in EROS
ESOS 2022.

Total number of Options to be granted:

The total number of Options to be granted under the EROS ESOS
2022 shall not exceed 1,50,00,000 (One Crore Fifty Lakh). Each
Option when exercised would be converted in to one equity share
of ¥ 10/- (Rupees Ten Only) each fully paid-up.

Vested option lapsed due to non-exercise and/or unvested options
that get cancelled due to resignation/ termination of the employee
or otherwise, would be available for being re-granted at a future
date. The Board/ Committee is authorised to re-grant such lapsed/
cancelled options as per the provisions of EROS ESOS 2022.

Further, SEBI SBEB and Sweat Equity Regulations require that in
case of any corporate action(s) such as rights issue, bonus issue,
merger, sale of division etc., a fair and reasonable adjustment
needs to be made to the Options granted. In this regard, the
Committee shall adjust the number and price of the Options
granted in such a manner that the total value of the Options granted
under the EROS ESOS 2022 remain the same after any such
corporate action. Accordingly, if any additional Options are issued
by the Company to the Option grantees for making such fair and
reasonable adjustment, the ceiling of 1,50,00,000 (One Crore Fifty
Lakh), shall be deemed to be increased to the extent of such
additional Options issued.

Identification of classes of employees entitled to participate
in the EROS ESOS 2022:

The following classes of employees (“Employees”), subject to their
selection as per eligibility criteria, as may be decided by the
Committee, shall be entitled to participate in the Scheme:

() anemployee as designated by the Company working in India
or outside India; or

(i) a director of the Company, whether a whole time director or
not but excluding an independent director; or

(i) an employee, as defined under Sub-clauses (i) and (i) above,
of a subsidiary of the Company, in India or outside India, or of
a holding company of the Company, or associate company
of the Company.
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d)

e)

f)

g)

h)

but does not include—

(i)  an employee who is a Promoter or persons belonging to the
Promoter Group; or

(i) adirector who either by himself/herself or through his relatives
or through any body corporate, directly or indirectly holds
more than 10% of the outstanding equity shares of the
Company.

Requirements of Vesting and period of Vesting:

All the Options granted on any date shall vest on expiry of the
minimum period of 1 (One) year from the date of grant of Options.

The vesting dates in respect of the Options granted under the
EROS ESOS 2022 shall be determined by the Committee and may
vary from an employee to employee or any class thereof and / or in
respect of the number or percentage of Options to be vested.

Options shall vest essentially based on continuation of employment/
service as per requirement of SEBI SBEB and Sweat Equity
Regulations. Apart from that the Committee may prescribe
achievement of any performance condition(s) for vesting.

Maximum period within which the Options shall be vested:

All the Options granted on any date shall vest not later than the
maximum period of 5 (five) years from the date of grant of options,
as may be determined by the Committee.

Exercise price or pricing formula:

The exercise price shall be determined by the Committee at its sole
discretion which shall not be less than the face value of the share
and not greater than the market price of the share as on date of
grant of such Option.

Exercise period and the process of exercise:

The exercise period would commence from the date of vesting and
will expire on completion of 5 (Five) years from the date of
respective vesting or such other shorter period as may be decided
by the Committee from time to time.

The vested Option shall be exercisable by the Option grantees by a
written application to the Company expressing his/ her desire to
exercise such Options in such manner and on such format as may
be prescribed by the Committee from time to time. Exercise of
Options shall be entertained only after payment of requisite
exercise price and satisfaction of applicable taxes by the Option
grantee. The Options shall lapse if not exercised within the specified
exercise period

Appraisal process for determining the eligibility of employees
under the EROS ESOS 2022:

The appraisal process for determining the eligibility shall be based
on designation, tenure of association with the Company,
performance during previous years, and such other criteria as may
be determined by the Committee at its sole discretion, from time to
time.

Maximum number of Options to be issued per employee and
in aggregate:

The maximum number of Options that may be granted pursuant to
this Scheme shall not exceed 1,50,00,000 (One Crore Fifty Lakh)
which shall be convertible into equal number of Equity Shares.

Subject to availability of Options in the pool under the Scheme, the
maximum number of Options that can be granted to any eligible
Employee during any one year shall not be equal to or exceed 1%
of the issued capital of the Company at the time of grant. The
Board may decide to grant such number of Options equal to or
exceeding 1% of the issued capital to any eligible Employee as the
case may be, subject to the separate approval of the Shareholders
in a general meeting.



k)

m)

n)

o)

p)

q)

Maximum quantum of benefits to be provided per employee
under the EROS ESOS 2022:

The maximum quantum of benefits underlying the options issued to
an eligible employee shall depend upon the market price of the
shares as on the date of exercise of options. Apart from grant of
Options as stated above, no monetary benefits are contemplated
under the EROS ESOS 2022.

Route for EROS ESOS 2022
administration:

implementation and

The EROS ESOS 2022 shall be implemented and administered
directly by the Company.

Source of acquisition of shares under EROS ESOS 2022:

The ESOS 2022 contemplates issue of fresh/ primary shares by the
Company.

Amount of loan to be provided for implementation of the
scheme(s) by the Company to the trust, its tenure, utilization,
repayment terms, etc:

This is currently not contemplated under the present EROS ESOS
2022,

Maximum percentage of secondary acquisition:
This is not relevant under the present EROS ESOS 2022.
Accounting and Disclosure Policies:

The Company shall follow the IND AS 102 on Share based
Payments and/ or any relevant Accounting Standards as may be
prescribed by the Institute of Chartered Accountants of India (ICAI)
from time to time, including the disclosure requirements prescribed
therein. In case, the existing guidance note, or accounting
standards do not prescribe accounting treatment or disclosure
requirements, any other Accounting Standard that may be issued
by ICAI or any other competent authority shall be adhered to in due
compliance with the requirements of Regulation 15 of SEBI SBEB
and Sweat Equity Regulations.

Method of Option valuation:

The Company shall adopt ‘fair value method’ for valuation of
Options as prescribed under guidance note or under any
accounting standard, as applicable, notified by appropriate
authorities from time to time.

Declaration:

In case, the Company opts for expensing of share-based employee
benefits using the intrinsic value, the difference between the
employee compensation cost so computed and the employee
compensation cost that shall have been recognized if it had used
the fair value of the Options and the impact of this difference on
profits and on Earning Per Share (EPS) of the Company shall also
be disclosed in the Board's Report.

Consent of the Members is being sought by way of special
resolution pursuant to Section 62(1)(b) and all other applicable
provisions, if any, of the Act and as per Regulation 6 of the SEBI
SBEB and Sweat Equity Regulations.

A draft copy of the EROS ESOS 2022 is being uploaded on the
Company’s website for online inspection of the Members in the
manner provided in the note no. 8 to this Notice.

None of the Directors and / or Key Managerial Personnel of the
Company and their relatives to the extent of their shareholding
interest, if any, are concerned or interested, financially or otherwise,
except to the extent they may be lawfully granted options under the
EROS ESOS 2022, in the resolution set out at item No. 5 and 6 of
the accompanying Notice.

The Board recommends the Special Resolution as set out in ltem
No. 5 and 6 of the Notice for approval of the Members.

AGM NOTICE

Item No. 7:

Regulation 23 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (‘SEBI
Listing Regulations’) read with the Company’s Policy on Related Party
Transactions, effective 1 April 2022, provides that entering into material
related party transactions which, either individually or taken together with
previous transaction(s) during a financial year, exceed % 1,000 crores or
10% of the annual consolidated turnover of the Company as per the last
audited financial statements, whichever is lower, requires approval of the
Members of the Company.

The Company, in order to further its business interests, enters into
various transactions with its related parties. Amongst these transactions,
the estimated value of transactions with Eros Worldwide FZ LLC, a
related party under Regulation 2(1)(zb) of the SEBI Listing Regulations,
during the financial year 2022-23 to financial year 2024-25 is expected to
exceed the materiality threshold as stated above.

Accordingly, the Board of Directors of the Company (‘the Board’) at the
meeting held on 12 August 2022, on the recommendation of the Audit
Committee, recommended for the approval of the Members, entering
into material related party transactions with Eros Worldwide FZ LLC
during the financial year 2022-23 to 2024-25, as set out in the Resolution.
These transactions will be entered in the ordinary course of business and
on arm’s length basis.

Other details of the transactions, pursuant to the SEBI Circular No. SEBI/
HO/CFD/CMD1/CIR/P/2021/662 dated 22 November 2021, are given
hereunder:

Sr.
No

Particulars Details

Eros Worldwide FZ LLC

Enterprises are able
significant influence
Exploitation of Indian Films Rights and
Indian Non Film Music Publish Rights
of the Company outside India
Recurring Transactions for a duration
of three financial years commencing
from financial year 2022-23 to financial
year 2024-25

Not exceeding ¥ 300 crore in a
financial year

80.43%

1 Name of the Related Party

2 Nature of Relationship
with the Company

3 Type, material terms and
particulars of the
proposed transaction
Tenure of the proposed
transaction

to exercise

(&3]

Value of the proposed
Transaction

6 Percentage of the
Company’s annual
consolidated turnover for
the immediately preceding
financial year that is
represented by the value
of the proposed
transaction

~

Justification as to why the
related party transaction is
in the interest of the
Company

The Board of Directors of the Company
at their meeting held on 13 February
2014 had renewed the Relationship
Agreement dated 16 December 2009
entered by the Company with Eros
Worldwide FZ LLC and Eros
International Plc for assigning the
Indian Film Rights and Indian Non Film
Music Publish Rights (together termed
as “Rights”) acquired by the Company
by engaging in production/co-
production/acquisition of Films in
India; to EWW with mark up as per
transfer pricing study report for
exploitation of the Rights outside India.
The detailed terms and conditions as
stated in the Relationship Agreement
is available for inspection by the
Members.
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Sr.
No

8 Details of valuation or Not Applicable
other external party report,
if such report has been
relied upon

Particulars Details

9 Any other information that All relevant information forms a part of
may be relevant this Explanatory statement setting out
material facts

The above mentioned Related Party Transaction is in the ordinary course
of business and on an arm'’s length basis.

The transaction shall also be reviewed/monitored on an annual basis by
the Audit Committee of the Company and shall remain within the
proposed limits as placed before the shareholders. Any subsequent
‘Material Modification’ in the proposed transaction, as defined by the
Audit Committee as a part of Company’s ‘Policy on Related Party
Transactions’, shall be placed before the Members for approval, in terms
of Regulation 23(4) of the SEBI Listing Regulations.
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None of the Directors and / or Key Managerial Personnel of the Company
and their relatives to the extent of their shareholding interest, if any, are
concerned or interested, financially or otherwise, in the resolution set out
at item No. 7 of the accompanying Notice.

Members may note that as per the provisions of the SEBI Listing
Regulations, all related parties (whether such related party is a party to
the above-mentioned transaction or not), shall not vote to approve the
resolution set out at Item No. 7.

The Board recommends the Ordinary Resolution as set out in Item No. 7
of the Notice for approval of the Members.

By Order of the Board of Directors
For Eros International Media Limited

Vijay Thaker
Vice President- Company Secretary &
Compliance Officer

Date: 12 August 2022
Place: Mumbai
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Annexure Il to the Notice

Details of Directors seeking appointment/ re-appointment/ fixation of remuneration of Director furnished pursuant to Regulation
36 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and Clause 1.2.5 of the Secretarial

Standard-2.
Name Mr. Pradeep Dwivedi
DIN 07780146
Designation Executive Director
Date of Birth 10 December 1970
Age 52 years
Date of First Appointment on the Board 14 August 2021
Qualifications B.Sc., MBA

Profile

Mr. Pradeep Dwivedi is a senior media industry professional and Group CEO of the
Company since January 2020. He is an accomplished industry leader with an experience
of over two decades in Advertising & Media Business, Telecom & Technology Enterprises,
Banking & Financial services Institutions and Automotive sector, with established
credentials in digital infotainment business as well as Print Publication, News Television
channels and Experiential Events. He has a demonstrated track record in Revenue
growth, Sales & Marketing, Value creation, Joint ventures & Partnerships, Investments,
product & service delivery, risk operations & general management. In the past, he has
been Group CEO of Sakal Media Group, Chief Corporate Sales & Marketing Officer of
Dainik Bhaskar Group, and worked with organisations such as Tata Teleservices, American
Express, GE Capital, Standard Chartered Bank & Eicher Motors India. He is an active
participant in many media industry associations as Director of IAA (India Chapter) and a
managing committee member of The Advertising Club of India.

Terms and conditions of Re-appointment

Retire by rotation:
e Liable to retire by rotation.

Duties:
o To adhere as provided under Section 166 of the Act.

Code of Conduct:
e Abide by the Code of Conduct devised by the Company

Directorships held in other companies (as
on March 31, 2022)

e ErosNow Private Limited
¢ India Chapter of International Advertising Association

Last remuneration drawn

¥ 3,00,00,000 (as Chief Executive Officer)

Remuneration to be paid NIL
Memberships/ Chairmanships of NIL
Committees of other companies

Number of Board Meetings attended during One (1)

FY 2021-22

Relationship with other Directors, Key
Managerial Personnel

Not related to any Director/ Key Managerial Personnel

Number of shares held in the Company

N

L

Number of Stock Options

NIL
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